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tem 1.01  Entry into a Material Definitive Agreement.

Meta Financial Group, Inc., a Delaware corporatitye “Company”), entered into separate securitigslhase agreements (the “Purchase
Agreements”) after market close on June 25, 2015 @onsector Capital Master Fund, LP, entitiediaféd with Philadelphia Financial
Management of San Francisco, LLC and entitiesiaffitl with Patriot Financial Partners, L.P., anérafmarket close on June 29, 2015 with
Hawk Ridge Master Fund LP (collectively, the “Buggr All of the Buyers are accredited investors aedain of the Buyers are existing
stockholders of the Company. Pursuant to the PaecAgreements, the Company agreed to sell to tigerBuan aggregate of approximately
535,000 shares of the Company’s common stock, glaev$0.01 per share (“Common Stock”), for aggregansideration of approximately
$23 million. The Company has agreed to sell theeshaf Common Stock pursuant to each Purchase fgmeat a price per share equal to the
closing price of the Common Stock on the date oitlwthe Company and the applicable Buyers entertedsuch Purchase Agreement. The
Company intends to use the net proceeds from freg®sed stock issuances to finance a future atiquis

The respective Purchase Agreements entered intioeb@ompany and the various Buyers contain custpne@resentations, warranties and
covenants of the Company and the applicable Buymakiding, among others, indemnification obligasoof the Company for the benefit of
such Buyers. The closings of the proposed privitegment transactions contemplated by the Purchgeements are subject to the
concurrent consummation of an acquisition pricséptember 30, 2015 that satisfies specified miniratitaria, as well as customary
conditions, including the nooecurrence of a material adverse effect as to ttragainy. Each of the Purchase Agreements may béngged b
either the Company, on the one hand, or the appédauyer or Buyers parties thereto, on the ottaerdh under certain circumstances if the
closing has not occurred by September 30, 2015aghgesgate shares of Common Stock that the Buyers &igreed to purchase under the
Purchase Agreements represent approximately 8¥#eassued and outstanding shares of Common Stozkthe date hereof.

Pursuant to the Purchase Agreements, the CompahtharBuyers have agreed to enter into separaistnaipn rights agreements (each, a
“Registration Rights Agreement”) at the closingloé proposed private placement transactions coréteapby the Purchase Agreements.
Pursuant to the Registration Rights AgreementsCimapany will agree to prepare and file with theBies and Exchange Commission (the
“SEC") a registration statement covering the resdilghares of Common Stock purchased by the Buatdise closing of the proposed private
placement transactions within 30 days after suchimt), subject to limited specified exceptions, amdse commercially reasonable efforts to
cause such registration statement to be declafectigt within 120 days of such closing. In the ®vilne Company fails to satisfy specified
obligations, including with respect to the filingdathe effectiveness of the registration stateraadtother specified circumstances, the
Company will be obligated to pay to each Buyer gmtliquidated damages until the earlier of tl@edon which the applicable event is cured
or such Buyer no longer owns shares covered byetjistration statement. The form of each Registnaitights Agreement is attached as
Exhibit A to the applicable Purchase Agreement.




The offering and sale of the shares of Common Sdeskcribed herein are being undertaken by the Coynwéhout registration, in private
placements, in reliance upon Section 4(a)(2) oSeurities Act of 1933, as amended (the “1933 JAetiid Rule 506 of Regulation D as
promulgated by the SEC under the 1933 Act.

The Company is relying on such exemptions bas@dihon representations made by the respectiverBuyeluding representations with
respect to such Buyer's status as an accreditegsiovand investment intent with respect to theeshto be sold pursuant to the Purchase
Agreements.

The foregoing descriptions of the Purchase Agre¢sngm not purport to be complete and are qualifieitheir entirety by reference to the full
agreements, copies of which are attached herdiafaibits 10.1, 10.2, 10.3 and 10.4 and are inc@igar herein by reference.

A copy of the press release announcing the Compamtty into the Purchase Agreements is attachexdchas Exhibit 99.1 and is incorpora
herein by reference.

ADDITIONAL INFORMATION

Securities to be issued upon the closings of tbpgeed private placement transactions describezirhkave not been registered under the
Act or applicable state securities laws, and urdessegistered, any such securities sold may noffleead or sold in the United States except
pursuant to an exemption from the registration ireguents of the 1933 Act and applicable state siesitaws. The Company has agreed tc
a registration statement with the SEC covering#isale of the shares sold in the private placenfelsving the closings of the private
placement transactions.

This report does not constitute an offer to sethersolicitation of an offer to buy securitiesy sball it constitute an offer, solicitation or séah
any jurisdiction in which such offer, solicitatiam sale is unlawful.

Cautions About Forward-Looking Statements

This Current Report on Form 8-K contains forwardkimg statements, including statements about tmestetiming, completion and effects of
the proposed private placement transactions. Howéve Company may not be able to complete theqseq private placement transaction
the terms described herein or other acceptablesterrat all because of a number of factors, indgdhe failure to satisfy closing conditions in
the Purchase Agreements.

Iltem 3.02  Unregistered Sales of Equity Securities

The information set forth in Item 1.01 of this Gamt Report on Form 8-K is incorporated into thesnit3.02 by reference.




ltem 9.01 Financial Statements and Exhibits

(d) Exhibits.

10.1 Securities Purchase Agreement by and betwesta Mnancial Group, Inc. and Consector Capitalt®tasund, LP, dated as of
June 25, 201

10.2 Securities Purchase Agreement by and among Meancial Group, Inc. and Boathouse Row |, LPatBouse Row I, LP,
Boathouse Row Offshore Ltd., and OC 532 Offshoned;itd., dated as of June 25, 2(

10.3 Securities Purchase Agreement by and among Meancial Group, Inc. and Patriot Financial Pendrll, L.P. and Patriot
Financial Partners Parallel Il, L.P., dated asupfe]25, 201!

10.4 Securities Purchase Agreement by and between Meaaétal Group, Inc. and Hawk Ridge Master Fund d&ed as of June
2015

99.1 Press Release of Meta Financial Group, Inc. dated 30, 201!




SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its ber

by the undersigned hereunto duly authorized.
META FINANCIAL GROUP, INC.

By: /s/ Glen W. Herricl

Glen W. Herrick
Executive Vice President, Chief Financ

Officer, Treasurer and Secret:

Date: June 30, 2015
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Exhibit 10.1

SECURITIES PURCHASE AGREEMENT
by and between
META FINANCIAL GROUP, INC.
and
CONSECTOR PARTNERS MASTER FUND, LP

June 25, 2015
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the “ Agreeméhptdated as of June 25, 2015, by and between MetaéialaGroup, Inc
a Delaware corporation, with headquarters locatesb@l South Broadband Lane, Sioux Falls, Southoizak7108 (the “ Company, anc
Consector Partners Master Fund, LP, a limited pastrip organized and existing under the laws ofdhgman Islands (the_“ Buy®&. Certair
defined terms used herein are listed in Sectioh.9(a

WHEREAS:

A. Each of the Company and the Buyer is executingdafigering this Agreement in reliance upon the epttom from securitie
registration afforded by Section 4(a)(2) of the Ba®s Act of 1933, as amended (the “ 1933 Agtand Rule 506 of Regulation D (*
Regqulation D’) as promulgated by the United States SecuritiesExchange Commission (the * SEXQinder the 1933 Act.

B. The Buyer wishes to purchase, and the Company witheaell, upon the terms and conditions statethi;n Agreemen
certain shares of common stock, par value $0.0theoCompany (the * Common Stotk

C. Contemporaneously with and as a condition to tlesi@y, the Company and the Buyer will enter infRegistration Righ
Agreement pursuant to the terms of which the Com=all file a registration statement with respiecthe resale of the shares of Comi
Stock purchased by the Buyer hereunder.

D. The Company desires to issue and sell additioreleshof Common Stock pursuant to one or more qifieate placemen
with Other Investors, which sales are intendedldésec simultaneously with the Closing hereundertauah other times as the parties the
shall agree (the * Other Private Placeméhts

E. The Companys Board of Directors has approved the transactommiemplated by this Agreement and the Other R
Placements.

NOW, THEREFORE, the Company and the Buyer herelbbgeags follows:

1. PURCHASE AND SALE OF COMMON STOCK

(a) Shares of Common StockSubject to the satisfaction (or waiver) of tlmditions set forth in Sectionsahd_6below, the
Company shall issue and sell to the Buyer, andBihger agrees to purchase from the Company, on thsir@ Date, 186,134 shares
Common Stock (the number of shares of Common Stogiurchased by the Buyer is referred to herethe$ Share$).

(b) Closing The closing (the “ Closing) of the purchase of the Shares by the Buyer shallroat the offices of Katten Muct
Rosenman LLP, 525 W. Monroe Street, Chicago, IL6306The date and time of the Closing (the “ Closivate”) shall be substantial
concurrently with the consummation of the Acqudsiti subject to the satisfaction or waiver (to thtept permitted by applicable law) of
conditions to the Closing set forth in Sectionartl_ 6below by the parties hereto (other than those timmdi required to be satisfied on
Closing Date, in which case such conditions shallehbeen so satisfied or waived as of the Closiatg)Dor such other date and time ¢
mutually agreed to by the Company and the Buyer.




(c) Purchase PriceThe aggregate purchase price for all the Sharbe purchased by the Buyer (the “ Purchase Pyisbal
be an amount equal to $8,000,039.32.

(d) Form of Payment On the Closing Date, (i) the Buyer shall pay Ehechase Price to the Company for the Shares
issued and sold to the Buyer at the Closing, by wiansfer of immediately available funds in acamcke with the Compang’written wire
instructions which shall be given to the Buyer intiwg not later than one (1) day prior to the QihgsDate, and (ii) the Company shall insti
its transfer agent, Computershare Trust Compan4, (the “ Transfer Agent), to issue and deliver to the Buyer the Shares iimg@lesstocl
certificate, free and clear of all restrictive lads (except as expressly provided in Sectionl&ieof), evidencing the number of Shares
purchased by the Buyer.

2. BUYER'S REPRESENTATIONS AND WARRANTIESAs of the date hereof, and as of the Closing D Buyer represents ¢
warrants that:

€) Organization; Authority The Buyer is a limited partnership duly formedlidly existing and in good standing under
laws of the jurisdiction of its organization withet requisite power and authority to enter into Bfmdonsummate the transactions contemp
by this Agreement and each other Transaction Doouiwewhich it is or will be a party and otherwisecarry out its obligations hereunder
thereunder. This Agreement and each other TrawsaElocument to which the Buyer is or will be a panave been, or when executed
delivered will have been, duly authorized, execuad delivered by the Buyer and constitute or, wéescuted and delivered, will constit
the legal, valid and binding obligations of the Buyenforceable against the Buyer in accordanck thitir respective terms, except as !
enforceability may be limited by general principlEsequity or applicable bankruptcy, insolvencyprganization, moratorium, liquidation
similar Laws relating to, or affecting generalljetenforcement of applicable creditors’ rights esmdedies.

(b) No Public Sale or DistributionThe Buyer is acquiring the Shares for its owooant and not with a view towards, or
resale in connection with, the public sale or distion thereof, except pursuant to sales regidtereexempt from the registration requirem
under the 1933 Act; providechowever, that by making the representations herein, thgeBdoes not agree to hold any of the Shares fg
minimum or other specific term and reserves thétrig dispose of the Shares at any time in accaslavith or pursuant to a registrat
statement or an exemption from the registratioruiregqnents under the 1933 Act. The Buyer does nesgntly have any agreemen
understanding, directly or indirectly, with any Ban to resell or distribute any of the Shares afation of the 1933 Act.

(c) Accredited Investor Status; Sophéibn.

0] The Buyer is an “accredited investor” as that tesmefined in Rule 501(a) of Regulation D.




(i) The Buyer has, by reason of its business and finhegperience, such knowledge, sophisticationexkrience in
financial and business matters and in making imrest decisions of the type contemplated herebyitigtapable of ( A evaluating the
merits and risks of an investment in the Sharesaaking an informed investment decision, ) Brotecting its own interests (financially or
otherwise), and ( ¢ bearing the economic risk of such investmentfoindefinite period of time.

(d) Reliance on ExemptionsThe Buyer understands that the Shares are ldfaged and sold to it in reliance on spec
exemptions from the registration requirements oité¢hStates federal and state securities lawslzaidtie Company is relying in part upon
truth and accuracy of, and the Buyecompliance with, the representations, warrantigsgements, acknowledgments and understandil
the Buyer set forth herein in order to determireedhailability of such exemptions and the eligthitf the Buyer to acquire the Shares.

(e) Certain Securities TransactionBuring the period (the “ PrA&nnouncement Perig beginning with the date on which

Buyer commenced discussions with the Company ipeaisof the transactions contemplated hereby adthgron the date of the Pf&esinc
8-K filing (as defined below), neither the Buyer remmy Affiliate controlled by the Buyer, nor to thadwledge of the Buyer any Affilia
controlling the Buyer or under common control witte Buyer, has entered, or will enter, into anyseetion in respect of or involving 1
Common Stock or any Convertible Securities or Qmjancluding any purchase or sale, derivative edding transaction, other than
transactions contemplated by this Agreement. Wiithimniting the foregoing, during the PAnnouncement Period, the Buyer has not anc
not engage in any transaction constituting a “shal¢” @s defined in Rule 200 of Regulation SHO underSkeurities Exchange Act of 19
as amended (the_* 1934 A9) of shares of Common Stock or establish an dipem equivalent position” (within the meaning of Ru.6ai(h)
under the 1934 Act) with respect to the Common IStoc

) Information The Buyer and its advisors, if any, have reatiai materials relating to the business, finaremed operatior
of the Company and materials relating to the dodfed sale of the Shares which have been requestdt iBuyer. The Buyer and its advisor:
any, have been afforded the opportunity to ask tépres of, and have received answers from, the Compegarding the Company and
transactions contemplated hereby. Neither suchiiieg nor any other due diligence investigationaducted by the Buyer or its advisor:
representatives, nor any other statement made lpgrBno this_Section 2 shall modify, amend or affect the Companyépresentations a
warranties contained herein or the Bugeaight to rely thereon. The Buyer understands iteehvestment in the Shares involves a high dz
of risk. The Buyer has sought such accounting,|lage tax advice as it has considered necessanaka an informed investment decision \
respect to its acquisition of the Shares.

(9) No Governmental ReviewThe Buyer understands that no United Statesdéde state agency or any other governme
governmental agency has passed on or made any mesoaation or endorsement of the Shares or theefggror suitability of the investmen
the Shares nor have such authorities passed upemdorsed the merits of the offering of the Shares.




(h) Transfer or Resale The Buyer understands that:

0] the Shares have not been and, except as providbd Registration Rights Agreement, are not begggstered und
the 1933 Act or any state securities Laws, and nwybe offered for sale, sold, assigned or transfieunless (A subsequently register
thereunder and sold, assigned or transferred potrsoan effective registration statement, e Buyer shall have delivered to the Comy
an opinion of counsel reasonably acceptable tdCivmpany, which opinion shall be in a form reasopauceptable to the Company and
transfer agent for the Common Stock, to the effieat such Shares to be sold, assigned or trandfaeree been or are being sold, assign
transferred pursuant to an exemption from suchstegion, or (_C) the Buyer provides the Company with reasonabkurasce, ar
certifications to the effect, that {) lsuch Shares have been or are being sold, assigriehsferred pursuant to Rule 144 promulgatetbuthe
1933 Act (or a successor rule thereto) (* Rule 14dr Rule 144A promulgated under the 1933 Actgaccessor rule thereto) (* Rule 1447
or (1) the Buyer is not an Affiliate of the Company ahd Shares can then be sold by the Buyer pursad®ale 144 without any restrictic
or limitations thereunder and without compliancéwihe current public information requirement tludre

(i) any sale of the Shares made in reliance on Ruleodl®ule 144A shall be made in accordance withi¢h@s of Rul
144 or Rule 144A, as applicable, and, further,feR144 or Rule 144A is not applicable, any resdléhe Shares under circumstances in w
the seller (or the Person through whom the satedde) may be deemed to be an underwriter (asédhatis defined in the 1933 Act) nr
require compliance with some other exemption umicker1933 Act or the rules and regulations of th€ $iereunder; and

(iii) except as set forth in the Registration Rights Agrent, neither the Company nor any other Persamdgr an
obligation to register the Shares under the 193B8ofA@ny state securities Laws or to comply wite terms and conditions of any exemp
thereunder.

The Shares may be pledged in connection with a fideamargin account or other loan or financingpagement secured
the Shares and such pledge of Shares shall nedrmaat! to be a transfer, sale or assignment offthee$S hereunder, and, except as requir
applicable Law, the Buyer shall not be requiregravide the Company with any notice thereof or pilige make any delivery to the Comp
pursuant to this Agreement, including this Secfi¢im , in connection with such a pledge.

0] Legends The Buyer understands that the stock certifcatpresenting the Shares, except as set fortiwvpshall bear ar
legend as required by the “blue sky” laws of aratestand a restrictive legend in substantially tilfving form (and a stopransfer order me
be placed against transfer of such stock certé&at violation of the restrictions on transfer feeth herein):




THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVERIOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT'DR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRARERRED OR ASSIGNED (I) IN THE ABSENCE OF
( A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECWRES UNDER THE 1933 ACT OR ( B AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE @MPANY, IN FORM AND SUBSTANCE
REASONABLY ACCEPTABLE TO THE COMPANY AND THE TRANSER AGENT FOR THE COMPANY’S
COMMON STOCK, THAT REGISTRATION IS NOT REQUIRED UNER SAID ACT AND APPLICABLE STATE
SECURITIES LAWS OR (ll) UNLESS SOLD PURSUANT TO RBEL144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY B PLEDGED PURSUANT TO AN AVAILABLE
EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT.

The legend set forth above shall be removed andCtimapany shall issue one or more certificates withrsuch legend to the holder of
Shares upon which it is stamped, unless othenegeired by state securities Laws, if (i) such Stare registered for resale and shall be r
pursuant to an effective registration statementeurtde 1933 Act, (ii) the Buyer shall have delivcete the Company an opinion of cour
reasonably acceptable to the Company, which opisiail be in a form reasonably acceptable to the2my and the transfer agent for
Common Stock, to the effect that such Shares mdyekd/ sold without restriction or limitation withut registration under the 1933 Act, or
such holder provides the Company with reasonaldarance, and certification to the effect, that J the Shares have been or are being
assigned or transferred pursuant to Rule 144 oe R&A or (_B) such holder is not an Affiliate of the Companydahe Shares can be solc
such holder pursuant to Rule 144 without any retsbrs or limitations under Rule 144 and withoutngdiance with the current pub
information requirement thereof.

()] No Conflicts. The execution, delivery and performance by thgeB of this Agreement and the other Transa
Documents to which it is or will be a party and dwsummation by the Buyer of the transactionseroptated hereby and thereby, will no
result in a violation of the organizational or fation documents of the Buyer, (ii) conflict with, constitute a default (or an event which \
notice or lapse of time or both would become a wléfaunder, or give to others any rights of terntiom, amendment, acceleration
cancellation of, any agreement, indenture or imsént to which the Buyer is a party, or (iii) resmita violation of any Law (including fede
and state securities Laws) applicable to the Bugrcept in the case of clauses @i)d (iii)) above, for such conflicts, defaults, rights
violations which would not, individually or in treggregate, reasonably be expected to have a niadvierse effect on the ability of the Bu
to perform its obligations hereunder.

(k) Bank Requlatory AgenciesNeither the Buyer nor its Affiliates is requirem obtain any consent, authorization or orde
or make any filing or registration with, any bamgulatory authority or agency, including, but notited to, the Federal Reserve, in ordel
the Buyer to execute or deliver this Agreementroyr ef the other Transaction Documents to whicls ibii will be a party or perform any of
obligations under or as contemplated by this Age@nor any of the other Transaction Documents tizhvh is or will be a party in accordar
with the terms hereof or thereof. Without limititiie generality of the foregoing sentence, the Big/eot in “control” ¢ebuttably or otherwis
as such term is used in 12 C.F.R. Part 238) anadiaacted in concert, and is not “acting in coticeithin the meaning of 12 C.F.R. §238.31
(b)(2) or (d), with any Person (including any of Affiliates) to knowingly participate in joint agity or parallel action towards a common ¢
of acquiring control of the Company, whether or patsuant to an express agreement, such that itldwesult in the Buyer or any of
Affiliates to be determined by the Federal Resdr#e) to have the power, directly or indirectly, to ssise a controlling influence over,
direct, the management or policies of the Compargny Subsidiary, ( B to have acquired, or to be attempting to acquiostrol (rebuttabl
or otherwise, as such term is used in 12 C.F.R.238) of the Company or any Subsidiary, or otheeAde required to register as a saving:
loan holding company, as such term is defined IlCI2R. § 238.2(m), ( ¢to be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of
Subsidiary, such that any transactions betweerBtheer and such Subsidiary would be subject to c@npé with 88 23A and 23B of t
Federal Reserve Act or Regulation W, 12 C.F.R. P28 or (D) to be an “insider”"ds defined in 12 C.F.R. § 215.2) of the Compangrgy
Subsidiary such that any transactions between thyeBand its Affiliates, on the one hand, and tleenBany and such Subsidiary, on the o
would be subject to compliance with Regulation A2fC.F.R. § 215.




)] Status of the BuyerNeither the Buyer nor any of its Affiliates shas a result of the Buyer entering into, or perfing
under, this Agreement and the other TransactionuB@nts to which it is or will be a party_(Ahave the power, directly or indirectly,
exercise a controlling influence over, or dirette tmanagement or policies of the Company or anysiflidny, ( B) be in “control” of the
Company or any Subsidiary, as such term is usetRilC.F.R. Part 238, or otherwise be required téstegas a savings and loan holc
company, as such term is defined in 12 C.F.R. 8488, or (_C) be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of any $lidyi,
such that any transactions between the Buyer atld Subsidiary would be subject to compliance wB28A and 23B of the Federal Rest
Act or Regulation W, 12 C.F.R. Part 223.

(m) Stock Ownership Neither the Buyer nor any of its Affiliates oviaeneficially or of record any Common Stock or o
securities of the Company other than (i) in thezaafsthe Buyer, as of the Closing Date, the Shpoeshased by it pursuant to this Agreen
and (ii) in the case of any such Affiliate, shanésapital stock of the Company that are held tjlothe mutual fund holdings of such Affiliate.

(n) Residency The Buyer is formed under the Laws of the Cayiséands and its principal place of business istled in th
State of New York.

(0) No Broker The Buyer has not engaged any broker or othnafagiagent in connection with its purchase of $inares.
3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY The Company represents and warrants to the Buyafrtae dat

hereof and as of the Closing Date that, excepttlasnoise disclosed or incorporated by referenceraadily apparent in: (i) the Compary’
Annual Report on Form 1R-for the fiscal year ended September 30, 2014ngr of its other reports and forms filed with orrfished to th
SEC under Section 12, 13, 14 or 15(d) of the 198dafter September 30, 2014 and publicly availdigtore the date of this Agreement ¢
solely with respect to the representations andamiigs made by the Company in this Agreement akeo€losing Date, all such other rep
and forms filed or furnished by the Company wite 8EC under the 1934 Act after the date of thiseAgrent and publicly available before
Closing Date (in each case including any amendmenssipplements thereto, but excluding risk facamd/or any other disclosures of ri
included in any forward-looking statement disclaiser other statements that are similarly nonsjmearid are predictive and forwalaeking
in nature); or (ii) the disclosure letter dated aisthe date hereof separately provided to the Bugeconnection with, and containi
qualifications or information with respect to theyisions of, this Agreement and, with respecth® tepresentations and warranties mac
the Company in this Agreement as of the ClosingePas set forth in any disclosure letter delivei@dhe Buyer prior to the Closing D
pursuant to Section 4(n)hereofsolely for purposes of the representations andaméies made by the Company in this Agreement ake
Closing Date (such disclosure letter, and, as eable, as supplemented by the disclosure schedala®red pursuant to Section 4(mreof
the “ Disclosure Lettet), it being agreed that a disclosure set forth ongarjicular Schedule of the Disclosure Letter sbafistitute disclosu
on each other Schedule thereof provided it is heagiparent that the information so disclosed anfttst Schedule shall apply to such o
Schedule or the representation and warranty avicdvsuch Schedule relates.




(a) Organization and QualificationThe Company and the Subsidiaries other than Béetl are entities duly organized
validly existing and in good standing, and MetaBan&uly organized and validly existing, under ttevs of the jurisdiction in which they ¢
formed, and have the requisite power and authasizab own their properties and to carry on theisibess as now being conducted. Eac
the Company and the Subsidiaries is duly qualifiech foreign entity to do business and is in gdadding in every jurisdiction in which
ownership of property or the nature of the busiresslucted by it makes such qualification necessayept to the extent that the failure t
so qualified or be in good standing would not reabdy be expected to have a Material Adverse Effect

(b) Status of Company and Subsidiari@he Company is a savings and loan holding compawder the Home Ownerkbar
Act of 1933, as amended (* HOLA, regulated and supervised primarily by the BoafdSovernors of the Federal Reserve System (the
Federal Reserv8. MetaBank is a federally chartered stock savingktthny organized and validly existing under HOLAdaregulated ar
supervised primarily by the Office of the Compteoliof the Currency (the “* OCQ. The deposit accounts of MetaBank are insured
applicable limits by the Deposit Insurance Fundjcivhis administered by the Federal Deposit Insuga@orporation (the “ FDIC), and n«
proceedings for the termination or revocation aftsinsurance are pending or, to the Knowledge @fGbmpany, threatened. The federal s
savings bank charter of MetaBank complies in altemal respects with applicable Law. MetaBankassidered “well capitalizedlinder th
prompt corrective action provisions of the Fed®aposit Insurance Act (12 U.S.C. § 18310 and 12FC.Part 565).

(c) Authorization; Enforcement; Validity The Company has the requisite power and auyhtwienter into and perform
obligations under the Transaction Documents anidsiwe the Shares in accordance with the terms hérhe execution and delivery by
Company of this Agreement and the other Transadocuments by the Company and the consummatiomédybmpany of the transactic
contemplated hereby and thereby, including theaisse of the Shares, have been duly authorized o timpany’s board of directors (the *
Board of Directors’). No further corporate consent or authorizatisrequired by the Company, the Board of Directmrdhe Company
stockholders in connection with the execution aalivdry by the Company of this Agreement or anyhaf other Transaction Documents
the performance of the Compasyobligations hereunder and thereunder, includiregissuance of the Shares. This Agreement has bae
when executed and delivered by the Company at thsir@, each other Transaction Document will bdy daxecuted and delivered by
Company and constitute (or when executed and deliveill constitute) the legal, valid and bindingligations of the Company, enforcee
against the Company in accordance with their reésmeterms, except as such enforceability may tmétéid by general principles of equity
applicable bankruptcy, insolvency, reorganizatimoratorium, liquidation or similar Laws relating tr affecting generally, the enforcemer
applicable creditors’ rights and remedies.




(d) Issuance of Shares; No Restrictiomd ransfer. Upon the issuance of and payment for the SHarascordance with th
Agreement, such Shares will be validly issuedyfplhid and nonassessable, and free and clear lidradl and/or restrictions on transfer (o
than restrictions on transfer provided for by aggitle federal and state securities Laws or exprgsslvided for herein) and will not be subj
to preemptive rights of any other stockholder & @ompany. Subject to the accuracy of the reptasens and warranties of the Buyer in
Agreement, the offer and sale by the Company oStheres to the Buyer hereunder will be exempt fregistration under the 1933 Act.

(e) No Conflicts Except as set forth on Schedule 3i{e)he Disclosure Letter, the execution, deliveng gerformance of th
Agreement by the Company and the consummation &yCibimpany of the transactions contemplated herigltjudling the issuance of t
Shares) will not (i) violate the Certificate of brporation or the Bylaws, (ii) violate, conflict thi or constitute a default (or an event wl
with notice or lapse of time or both would becomdedault) under, or give to others any rights ofri@ation, amendment, acceleratior
cancellation of, any agreement, indenture or imsémnt to which the Company or any of the Subsidsaisea party, (iii) assuming the filing o
Form D and state securities Law filings, and suliigs or notices as are required by the Princiartket (or the rules and regulations there
result in a violation of any Law, or rules and riegions of the Principal Market, applicable to tBempany or any of the Subsidiaries ol
which any property or asset of the Company or drth@ Subsidiaries is bound or affected or (ivutes or require the creation or imposit
of any lien upon or with respect to any of the nties or assets of the Company or any of the 8isgés, except in the case_of clausesafii)
(iv) , as would not reasonably be expected to have arfdbAdverse Effect.

() Consents Neither the Company nor any of the Subsidiaise®quired to obtain any consent, authorizatiooroler of, o
make any filing or registration with, any court,vgonmental agency (including the OCC or the Fed®as$erve), or any regulatory
self-regulatory agency (including the Principal Market)any other Person in order for the Company taebe deliver or perform any of
obligations under or contemplated by this Agreenrematccordance with the terms hereof, other thathé filing with the SEC of a Form D a
any the filings contemplated by Section 4(j), &)y other filings as may be required by any stateisties agencies, and (iii) such filings as
required by the Principal Market (or the rules apglulations thereof).




(9) No General Solicitation; PlacementeAts Fees None the Company or any of the Subsidiariesngra their Affiliates
nor any Person acting on its or their behalf, hagaged in any form of general solicitation or gahedvertising (within the meaning
Regulation D) in connection with the offer or safethe Shares. The Company shall be responsiblthéopayment of any placement agent’
fees, financial advisory fees, or brokecmmissions (other than for Persons engaged byndoetalf of the Buyer or any of the Ot
Investors) relating to or arising out of the trastgms contemplated hereby. The Company shall aag,hold the Buyer harmless against,
liability, loss or expense (including, without litation, reasonable attorney’s fees and oyparfket expenses) arising in connection with an
claimed by any placement agent, financial advisdoroker claiming to have been engaged by the Compar to otherwise have been ac
on the Company behalf, in connection with the transactions comtated hereby. Neither the Company nor any of Shbsidiaries h:i
engaged any placement agent or other similar agexmnnection with the sale of the Shares.

(h) No Registration Due to Integratedddifig. None of the Company, the Subsidiaries, any efAFiliates of the Compan
and any Person acting on their behalf has, diremtlindirectly, made any offers or sales of anyusiég or solicited any offers to buy a
security, under circumstances that would requigisteation of the offer or sale to the Buyer of afythe Shares under the 1933 Act. Nor
the Company or the Subsidiaries or any Personactintheir behalf will take any action or stepseredd to in the preceding sentence
would require registration of the offer or saletie Buyer of any of the Shares under the 1933 é&xtdpt as contemplated by the Registr:
Rights Agreement).

0] Application of Takeover and Othaofections; Rights AgreementThe Company and its Board of Directors haverail
necessary action, if any, in order to render ingpple any control share acquisition, business doation, poison pill (including ar
distribution under a rights agreement) or otherilsimantitakeover provision under the Certificate of Incagimn or any certificates
designations or the Laws of the jurisdiction offdismation or incorporation which is or could beawapplicable to the Buyer as a result of
transactions contemplated by this Agreement, inotuthe Company’s issuance of the Shares and tlgerBuownership of the Shares.

@) SEC Documents; Financial Statements

0] Except as set forth on Schedule(3(f)f the Disclosure Letter, since September 30, 2€ielCompany has time
filed with or furnished to the SEC all forms, refrschedules, statements, certificates and otherndents required to be filed by it with
furnished by it to the SEC pursuant to the repgrtiaquirements of the 1934 Act (all of the foregpfiled or furnished since September
2014 and prior to the date hereof being hereinaéifarred to as the * SEC Documenits As of their respective dates, the SEC Docun
complied in all material respects with the requieents of the 1934 Act, and the rules and regulatathe SEC promulgated thereun
applicable to the SEC Documents, and none of theé BBcuments, at the time they were filed with amfshed to the SEC, contained
untrue statement of a material fact or omittedt&tesa material fact required to be stated theveinecessary in order to make the staten
therein, in the light of the circumstances undeiciwhhey were made, not misleading. There areuistanding unresolved written comme
from the SEC with respect to any SEC Document.




(i) As of their respective dates, the consolidatednfiied statements of the Company and the Subsidiagmiguded i
the SEC Documents complied as to form in all mategspects with applicable accounting requiremantsthe published rules and regulat
of the SEC with respect thereto as in effect asheftime of filing. Such financial statements () Aave been prepared from, and ar
accordance in all material respects with, the baotd records of the Company and the SubsidiariBs) fave been prepared in accord:
with GAAP, consistently applied, during the periagdgolved (except (1) as may be otherwise indicateslich financial statements or the n
thereto, or (2) in the case of unaudited interimteshents, to the extent they may exclude footnotemay be condensed or sumn
statements), and_( Tfairly present in all material respects the ficiah position of the Company as of the dates tHeaed the results of |
operations, changes in stockholdergquity and cash flows for the periods then endebjést, in the case of unaudited statements, tmal
yeaend adjustments). Since the date of the mogntdoalance sheet included in the SEC DocuméimsCompany has not effected
change in any method of accounting or accountiagtpre, except for any such change required beaafuseoncurrent change in GAAP,
has it been advised by its independent registeceduating firm or any Governmental Entity that auch change in method of accountin
accounting practice is appropriate.

(iii) Solely to the extent that the Sarba®dey Act of 2002, as amended, and the rules agdla&ons promulgated |
the SEC and the Principal Market thereunder (ctiVlely, the “ Sarbane®xley Act”) have been applicable to the Company, the Compain
compliance in all material respects with any primriof the Sarbanes-Oxley Act applicable to the @Gany.

(K) Accuracy of Information All factual information, taken as a whole, figinéd by or on behalf of the Company in writin
the Buyer on or prior to the date of this Agreemfemtpurposes of this Agreement and all other sfachual information, taken as a wh
furnished by the Company on behalf of itself anel Subsidiaries in writing to the Buyer pursuanth® terms of this Agreement does not, w
taken together with the SEC Documents, containuarigue statement of a material fact or omit toestaty material fact necessary in orde
make the statements made therein, in the light@ftircumstances under which they were made, releading;_provided however, that witt
respect to any projected financial information omfardiooking statements, business assumptions, strapdaits or similar information, tl
Company represents only that such information wapgred in good faith based upon assumptions, @njdc to such qualifications, belie
to be reasonable at the timEhe Company understands and confirms that the Buiterely on the representations and warrantiestamed i
this Section 3n effecting transactions in securities of the Camp

() Absence of Certain Changes

0] Except as disclosed_in Schedule(@3®)f the Disclosure Letter or in the SEC Documerits;es September 30, 20:
no event or events have occurred that, individuatlyn the aggregate, has had, or would reasortablgxpected to have, a Material Adw
Effect.
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(i) Except as set forth in Schedule 3(I)6f)the Disclosure Letter or in the SEC Documents;es September 30, 20:
each of the Company and each Subsidiary has caetlitebusiness in the ordinary course of business camdistith past practice, and dur
such period neither the Company nor any Subsidiasy

(A) issued any note, bond, or other debt security eated, incurred, assumed, or guaranteed any |roledst
for borrowed money or capitalized lease obligatiodividually or in the aggregate, in excess of $BB0;

(B) (x) acquired any other Person (or any significamgibess, portion or division thereof), whether bgrger
consolidation or reorganization or by purchaseuahsPersors assets or capital stock or otherwise and/orgyhinated and/or made mate
modifications to any material provisions of anyegmnents evidencing or relating to the transactieseribed in the preceding clause;(x)

© incurred any material loss except for losses adefuarovided for on the Comparsymost recent balan
sheet included in the SEC Documents and expensesiaged with this transaction;

(D) in the case of the Company, declared or paid avigelds;
(E) sold any material assets outside the ordinary ecofrbusiness;

(3] experienced any material change in asset conciemisaas to customers or industries or in the natung
source of its liabilities or in the mix of interdstaring versus noninteregsearing deposits such that any such material chhagéiad, or c:
reasonably be anticipated to have, a Material Asky&ffect; or

(G) committed to any of the foregoing.

(iii) Neither the Company nor any of the Subsidiariesthksn any steps to seek protection pursuant tdbankruptc
Law nor does the Company have any Knowledge ooress believe that its creditors intend to initigoluntary bankruptcy proceedings
any actual Knowledge of any fact that would reabbnéead a creditor to do so. The Company andShbsidiaries, individually and or
consolidated basis, are not as of the date hesedfafter giving effect to the transactions contiewel hereby to occur at the Closing will
be, Insolvent.

(m) No Undisclosed Liabilities Neither the Company nor any of the Subsidiaisesubject to any liabilities or obligations
any nature (absolute, accrued, contingent or otisejwwhich are not properly reflected or reservegirst in the Companyg’ financia
statements included in the SEC Documents to thenexequired to be so reflected or reserved againstcordance with generally accef
accounting principles in the United States exceptdince the date of the most recent balance sheetled in the SEC Documents, liabilit
or obligations (i) that are listed or disclosedSahedule 3(m)ncluded in the Disclosure Letter, (ii) arisingtime ordinary course of busin
consistent with past practices, (iii) incurred untlégs Agreement or the securities purchase agretmentered into with Other Investor:
connection with the Other Private Placements aroinnection with the transactions contemplated hecelthereby, or (iv) that have not h
and would not reasonably be expected to have,réitd&vidually or in the aggregate, a Material Adse Effect.
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(n) Conduct of Business; Requlatory Pegmi

0] The Company is not in violation of any term of @ertificate of Incorporation, any certificate ofsignation
preferences or rights of any outstanding serigsqfreferred stock or its Bylaws. No Subsidiaryn violation of any term of its certification
incorporation or bank charter (as the case mayamg) certificate of designation, preferences ontégf any outstanding series of its prefe
stock or its bylaws (as amended, if at all).

(i) The Company is not in violation in any materialpest of any of the rules, regulations or requiretmesf the
Principal Market and has no Knowledge of any famtgircumstances that would reasonably lead tcstiiegj or suspension of the Comn
Stock by the Principal Market in the foreseeabkariet Since September 30, 2014, { fhe Common Stock has been listed on the Prir
Market, (_B) trading in the Common Stock has not been suspkbgiethe SEC or the Principal Market (other thamspant to ordinal
marketwide circuit breakers and excluding ordin@mporary suspensions in connection with announn&sya material Company news)
( C) the Company has received no communication, waritteoral, from the SEC or the Principal Marketaeting the suspension or delisi
of the Common Stock from the Principal Market.

(iii) The Company and the Subsidiaries possess all icaté§, authorizations and permits issued by thgrogpiate
regulatory authorities necessary for them to owrease their properties and assets and to conHaut respective businesses as pres
conducted, except where the failure to possess ceitificates, authorizations or permits has nat Aad would not reasonably be expecte
have, individually or in the aggregate, a MateAalverse Effect, and neither the Company nor any stigbsidiary has received any wril
notice of proceedings relating to the revocationnardification of any such certificate, authorizatior permit. The Company and
Subsidiaries have complied with and are not in ulefar violation in any respect of any Law, polioy guideline of any Governmental Ent
other than such defaults or violations that, indlilly or in the aggregate, would not reasonablyekgected to result in a Material Adve
Effect. To the Knowledge of the Company, neitlier Company nor any of the Subsidiaries is undegdtigation with respect to, or has b
threatened to be charged with or given notice oy, @olation of any Law, policy or guideline of argovernmental Entity, other than s
investigations or violations that, individually iorthe aggregate, would not reasonably be expdotessult in a Material Adverse Effect.

(0) Investment Company StatusThe Company is not, and upon consummation ofstile of the Shares will not be,
“investment company”, or an “affiliated person” af, “promoter” or “principal underwriter” for, anirfvestment companyas such terms ¢
defined in the Investment Company Act of 1940, rasr=ded.

(p) Transactions With AffiliatesExcept as set forth in the SEC Documents anerdtfan the outstanding stock options ar
unvested restricted stock disclosed on Scheduleo3fpe Disclosure Letter, none of the officersediors or employees of the Company or
of the Subsidiaries, or any of their respective iBariMlembers, is presently a party to any transactwith the Company or any of 1
Subsidiaries (other than for services as employeffisers, directors or consultants), including aontract, agreement or other arrangel
providing for the furnishing of services to or Ipypviding for rental of real or personal properyar from, or otherwise requiring payment
or from, any such officer, director, employee omilg Member, or, to the Knowledge of the Companyy &orporation, partnership, trust
other entity in which any such officer, directom@oyee or Family Member has a substantial intesest an officer, director, trustee or parti
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(@) Agreements with Regulatory Agencigsxcept as set forth on Schedule 3{fj)he Disclosure Letter:

0] Since September 30, 2014, neither the Company mpofithe Subsidiaries is or has been subject yocaase ar
desist order, consent order, assistance agreemapital directive, supervisory agreement or ottmmfl agreement or memorandurn
understanding with, or a party to any commitmetieteor similar undertaking to, or is subject ty dormal or informal order or directive by,
is a recipient of any supervisory letter from angv@rnmental Entity which places any restrictiontbe business of the Company or
Subsidiary (each, a_* Requlatory Agreem§nt

(i) Since September 30, 2014, neither the Company mpiSabsidiary (_A) has been advised by any Governme
Entity that it is contemplating issuing or requegt{or is considering the appropriateness of igsoimrequesting) any Regulatory Agreemen
( B) has any obligation to submit a capital restoraptan.

(iii) Except for examinations conducted by a Governmefnéity in the ordinary course of the businesshef Compan
and each Subsidiary, to the Knowledge of the Compaa Governmental Entity has initiated since Seytter 30, 2014 or has pending
proceeding, enforcement action or formal investigainto the business, disclosures or operatioth@fCompany or any Subsidiary.

(iv) Since September 30, 2014, no Governmental Entig/reaolved any proceeding, enforcement action ondl
investigation into the business, disclosures orafns of the Company or any Subsidiary.

(v) There is no unresolved violation, criticism or gxen by any Governmental Entity with respect ty aeport o
statement relating to any examination or inspectibthe Company or any Subsidiary, except wheréd stiglation, criticism or exceptiol
would not reasonably be expected to have, indiVigwa in the aggregate, a Material Adverse Effect.

(vi) Since September 30, 2014, other than in the orglicaurse of the Compars/business, there have been no fo
inquiries by, or disagreements or disputes witly, @overnmental Entity with respect to the busineggrations, policies or procedures of
Company or any Subsidiary.

n Equity Capitalization As of the date hereof, the authorized capitadlsbf the Company consists of (i) 10,000,000 shal
Common Stock, par value $.01 per share, of whicbfake date of this Agreement, 6,965,129 are s 6,944,879 are outstanding
800,369 shares are reserved for issuance pursuaattirities outstanding as of the date of thissAgrent and exercisable or exchangeabl
or convertible into, shares of Common Stock, adB(@0,000 shares of preferred stock, par value $.01 per sbarehich as of the date of tl
Agreement none are issued and outstanding. Aduoh outstanding and reserved shares have beepopoiissuance will be, validly issued .
fully paid and nonassessable. Except for any sharbe issued in connection with the Acquisititrie Transaction Documents, or as discl
in Schedule 3(rpf the Disclosure Letter: (i) nhone of the Compangapital stock is subject to preemptive rightsy other similar rights
any liens or encumbrances suffered or permittetheyCompany; (ii) other than shares of Common Stemkable to the Buyer hereunder ot
shares of Common Stock issued to any Other Invgatsuant to any Other Private Placement, as ofitlte hereof there are no outstan
options, warrants, scrip, rights to subscribe #dlscor commitments of any character whatsoeveitirg) to, or securities or rights convert
into, or exercisable or exchangeable for, any ehptbck of the Company or any of the Subsidialdes;ontracts or arrangements by whick
Company or any of the Subsidiaries is or may becbmend to issue additional capital stock of the @any or any of the Subsidiaries
options, warrants, scrip, rights to subscribe &dlscor commitments of any character whatsoevextireg to, or securities or rights convert
into, or exercisable or exchangeable for, any eaptbck of the Company or any of the Subsidiar(#};except as provided in the Registral
Rights Agreement to be executed with the BuyerhtenGlosing Date, and except for registration rigbhtde granted to any Other Inve:
pursuant to any registration rights agreement edtamto by the Company in connection with any OtPgvate Placement, as of the date he
there are no agreements or arrangements under wWrecBGompany or any of the Subsidiaries remainigated to register the sale of any
their securities, whether presently outstandingemurities that may be issued subsequently, uheet 233 Act; (iv) there are no outstanc
securities or instruments of the Company or anthefSubsidiaries which contain any redemption milar provisions, and as of the date of
Agreement, there are no contracts, commitmentsrangements by which the Company or any of the igrges is or may become bounc
redeem a security of the Company or any of the iflisvges; (v) there are no securities or instrursesftthe Company containing awlilution
or similar provisions, other than provisions fouggble adjustments upon a stock split, stock @imi combination or similar recapitalizati
with respect to the Company’s capital stock; anl tfvee Company does not have any stock appreciatgits or “phantom stockplans o
agreements or any similar plan or agreement. €cCbmpanys Knowledge, no stockholder of the Company hasredtmto any agreeme
with any other stockholder with respect to the mptdf equity securities of the Company. The Comgaas furnished to the Buyer true, cor
and complete copies of the Company’s Certificatthobrporation, as amended and as in effect om#te of this Agreement (theCertificate
of Incorporatior’’), and the Company’s Bylaws, as amended and afféat on the date of this Agreement (the “ Byl&jvs
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(s) Subsidiaries Schedule 3(spf the Disclosure Letter sets forth a complete awdurate list of all direct and indir
Subsidiaries as of the date of this Agreement, &g each case as of the date of this Agreenmantd each such Subsidiary) the jurisdic
of its formation, and, with respect to each mamlly owned Subsidiary, the number of shares, mastip interests or partnership interest:
applicable) of each class of its equity interesitharized, and the number outstanding, on the ofatieis Agreement and the percentage of
such class of its equity interests owned (direotlyndirectly) by the Company, and the number aireb covered by all outstanding optis
warrants, rights of conversion or purchase andlaimights as of the date of this Agreement. Altlee outstanding equity interests in eac
the Subsidiaries have been validly issued, arg fudid and norassessable and are owned by the Company or onererafithe Subsidiarie
free and clear of all liens. Except as set fontlschedule 3()f the Disclosure Letter, the Company or one orevafrthe Subsidiaries has
unrestricted right to vote, and (subject to limdas imposed by applicable Law) to receive divideadd distributions on, all capital securi
of the Subsidiaries as owned by the Company or Sutisidiary.
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® Absence of Litigation Except as set forth in Schedule I(t)the Disclosure Letter or as set forth in the SBdtuments
there is no action, suit, proceeding, inquiry orestigation before or by the Principal Market, amurt, public board, government agel
arbiter, mediator, selfegulatory organization or body pending or, to Kmowledge of the Company, threatened against arctffg th
Company or any of the Subsidiaries, or, to the Camfs Knowledge, any of the Company’s or the Suhbsies’ officers or directors, that (i)
reasonably likely to have a Material Adverse Effect(ii) purports to affect the legality, validityr enforceability of this Agreement or
consummation of the transactions contemplated isyAgreement.

(u) Properties and Lease$he Company and the Subsidiaries have good amlletable title to all real properties and all @
material properties and assets that purport toAdveed by them, in each case free from liens, encandas, claims and defects that would a
the value thereof or interfere with the use madmdre made thereof by them, except for such defaditle or liens, encumbrances and cle
that would not, individually or in the aggregateasonably be likely to result in a Material AdveEféect. The Company and the Subsidic
hold all leased real or personal property undeidvahd enforceable leases with no exceptions tladdvinterfere with the use made or tc
made thereof by them, and neither the Company npmoéthe Subsidiaries has any notice of any clafmany sort that has been asserte
anyone adverse to the rights of the Company orsanf Subsidiary under any such leases, or affectimgiestioning the rights of such entit
the continued possession of the leased premisespefor such title exceptions or claims that wontat, individually or in the aggrega
reasonably be likely to result in a Material AdweEfect.

(v) Insurance The Company and each of the Subsidiaries atgddsby insurers of recognized financial respotigibagains
such losses and risks and in such amounts as céespangaged in a similar business would, in accmeavith good business pract
customarily be insured.

(w) Tax Status (i) Each of the Company and the Subsidiaries(la3 duly and timely filed (including pursuant to ajgalble
extensions granted without penalty) all materiak Reeturns required to be filed by it, ()Bpaid in full all Taxes due, whether or not shoa
due on such Tax Returns, other than such Taxeg lbeimested in good faith or such Taxes the nonpaywf which would not, individually -
in the aggregate, reasonably be likely to resuét Material Adverse Effect, and ()@nade adequate provision for any unpaid Taxeyeiotue
in the financial statements of the Company (in adaoce with GAAP); (ii) no material deficiencies fimy Taxes have been proposed, ass
or assessed in writing against or with respechtoeaxes due by or Tax Returns of the Company pradithe Subsidiaries, which deficienc
have not since been resolved, except for Taxesopas]) asserted or assessed that are being contegi@ad faith by appropriate proceedi
and for which reserves adequate in accordance®MAAP have been provided in the financial statemehtse Company; and (iii) there are
material liens for Taxes upon the assets of eitheiCompany or its material Subsidiaries excepstatutory liens for current Taxes not yet
or liens for Taxes that are being contested in dadtl by appropriate proceedings and for whicteress adequate in accordance with G,
have been provided in the financial statementa®Qompany.
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x) Manipulation of Price The Company has not, and to its Knowledge no awiag on its behalf has, taken, directl
indirectly, any action designed to cause or toltésuthe stabilization or manipulation of the priof any security of the Company to facili
the sale of any of the Shares to the Buyer hereunde

) Shell Company StatusThe Company is not, and has never been, arrisétiee type described in paragraph (i) of Ruld..

2 U.S. Real Property Holding CorpasatiStatus. The Company is not, nor has ever been, a U&. p@perty holdin
corporation within the meaning of Section 897 & @ode.

(aa) Allowance for Possible Loan Losse$he allowance for possible loan or credit losg@ks “ Allowance”) shown on th
consolidated balance sheets of each Subsidiargppkcable, included in the most recent SEC Documelated prior to the date of t
Agreement was, as of the dates thereof, adequittar(the meaning of GAAP and applicable regulat@guirements or guidelines) to prov
for all known, reasonably anticipated or probaliesks relating to or inherent in the loan and lgasé#olios (including accrued inter:
receivables) of such Subsidiary and other extessadrecredit (including letters of credit and commméints to make loans or extend credit
such Subsidiary as of the date thereof; providedwever, that there can be no assurance that future lagiflesot exceed the Allowance,
that additional provisions for loan losses will & required in future periods, and provided, fertlihat it is understood that the Company’
determination of the Allowance is subject to revieythe Company bank regulator, which can require the establistirmEadditional gener
or specific allowances.

(bb) Intellectual Property Except as would not have a Material Adverse &ff@) the Company owns or has the right to ug
Intellectual Property necessary to conduct itsress as currently conducted (the “ Company IntelildProperty’) and (ii) to the Compang’
Knowledge, no Person is infringing, violating orsayppropriating any Company Intellectual Property.

(cc) No Disqualification Events None of the Company, any of its predecessongdiector, executive officer, other officer
the Company participating in the offering contengdbhereby, any beneficial owner (as that termefinéd in Rule 13® under the 1934 Ac
of 20% or more of the Company’s outstanding voggglity securities, calculated on the basis of yppiower, any “promoter’gs that term
defined in Rule 405 under the 1933 Act) connectdth the Company in any capacity at the Closing Datgy placement agent or dei
participating in the offering of the Shares and afiysuch agents’ or dealsrdirectors, executive officers, other officerstiggrating in the
offering of the Shares (each, a “ Covered Pefsand, together, “ Covered Persdhsis subject to any of the “Bad Actordisqualification
described in Rule 506(d)(1)(i) to (viii) under tAi®33 Act (a “_Disqualification Evert). The Company has exercised reasonable c:
determine (i) the identity of each person that Savered Person; and (ii) whether any Covered Resssubject to a Disqualification Eve
The Company has complied, to the extent applicatilé, its disclosure obligations under Rule 506(pjler the 1933 Act. With respect to €
Covered Person, the Company has established pnesedeasonably designed to ensure that the Comma@jves notice from each sl
Covered Person of (i) any Disqualification Everatiag to that Covered Person, and (ii) any evlat would, with the passage of time, bec
a Disqualification Event relating to that Coverest$dn; in each case occurring up to and includmg@losing Date. The Company is not
any other reason disqualified from reliance upofe06 of Regulation D under the 1933 Act for pugmof the offer and sale of the Shares.
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4, COVENANTS.

€) Form D and Blue SkyThe Company agrees to file a Form D with respethe Shares as required under Regulation [
to provide a copy thereof to the Buyer promptheafuch filing. The Company shall, on or before @osing Date, take such action (if any
the Company shall reasonably determine is necessamyder to obtain an exemption for or to qualifie Shares for sale to the Buyer at
Closing pursuant to this Agreement under applicableurities or “Blue Skytaws of the states of the United States (or toinkda exemptio
from such qualification), and shall provide evideraf any such action so taken to the Buyer on wmr pio the Closing Date. The Comp:
shall make all filings and reports relating to tfer and sale to the Buyer of the Shares requireter applicable securities or “Blue SKgivs
of the states of the United States following thes@ig Date.

(b) Reports For as long as the Buyer holds the Shares, tmap@ny shall timely file all reports required to filed with the
SEC pursuant to the 1934 Act from and after the tareof and so long as the Company shall be edjtirdo so under the 1934 Act. Fa
long as the Buyer holds the Shares, if the Compampot required to file reports pursuant to the 4.@®t, it will prepare and furnish to t
Buyer and make publicly available in accordancéviAtlle 144(c) such information as is required f@ Buyer to sell the Shares under |
144.

(c) Listing Subject to the occurrence of the Closing, then@any shall promptly secure the listing of all loé tShares upon t
Principal Market and, at all times while the Comn&inck is listed on the Principal Market, and forleng as the Buyer holds the Shares,
maintain such listing of all Shares. The Compamllsuse its commercially reasonable efforts tontan authorization for the Common St
for quotation on the Principal Market or any otligligible Market, and so long as the Buyer ownseatst 33% of the number of She
originally purchased hereunder, neither the Compaotyany of the Subsidiaries shall take any actibich would reasonably be expecte:
result in the delisting or suspension of the Com8tatk on the Principal Market or any other EligitMiarket (other than in connection wit
change of listing to another Eligible Market andcleding ordinary temporary suspensions in connactigth announcements of mate
Company news). The Company shall pay all feeseapénses in connection with satisfying its obligasi under this Section 4(c)
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(d) Conduct of the Busines€ommencing on the date hereof and ending oedfler of the Closing Date and the date tha
Agreement shall terminate in accordance with Sadibereof (the “_Interim Periot), the Company shall, and shall cause each Subsitti
use commercially reasonable efforts to carry onmathtain and preserve its business in the ordinatyse of business; providethowever,
that nothing contained in this sentence shall lipieclude or require any actions that the BoarBioéctors or the board of directors of s
Subsidiary (as the case may be) may, in good fdigermine to be inconsistent with their dutiestter Company’s or such Subsidiay’
obligations under applicable Law; and, providddrther, that nothing contained in this sentence shalitlon preclude the Company or si
Subsidiary from terminating any contract, licerlean or other extension of credit made or exterideghy borrower, customer or other obli
or other agreement or right, or entry into the Base Agreement, as the Company or such Subsidisuthe case may be, shall in its good
judgment deem necessary, appropriate or advis

(e) Access to InformationDuring the Interim Period and upon reasonableade written notice from the Buyer, the Comg
shall (and shall cause each of the Subsidiariegrm)ide to officers, directors, managers, emplgyaecountants, counsel, consultants, ad\
and representatives of the Buyer (collectively, ‘tiBayer Representative$, solely for the purpose of evaluating the transasticontemplate
by this Agreement, reasonable access, during ndimshess hours, to members of the Company Exextitham and to such other employ
of the Company and the Subsidiaries as specifiaglgroved by a member of the Company Executive Team to the assets, properi
agreements, books and records of the Company an8uhsidiaries. During the Interim Period, the @any shall and shall cause each o
Subsidiaries to (i) furnish promptly to a Buyer Regentative all information concerning its finanagserations, business, properties, persc
and condition (financial or otherwise), and respémauch inquiries, in each case as may from tioninte be reasonably requested by :
Buyer Representative, and (ii) use commerciallysoeable efforts to make available during normalidmss hours to such Bu
Representative, upon request, the appropriate ithdils (including management, personnel, employa#syneys, accountants and o
professionals) for reasonable inquiries regardivg@ompany’s and the Subsidiarifi®ances, operations, business, properties, peet@am
condition (financial or otherwise). Notwithstangdithe foregoing provisions of this Section 4(e)othing contained herein shall require
Company or any of the Subsidiaries to discloseiafoymation to the extent that the Company reashyniaélieves that ( § such information
a trade secret or competitively sensitive proprieiaformation or because there exists, or the Camypreasonably believes there exis
conflict or a potential conflict of interest betwethe Company and the Buyer, § disclosure would cause a violation of any apjbliedaw o
any confidentiality agreement or undertaking ireeffand binding upon the Company or such Subsidiayz) disclosure would cause a risk
a loss of privilege to the Company or such Subsjdim which case with respect to clause @x)(y) the parties hereto will make appropr
substitute disclosure arrangements, if such arraegés can be made by the parties using their coniatigrreasonable efforts and with
such violation. The Buyer acknowledges and agtieasall information so provided the Buyer andBisyer Representatives is and shal
subject to the terms of the Confidentiality Agreeme

() Efforts to Consummate Transactiowp@eration Each party hereto shall use its commerciallpoeable efforts to satis
on a timely basis each of the covenants and comditio be satisfied by it as provided_in Sectionss4nd _60of this Agreement. Each pa
shall refrain from taking any action which woulchder any representation or warranty contained iti@®s 2and_3hereof inaccurate in a
material respect as of the Closing Date. Eactygueteto shall promptly notify the other party 9fgny event or matter that would reason
be expected to cause any of its representationsoanties to be untrue in any material respeciféise Closing Date or that would reason:
be expected to cause any of the conditions to @joprovided in_Section Br 6, as the case may be, not to be satisfied in thenm
contemplated herein, or (ii) any action, suit ooqaeding that shall be instituted or threatenednagauch party to restrain, prohibit
otherwise challenge the legality of any of the s&otions contemplated by this Agreement.
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(9) NASDAQ Stock Issuance NoticéAt least fifteen (15) days prior to the issuantéhe Shares hereunder (but in any eve
soon as reasonably practicable following the dateedf), the Company shall file with the NASDAQ OMXsting Center the notic
appropriately completed, required by NASDAQ Stochrkét Rule 5250(e)(2)(D) in respect of the Shasesable hereunder and the shar
capital stock issuable in connection with the OfPgvate Placements, and thereafter prepare anddith amendments and supplements tr
as shall be required, and respond to such inguifi@sy) from the NASDAQ OMX Listing Center (oréhPrincipal Market) relating thereto,
each case on a timely basis. At the request dBtlyer, the Company shall provide copies to theeBwf such filing and any such amendm
and supplements in advance of the filing of anydabe The Buyer shall reasonably cooperate, ilm&ly manner, in connection with 1
Company’s obligations under this Section 4(@jcluding, without limitation, furnishing the Cgrany in a timely manner upon request witl
information with respect to the Buyer as may beaiiregl to be included in the NASDAQ Stock Market ®uabtice filing or any amendment
supplement thereto.

(h) Expenses Each party hereto shall be responsible for W& @osts and expenses incurred by it in conneatih the
transactions contemplated hereby.

0] Pledge of SharesThe Company acknowledges and agrees that thesShey be pledged by the Buyer and that such ¢
of the Shares shall not be deemed to be a trarssfler,or assignment of the Shares hereunder, aodpteas required by applicable Law,
Buyer shall not be required to provide the Compuaith any notice thereof or otherwise make any aglvto the Company pursuant to
Agreement;_provided however, that the Buyer and its pledgee shall be requicegrovide notice to the Company and comply with
applicable provisions hereof, including the requiemits of Section 2(I)in order to effect (and otherwise in connectiathivany sale, transf
or assignment of the Shares to such pledgee.

Disclosure of Transactions and Otkiaterial Information On or before 5:30 p.m., New York City time, & tfourth (4")
Business Day following (i) the date of this Agreemnthe Company shall issue a press release and filerent report on Form 8-describing
the terms of the transactions contemplated by Algieement, in the form required by the 1934 Act am@ching this Agreement (and,
appropriate, any other Transaction Document) asxdibit to such filing (including such attachmetite “ PreClosing 8K "), and (ii) sucl
other matters as are required or deemed approfiyatike Company to be disclosed under Fork @lating to the transactions contempl:
hereby, in the form required by the 1934 Act. dididon, following the Closing, the Company mayefd press release and a Forid Belating

to the Closing of the transactions contemplateciherto the extent deemed appropriate by the Comflrey“ PostClosing 8K ). A

reasonable time prior to issuing any press relestsered to in the previous two sentences, the Gamshall provide the Buyer with a copy
the proposed press release and shall consult WéBuyer with respect to the content of such preksase and Pre-Closing 8-K, or Pos
Closing 8K, as the case may be, and consider in good faighcemments proposed by the Buyer. Subject tofdhegoing, none of tt
Company and the Subsidiaries nor the Buyer shsileisany press releases or any other public statemeéth respect to the transacti
contemplated hereby; providedowever, that (i) the Company shall be entitled, withdu prior approval of the Buyer, to make any ¢
release or other public disclosure with respestith transactions in substantial conformity with Eire-Closing 8-K or the Post-Closind8as
the case may be (provided that the Company shaiudbwith the Buyer in connection with any suclegw release or other public disclo:
prior to its release and consider in good faith emynments proposed by the Buyer) and (ii) eithetypaay make such disclosure as is reqt
by applicable Law.
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() Certain Future Actions

0] From the date of this Agreement and so long aBtheer and its Affiliates, individually or collectily, shall holi
any Shares, the Buyer shall not, nor shall it peamy of its Affiliates to “act in concertiithin the meaning of C.F.R. §238.21(b)(2) or (O}h
any Person (including any of its Affiliates) to kmiogly participate in joint activity or parallel aion towards a common goal of acquir
control of the Company, whether or not pursuanatoexpress agreement, such that it would resuBuyer or any of its Affiliates to t
determined by the Federal Reserve () A0 have the power, directly or indirectly, to exee a controlling influence over, or direct,
management or policies of the Company or any Sidrgid( B ) to have acquired, or to be attempting to acquimtrol (rebuttably ¢
otherwise, as such term is used in 12 C.F.R. 38} @f the Company or any Subsidiary, or othentiseequired to register as a savings
loan holding company, as such term is defined IlCI2R. § 238.2(m), ( ¢to be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of
Subsidiary, such that any transactions betweerBther and such Subsidiary would be subject to c@npé with 88 23A and 23B of t
Federal Reserve Act or Regulation W, 12 C.F.R. P28 or (D) to be an “insider”"ds defined in 12 C.F.R. § 215.2) of the Compangrgy
Subsidiary such that any transactions between thyeBand its Affiliates, on the one hand, and tleenBany and such Subsidiary, on the o
would be subject to compliance with Regulation A»fC.F.R. § 215.
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(i) From and after the Closing Date and so long aBtheer and its Affiliates (who are known to the Camp to be
holder of any Shares), individually or collectiveghall hold any Shares, if ( Athe Company intends to redeem or repurchase sl
Common Stock from any holder of shares of CommariSand such redemption or repurchase will notflerexd to the holders (including 1
Buyer and its Affiliates known to the Company whachShares) of all (or substantially all) of thetstanding shares of Common Stock «
pro-rata basis (a “ NeRro-Rata Stock Repurchaseand (B) such Non-PrdRata Stock Repurchase would, immediately after detiop of
such Non-Pro-Rata Stock Repurchase, result in theBs and such Affiliatestollective ownership of the Shares to exceed 9.9898¢%he tota
outstanding shares of Common Stock of the Compasigalculated for the purposes of the Bank Hol@ogipany Act of 1956 (as amend
or HOLA (the occurrence of the events describethanforegoing clauses (And_(B), collectively, a “_Stock Reduction Triggering EYé,
then the Buyer shall use its commercially reasanaiffiorts to sell or cause to be sold that numlieéshares held by the Buyer that wo
immediately after giving effect to such sale, reguthe Buyer’s and such Affiliategollective ownership of the Shares to not exce88% o
the total shares of outstanding Common Stock (suchber of shares required to be sold, the “* Ex&wmes’), all in accordance with tl
provisions of this Section 4(k)(ij)provided, however, that if the Buyer then holds fewer than the nundfeExcess Shares that are require
be sold, then the Buyer shall use its commercraisonable efforts to sell all such fewer Shaned the term “Excess Sharestiall be deeme
to mean such fewer number of Shares. The Complaaly give written notice to the Buyer of a Stockdretion Triggering Event at le:
twenty (20) Business Days prior to effecting anghs®dlon-Pro-Rata Stock Repurchase (such prior ngiced, the “ PrédRedemption Peric
"). The Buyer shall use its commercially reasonablertsfto sell or cause to be sold the Excess Stfaressingle transaction or in multi
transactions over a period of one or more Busibesss) not later than the expiration of the Redemption Period provided that the Ex
Shares may be then sold pursuant to an effectiygistration statement or pursuant to an exemptiailawe under the 1933 Act (includi
under Rule 144) that would be sufficient to endbke Buyer to sell all such Excess Shares during peaciod;_provided however, that if ther
shall not be a registration statement then in efféih respect to the Excess Shares or if ther# sbaibe an exemption available under the !
Act (including under Rule 144) that would be sué#fit to enable the Buyer to sell all such Excesar&hduring the Preedemption Perio
then the Pr&Redemption Period shall be automatically extend®d the expiration of twenty (20) Business Dayfidwing the earlier of th
first date on which (x) such registration statem&mll have become so effective and (y) the Buyatl drave the right to sell such Exc
Shares pursuant to an exemption from the 1933 défficent to enable the Buyer to sell all such Bs€&hares within a twenty (20) Busir
Day period. If, with respect to any Excess Shaodd by the Buyer pursuant to this Section 4(k)(ile Benchmark Price (as defined below
the date of such sale is greater than the Markee Ras defined below) on such date, then the Cagnphall pay to the Buyer an amount th
equal to the product of (x) the number of Excesar&hso sold on such date pursuant to_this Segfld(ii) and (y) the amount by which st
Benchmark Price exceeds such Market Price. Anyuamequired to be paid by the Company to the Byyesuant to thiSection 4(k)(ii
shall be paid not later than three (3) BusinesssDajjowing the date on which the Company is netifthat the Excess Shares shall have
sold. The Company and the Buyer agree to coopwiittieall reasonable requests of the other pantypfoposes of more fully giving effect
and carrying out the intent and purposes of thisti&® 4(k)(ii) , including providing to the Company such evideace other informatic
relating to the sale of the Excess Shares as lsbakasonably requested by the Company. Notwitbstg anything to the contrary contail
herein, the Company’s obligation to make any payntemthe Buyer pursuant to this Section 4(k)éinall be subject to applicable banking
bank holding company Laws and any order or direcfiwr similar action) of any governmental regulgtauthority or agency (including t
Federal Reserve) having regulatory authority obher €Company. For purposes of this Section 4(k)(ihe following terms shall have 1
following meanings:

“ BenchmarkPrice” means, in the case of any Excess Shares soldigntréo this Section 4(Kk)(ii) (x) during th
period commencing on the Closing Date and endinthereighteen (18) month anniversary of the Cloflatg, the greater
the Fair Market Value per share of the Excess Shamd the price per share paid hereunder for theeStat the Closing, a
(y) at any time after the eighteen (18) month aarsary of the Closing Date, the Fair Market Valee ghare of such Exce
Shares.
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“ Fair Market Value” means, in the case of any Excess Shares soldignirgo this_Section 4(k)(ii) (a) if the
Common Stock is traded on an Eligible Market, thiegpwhich represents the trailing 2@&ding day (including trading de
on which no Common Stock were in fact traded) ayermaf the closing “bid” price (determined withoegard to aftehours
trading or any other trading outside of the regufading session trading hours) of the Common Stex#ling on (an
including) the trading day immediately preceding thate that is one (1) trading day prior to theedat which such Exce
Shares shall have been so sold or (b) if the ComB&tock is not so traded, the fair market value gherre) of Common Sto
as of the date that is one (1) trading day immedigtreceding the date on which such Excess Sishrashave been sold
determined in good faith between the Company aadthyer;_provided however, that if the Company and the Buyer do
reach an agreement as to the fair market valueaf Eommon Stock by the date on which the Comphaif be required 1
make any payment to the Buyer pursuant to thisi@eet(k)(ii) , then such fair market value shall be determingcai
independent, nationally recognized investment bapKirm, accounting firm or appraisal firm selected the Buyer ar
reasonably acceptable to the Company and paidyféhdo Company and the date on which any paymeniinedjto be mac
by the Company to the Buyer pursuant to this Sedtig)(ii) shall be extended until the date that is threeB{Biness Day
following the date on which such valuation firm BHzve delivered to the Company and the Buyeifdats market valu
determination (which determination shall, for puses of this Section 4(k)(ij)be conclusive and binding on the parties h:
absent manifest error).

“ Market Price” means, with respect to any Excess Shares sottebBuyer pursuant to this Section 4(k)(ithe fai
market value thereof, per share, based on the @ratevould be obtained by a seller of such Ex&smres who was acting
good faith and in a commercially reasonable mammethe date of such sale; providedowever, that if any such Exce
Shares are sold at any time during which the Coriga@ommon Stock is listed on any national securiéeshange ¢
guoted on the over-the-counter bulletin board, tten“Market Price’shall be deemed to be the closing price of suches
of Common Stock as reported on such national gsesigxchange or bulletin board on the date of sh#eich Excess Shares.

()] Standstill The Buyer hereby agrees that, during the petmdmencing on the Closing Date and ending on teers
annual anniversary thereof (the “ Standstill Pefipdunless specifically invited in writing by the Conmya the Buyer will not, and will n
permit any director, officer or Affiliate of the Bar to, in any manner, directly or indirectly (inding by directing or causing any other Pe
that is not the Buyer or a director, officer or iiffte of the Buyer):
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0] effect or seek, offer or propose (whether publaiytherwise) to effect, or announce any intentmeffect or caus
or participate in or in any way assist, facilitateencourage any other Person to effect or seéd; of propose (whether publicly or otherw
to effect or participate in, (Aany acquisition of any securities (or beneficainership thereof) or rights or options to acqaing securities (
beneficial ownership thereof) of the Company or afiyhe Subsidiaries or Company Controlled Affiéiatif, after giving effect to any st
acquisition, the Buyer and/or any Buyer Controlledtity and/or Control Group Member, either indivadly or in the aggregate, wol
beneficially own more than nine and ninety-nine boedredths percent (9.99%) of the shares of Com&took then outstanding,_( Bany
tender or exchange offer, merger or other busigessbination involving the Company or any of the Sidlaries or Company Controll
Affiliates or any division or line of business ofiya thereof, (_C) any recapitalization, restructuring, liquidatiodissolution or othe
extraordinary transaction with respect to the Comypar any of the Subsidiaries or Company Controldfiliates or any division thereof,
( D) any “solicitation” of “proxies” &s such terms are used in the proxy rules of th@) S consents to vote any voting securities o
Company;

(i) form, join or in any way participate in a “groupWithin the meaning of Section 13(d)(3) of the 198¢t) with
respect to the securities of the Company or arti@Bubsidiaries or Company Controlled Affiliates;

(iii) otherwise act, alone or in concert with othersseek to control or influence the management, treedof director
or the policies of the Company or any of the Subsiels or Company Controlled Affiliates;

(iv) take any action which would or would reasonablyekpected to force the Company to make a public amcemer
regarding any of the types of matters set fortblawise (iJabove; or

(v) enter into any discussions or arrangements withtlaing party with respect to any of the foregoing .

The Buyer further agrees that it shall not, andlst@ permit any director, officer or Affiliate ahe Buyer to, during the Stands
Period, directly or indirectly, publicly requesetiCompany (or its directors, officers, employeeagents) to amend or waive any provisio
this Section 4(l) (including this sentence).

(m) Stock Certificates In connection with the Closing, the Company klvatruct the Transfer Agent to issue the s
certificate representing the Shares as requirethisyAgreement and take such actions as shall &morably requested by the Transfer A
such that such stock certificate shall be deliveoetthe Buyer within five (5) Business Days aftee Closing Date.

(n) Disclosure Letter UpdatesNo later than two Business Days prior to theslg Date, the Company shall amen
supplement the Disclosure Letter with respect goraatter or event arising or occurring after theedzereof to the extent necessary or desi
in order to make the representations and warrabgésy made by the Company pursuant to this Agreéme of the Closing Date true
correct as of the Closing Date.
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(0) Disqualification Events The Company will notify the Buyer in writing, ipr to the Closing Date of (i) any Disqualificat
Event relating to any Covered Person and (ii) argnethat would, with the passage of time, beconmdsgualification Event relating to a
Covered Person.

(P) Use of ProceedsThe Company will use the proceeds from the shthe Shares to finance the Acquisition (includiagay
any expenses associated with the Acquisition).

5. CONDITIONS TO THE COMPANYS OBLIGATION TO SELL.

The obligation of the Company hereunder to issuk sail the Shares to the Buyer at the Closing igesti to the satisfaction, at
before the Closing Date, of each of the followimgpditions;_providedhat these conditions are for the Compargole benefit and (to the ext
permitted by applicable Law) may be waived by tlenPany at any time in its sole discretion by prawidthe Buyer with prior written noti
thereof:

0] Other Transaction DocumentsThe Buyer shall have duly executed each othangaction Document (in the cas
the Registration Rights Agreement, substantiallyhie form of_Exhibit Ahereto) and delivered each such other Transactauient to th
Company.

(i) Representations, Warranties and Covenanihe representations and warranties of the Bshatl be true ar
correct in all material respects (except for thomgresentations and warranties that are qualifiednbteriality or Material Adverse Effe
which shall be true and correct in all respectspfathe date when made and as of the Closing Datth@ugh made at that time (except
representations and warranties that speak as pédfie date, which shall be true and correct imadterial respects (or, if such represent:
and warranty is qualified by materiality or Matériadverse Effect, in all respects) as of such djegtidate), and the Buyer shall h
performed, satisfied and complied with, in all miterespects, the covenants, agreements and camglitequired by this Agreement to
performed, satisfied or complied with by the Bugewor prior to the Closing Date. The Company shalie received a certificate, execute:
the General Partner of the Buyer and dated asoftbsing Date, to the foregoing effect.

(iii) Purchase Price The Buyer shall have delivered to the ComparyRtrchase Price for the Shares by wire trans
immediately available funds pursuant to the wirgrinctions provided by the Company pursuant toiSedt(d).

(iv) No Injunction or Restraints No Laws shall have been enacted, entered, pgated or endorsed by any cour
governmental authority of competent jurisdictionievhprohibits the consummation of any of the tratisas contemplated by any Transac

transactions contemplated by any Transaction Dootime

(v) Governmental Filings and ConsentsAll material governmental filings, consents, ensl and approvals lega
required to be filed or made by the Buyer for thesummation of the transactions contemplated hesbbil have been made or obtained
shall be in full force and effect.
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(vi) Corporate Documents The Buyer shall have delivered to the Compaogréificate, executed by the General Pai
of the Buyer and dated as of the Closing DatepgsAt) the certificate of formation of the Buyer, aseiffiect at the Closing, ( Bthe limitec
partnership agreement or similar governing docunoérthe Buyer as in effect at the Closing, and | the incumbency signatures of
authorized signatories of such General Partneh@fBuyer executing this Agreement or any other dwmt executed in connection with 1
Agreement.

(vii) Other Documents The Buyer shall have delivered to the Comparch ©ither documents relating to the transac
contemplated by this Agreement as the Companysaoitinsel may reasonably request.

(viii) Consummation of the Acquisition.The Acquisition shall have been (or shall sultsa#iy concurrently with th
Closing be) consummated.

6. CONDITIONS TO THE BUYERS OBLIGATION TO PURCHASE

The obligation of the Buyer hereunder to purchageShares at the Closing is subject to the satisfaat or before the Closing De
of each of the following conditions, providéldat these conditions are for the Bugesole benefit and (to the extent permitted by iapple
Law) may be waived by the Buyer at any time irsitée discretion by providing the Company with praitten notice thereof:

0] Other Transaction DocumentsThe Company shall have duly executed each dthemsaction Document (in t
case of the Registration Rights Agreement, sulistgnin the form of_Exhibit Ahereto) and delivered each such other Transacttmuient t
the Buyer.

(i) Stock Certificate and Transfer AgentThe Company shall have delivered to the Buyeopy of the instructior
delivered to the Transfer Agent instructing theriBfer Agent to issue the stock certificate evidegthe Shares as required by this Agree
and deliver such stock certificate to the Buyehiwifive (5) Business Days after the Closing Date.

(iii) Legal Opinion. The Buyer shall have received the opinion oft&@tMuchin Rosenman LLP, the Company’
outside counsel, substantially in the form approbedhe Buyer prior to the execution and delivefyhis Agreement, dated as of the Clo:
Date.

(iv) Good Standing Certificate The Company shall have delivered to the Buyeeréficate evidencing the incorporat
and good standing of the Company issued by thee8egrof State of the State of Delaware as of a dathin fifteen (15) days of the Closi
Date.

(v) Corporate Documents The Company shall have delivered to the Buyeeréificate, executed by the Secretar
each of the Company and MetaBank and dated adtlibsing Date, as to_( Athe resolutions consistent with Section 3{s)adopted by tl
Board of Directors, ( B the Certificate of Incorporation,_(@he federal stock charter of MetaBank, as inaféd the Closing, ( [) the Bylaw:
and the bylaws of MetaBank, as in effect at thes@dlg, and (_E) the incumbency signatures of the officers of @mmpany executing ea
Transaction Document or any other document exedatednnection with this Agreement.
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(vi) Representations, Warranties and Covenants

(1) The representations and warrantieh@®fGompany set forth in Sections 3(&(b), 3(c), 3(d), 3(qa), 3(h),
31, 3 , 3(x), 3(V), 3(z) and_9(n)(the “ Fundamental Representatidfisshall be true and correct in all respects as ofdte
hereof and as of the Closing Date (except for grtations and warranties that speakfaa specific date, which shall be true
correct as of such specified date);

(2) The representations and warrantieh@fQompany set forth in Sectiorh8reof, other than the Fundame
Representations, shall be true and correct in atenal respects (except for those representatiodswarranties that are qualified
materiality or Material Adverse Effect or like qgifirs, which shall be true and correct in all resfs) as of the date hereof and ¢
the Closing Date (except for representations andamties that speak as of a specific date, whidill d¥e true and correct in
material respects (or, if such representation aadamty is qualified by materiality or Material Aelse Effect, in all respects) as
such specified date);

3 The Company shall have performed, satisfied andptiech with in all material respects the covene
agreements and conditions required by this Agreérteebe performed, satisfied or complied with bg tBompany at or prior to t
Closing Date; and

4 The Buyer shall have received a certificate, exetuty the Chief Executive Officer or Chief Finar
Officer (or other senior executive officer reasdgadcceptable to the Buyer) of the Company, datkdfahe Closing Date, that 1
conditions set forth in each of clauses ffifough and including (33bove have been satisfied, and further certifylmg the fact:
events or circumstances described in updates t®ismosure Letter and in any document filed onfsihed with the SEC under -
1934 Act after the date hereof and publicly avaddiefore the Closing Date have not had, and asoreably expected not to hav
Material Adverse Effect.

(vii) No Injunction or Restraints No Laws shall have been enacted, entered, pgated or endorsed by any cour

governmental authority of competent jurisdictioniethprohibits the consummation of any of the tratisas contemplated by any Transac
Document, nor shall there be on file any complainany Person (other than the Buyer or its Affdigtseeking an order or decree, restrai
enjoining or prohibiting the transactions contenmgdidby any Transaction Document.

(viii) Number of Outstanding Shares of Common Stodihe Company shall have delivered to the Buylettar from thi

Companys transfer agent certifying the number of share€ahmon Stock outstanding as of a date within {&k Business Days of t
Closing Date.
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(ix) Common Stock Remains ListedThe Common Stock (including the Shares) ) ghall be listed on the Princij
Market and (_B) shall not have been suspended, as of the Cl@se, by the SEC or the Principal Market from tradon the Principal Mark
nor shall suspension by the SEC or the Principalkktahave been threatened, as of the Closing Ré#teer (x) in writing by the SEC or t
Principal Market or (y) by the Company’s fallinglte the minimum listing maintenance requirementshef Principal Market.

(x) Governmental Filings and ConsentsAll material governmental filings, consents, ensl and approvals lega
required to be filed or made by the Company fordbesummation of the transactions contemplatedblgesball have been made or obtai
and shall be in full force and effect.

(xi) Other Documents The Company shall have delivered to the Buyehsiher documents relating to the transac
contemplated by this Agreement as the Buyer aratsisel may reasonably request.

(xii) No Company Material Adverse EffectSince the date of this Agreement, no Materialéxde Effect shall ha

occurred.

(xiii) Consummation of the Acquisition The Acquisition shall have been (or shall suttsadly concurrently with th
Closing be) consummated.

7. SURVIVAL AND INDEMNIFICATION.

€) Survival Unless this Agreement is terminated under Sedipthe representations and warranties of the Compadythi
Buyer contained in_Sectionsahd_3and the agreements and covenants set forth inoBecti, 7, 8 and 9(b)shall survive the Closing and -
delivery of the Shares.

(b) Indemnification Subject to the other terms and conditions & 8gction 7 the Company shall indemnify, defend and
harmless the Buyer, its Affiliates and their regjwec partners, directors, officers, employees, sohd and representatives (each, an
Indemnified Party’ and collectively, the “ Indemnified Parti€¥ against any and all Losses (including actions bnblxy the Buyer or tt
Company or any equity holders of the Company oivd@ve actions brought by any Person claiming tdgto or in the Compang’name otht
than actions brought by the Company for breach rof af the Buyers representations, warranties or covenants madé bwpder thi:
Agreement), proceedings or investigations (whetbemal or informal), or threats thereof, based upesulting from, relating to or arising «
of (i) any breach of any representation or warraftthe Company in this Agreement, (ii) any breatlany covenant, agreement or obliga
of the Company contained in this Agreement, of éiiy action, suit or proceeding initiated by omenmre stockholders of the Company (o
than the Buyer) as a result of the transactionsecoplated by this Agreement that are to be consusuran the Closing Date; providethat if
and to the extent that such indemnification is fioeeable for any reason, the Company shall mag&erthximum contribution to the paym
and satisfaction of such Losses which shall be sible under applicable Laws; and, providefirther, that the Company shall have
obligation to indemnify, defend or hold harmless rftake contribution to the payment and satisfact@rany Indemnified Party to the ext
the Losses suffered by such Indemnified Party arigeof or result from a breach of any represeotativarranty or covenant made or tc
complied with by such Indemnified Party hereundethe gross negligence or willful misconduct of lslisdemnified Party.
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(c) Pocedure Promptly after receipt by an Indemnified Partyotice by a third party of any complaint or themanenceme
of any audit, investigation, action or proceedinighwespect to which such Indemnified Party mayebétled to receive payment from
Company for any Losses, such Indemnified Party witify the Company in writing following the Indeified Party’s receipt of suc
complaint or of notice of the commencement of sagtlit, investigation, action or proceeding; proddéowever, that the failure to so noti
the Company in writing will not relieve the Compafingm liability under this Agreement with respeatsuch claim unless such failure to nc
the Company in writing results in the forfeiturerofterial rights or defenses otherwise availablthéoCompany with respect to such cla
The Company will have the right, upon written netielivered to the Indemnified Party within tweli®0) days thereafter, which notice s
include the Companyg’ written statement that it is assuming full resloitity for any Losses resulting from such audiyestigation, action
proceeding, to assume the defense of such audigstigation, action or proceeding, including thepwyment of counsel reasona
satisfactory to the Indemnified Party and the paynuod the fees and disbursements of such coureahe event, however, that the Comp
declines or fails to assume the defense of thetaimdiestigation, action or proceeding on the tepnasvided above or to employ cour
reasonably satisfactory to the Indemnified Pamyeither case within such twenty (20) day peritent such Indemnified Party may emg
counsel to represent or defend it in any such audiestigation, action or proceeding and the Camgpaill pay the reasonable fees
disbursements of such counsel as incurred; provjdemvever, that the Company will not be required to pay fises and disbursements
more than one counsel plus appropriate local cddosall Indemnified Parties in any jurisdiction any single audit, investigation, actior
proceeding. In any audit, investigation, actiorpoyceeding with respect to which indemnificatisrbeing sought hereunder, the Indemn
Party or the Company, whichever is not assumingdgfense of such action, will have the right totipgrate in such matter and to retair
own counsel at such parsyown expense. The Company or the Indemnified/Pastthe case may be, shall at all times use naas® efforts t
keep the Company or the Indemnified Party, as &s® enay be, reasonably apprised of the statusadddfense of any matter the defens
which they are maintaining and to cooperate in gaitth with each other with respect to the defesfsany such matter. No Indemnified P:
may settle or compromise any claim or consent ¢oethtry of any judgment with respect to which indéation is being sought hereun
without the prior written consent of the Companyless (i) the Company fails to assume and mainkardefense of such claim pursuant to
Section 7(c)r (ii) such settlement, compromise or consent)(idcludes an unconditional release of the Compdeamy all liability arising ou
of such claim, (_B) does not contain any admission or statement stiggeany wrongdoing or liability on behalf of tiiompany, and ( §
does not contain any equitable order, judgmengion twhich in any manner affects, restrains or fates with the business of the Compan
any of the Companyg’ Affiliates. The Company may not, without thegpnivritten consent of the Indemnified Party (whadnsent shall not |
unreasonably withheld or delayed), settle or commige any claim or consent to the entry of any judgmwith respect to whi
indemnification is being sought hereunder unlesshssettlement, compromise or consent () Ancludes an unconditional release of
Indemnified Party from all liability arising out aluch claim, ((B does not contain any admission or statement stiggeany wrongdoing
liability on behalf of the Indemnified Party, ()3&loes not contain any equitable order, judgmerteiom which in any manner affects, restr
or interferes with the business of the IndemnifRadty or any of the Indemnified Party’s Affiliatasd (_D) does not require payment of
amount that is not being paid by the Company.
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(d) Reimbursement In the event the Company is obligated to indéynfor expenses, the Company shall, subject tc
provisions of this Section 7upon presentation of appropriate invoices coirigimeasonable detail, reimburse each IndemnifiadyFor al
such expenses (including reasonable expenses @étigation and reasonable fees, disbursements thed charges of counsel in connec
with any claim, action, suit or proceeding) as tlaeg incurred by such Indemnified Party. “ Los5@seans all losses, claims (including
claim by a third party), damages and expensesu reasonable expenses of investigation andmnehate fees, disbursements and ¢
charges of counsel in connection with any claintioa¢ suit or proceeding) actually incurred by thdemnified Party in connection with &
claim, action, suit or proceeding.

8. TERMINATION.

€) Termination by Mutual AgreemenThis Agreement may be terminated prior to thes®lg by mutual written agreemen
the Company and the Buyer.

(b) Termination for Failure to Closeln the event that the Closing shall not haveuoszl on or before 5:00 p.m., New Y
City Time, on September 30, 2015, either the Comparthe Buyer shall have the option to termin&is Agreement at the close of busir
on such date or at any time thereafter, withoutilitt to such party, by the giving of written no# of termination, unless the Closing has
occurred by reason of the failure of the party segko terminate this Agreement to comply in allteral respects with its obligations un
this Agreement.

(c) Termination for Breach This Agreement may be terminated by the Comparthe Buyer in the event the other party i
breach in any material respect of any represemtati@rranty, covenant or agreement contained sAlgreement such that the conditions tc
nonbreaching partg’ obligation to consummate the transactions contgeg by this Agreement would not be satisfied, tdveninating part
has notified the other party of the breach, andhdreach has continued without cure for a periotenf(10) Business Days after the notic
breach.

(d) Effects of Termination In the event of any termination of this Agreemas provided in_Section 8(a)8(b) or 8(c), this
Agreement (other than this Section 8(dection 7and_Section 9 which shall remain in full force and effect) dhfalrthwith become wholl
void and of no further force and effect; providetthat the Company will remain liable to the Buyer any breach of this Agreement by
Company existing at the time of such terminatitve, Buyer will remain liable to the Company for ammgach of this Agreement by the Bu
existing at the time of such termination, and they@ or the Company, as the case may be, may smtkremedies against the other\
respect to any such breach as are provided irAtdrieement or as are otherwise available at Lam @quity.
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9. MISCELLANEOUS.

€)) Definitions.
“ 1933 Act” has the meaning set forth in Whereas clause A
“ 1934 Act” has the meaning set forth in Section 2(e)

“ Acquisition " means the first of any of the following after thatel of this Agreement: (i) a consolidation, mergeothe
business combination of the Company or any Subrsidan the one hand, with or into another Persenthe other hand (including, for 1
avoidance of doubt, through the acquisition of ggunterests in another Person), immediately afteing effect to which the Company or ¢
Subsidiary holds, directly or indirectly, a majgritf the combined voting power of the survivingignor entities entitled to vote generally
the election of a majority of the members of thardoof directors (or their equivalent if other thenorporation) of such entity or entities, or
an acquisition by the Company or any Subsidiameatly or indirectly, of all or substantially alf the assets of another Person; provided
in any such case, such transaction is approvetidoard of Directors and provides for the paynuernither delivery by, or on behalf of, -
Company or any Subsidiary of aggregate considerdtitether in the form of cash or otherwise) of less than $40 million.

“ Affiliate " means any Person controlling, controlled by or urmdenmon control with any other Person. For puegad thi:
definition, “control” (including “controlled by” ath “under common control with"neans the possession, directly or indirectly, ef plower t
direct or cause the direction of the managementpartidies of such Person, whether through the oshiprof securities, partnership or ol
ownership interests, by contract or otherwise.

“ Agreement’ has the meaning set forth in the preamble.

“ Allowance” has the meaning set forth in Section 3(aa)

“ Board of Directors’ has the meaning set forth in Section 3(c)

“ Business Day means any day other than a Saturday, Sunday or dédyeon which commercial banks in the City of I
York are authorized or required by Law to remaivsed.

“ Buyer” has the meaning set forth in the preamble.

“ Buyer Controlled Entity’ means any Person controlled, directly or indigediy the Buyer.

“ Buyer Representativé'shas the meaning set forth in Section 4(e)
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“ Bylaws " has the meaning set forth in Section 3(r)

“ Certificate of Incorporatiori has the meaning set forth in Section 3(r)

“ Closing” has the meaning set forth in Section 1.(b)

“ Closing Dat€” has the meaning set forth in Section 1(b)

“ Code” means the Internal Revenue Code of 1986, as aatend

“ Common StocK has the meaning set forth in Whereas clause B
“ Company” has the meaning set forth in the preamble.

“ Company Controlled Affiliat¢ means any Affiliate controlled, directly or inditly, by the Company.

“ Company Executive Tearhmeans J. Tyler Haahr, Bradley C. Hanson, Troy MoGien W. Herrick, Ira D. Frericks a
Ronald W. Butterfield.

“ Company Intellectual Propertyhas the meaning set forth in Section 3(bb)

“ Confidentiality Agreement means the confidentiality letter agreement, dagedfaMay 28, 2015, by and between Const¢
Capital, an Affiliate of the Buyer, and the Company

“ Contingent Obligatiorf means, as to any Person, any direct or indireloilitia, contingent or otherwise, of that Personh
respect to any indebtedness, lease, dividend er athligation of another Person if the primary mag or intent of the Person incurring <
liability, or the primary effect thereof, is to pide assurance to the obligee of such liabilityt #ech liability will be paid or discharged, or t
any agreements relating thereto will be compliethydr that the holders of such liability will begpected (in whole or in part) against loss \
respect thereto.

“ Control Group Membef means any Person which directly or indirectly colstror is under common control with,

Buyer.

“ Convertible Securitie§ means any stock or securities (other than Optioosyertible into or exercisable or exchange
for shares of Common Stock.

“ Covered Persohand “ Covered Persorishas the meaning set forth in Section 3(cc).
“ Disclosure Lettef has the meaning set forth in Section 3

“ Disqualification Event has the meaning set forth in Section 3(cc).
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“ Eligible Market” means the NYSE MKT, the NASDAQ Capital Market, tNASDAQ Global Market, the NASDA
Global Select Market, the New York Stock Exchangéhe Over-the-Counter Bulletin Board.

“ Excess Shareshas the meaning set forth in Section 4(k)(ii)

“ Family Member’ means, with respect to any Person, such Persposse, children, parents or siblings.
“ EDIC " has the meaning set forth in Section 3(b)

“ Federal Reserveéhas the meaning set forth in Section 3(b)

“ Fundamental Representatidhkas the meaning set forth in Section 6(vi)(1)

“ Fundamental Termshas the meaning set forth in Section 9(n)

“ GAAP " means U.S. generally accepted accounting priasipl

“ Governmental Entity means any federal, state, local or foreign, caovernmental, legislative, judicial, administratio
regulatory authority, agency, commission, body threo governmental entity or sekgulatory organization or stock exchange, inclgdime
OCC, the FDIC, the SEC and NASDAQ.

“HOLA " has the meaning set forth in Section 3(b)

“ Indebtednes$ of any Person means, without duplication (i) atléebtedness (including principal, interest, fees @marges
for borrowed money, but exclusive of “deposita’ (defined in 12 U.S.C. § 1813(l)), (ii) all obligms issued, undertaken or assumed a
deferred purchase price of property or servicedding, without limitation, “capital lease&i accordance with generally accepted accou
principles) (other than trade payables incurreth@ordinary course of business), (iii) all reimdement or payment obligations with respe
letters of credit, surety bonds and other simitetruments, (iv) all obligations evidenced by nptasnds, debentures or similar instrume
including obligations so evidenced incurred in oaction with the acquisition of property, assetdbosinesses, (v) all indebtedness creat
arising under any conditional sale or other tileention agreement, or incurred as financing, timegicase with respect to any property or a
acquired with the proceeds of such indebtednesn(though the rights and remedies of the sellé&saok under such agreement in the eve
default are limited to repossession or sale of surcdperty), (vi) all monetary obligations under dagsing or similar arrangement which
connection with generally accepted accounting fples, consistently applied for the periods covettesteby, is classified as a capital le
(vii) all indebtedness referred to in clauseghipugh_(vi)above secured by (or for which the holder of suatebtedness has an existing ri
contingent or otherwise, to be secured by) any gage, lien, pledge, charge, security interest loeroencumbrance upon or in any proper
assets (including accounts and contract rights)eawny any Person, even though the Person which @wols assets or property has
assumed or become liable for the payment of sudbbitedness; providetthat the amount of the indebtedness included inli¢htedness”
pursuant to this clause (vighall be limited to the fair market value of theperty or asset subject to such mortgage, lierdgaecharg:
security interest or other encumbrance, and (aiii)Contingent Obligations in respect of indebtexiner obligations of others of the kil

referred to in clauses (inrough_(vii)above.
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“ Indemnified Party or “Indemnified Partie$ has the meaning set forth in Section 7.(b)

“ Insolvent” means, with respect to any Person, that (i) theviaiue of the assets of such Person, at a fairatian, will
exceed his, her or its debts and liabilities, sdimated, contingent or otherwise; (ii) the predaitsaleable value of the property of such Pe
will be greater than the amount that will be regdito pay the probable liability of his, her or dsbts and other liabilities, subordina
contingent or otherwise, as such debts and othkilities become absolute and matured; (iii) suets®n will be able to pay his, her or its di
and liabilities, subordinated, contingent or othisey as such debts and liabilities become absalutematured; and (iv) such Person will
have unreasonably small capital with which to cantdloe business in which he, she or it is engagexliah business is now conducted.

“ Intellectual Property means any and all of the following in any jurisaiatthroughout the world: (i) trademarks and sea
marks, including all applications and registratiamsl the goodwill connected with the use of andtsylimed by the foregoing; (ii) copyrigh
including all applications and registrations retate the foregoing; (iii) trade secrets and conitild knowhow; (iv) patents and pate
applications; (v) internet domain name registragjaand (vi) other intellectual property and relapedprietary rights, interests and protections.

“ Interim Period” has the meaning set forth in Section 4(d)

“ Knowledge of the Company or phrases of similar effect (including the wortd¥known ” or “ Know ") means th
knowledge, after reasonable investigation, of teviduals listed on Schedule 9@}ached hereto.

“ Law " means any statute, ordinance, license, rule, régajaorder, demand, writ, injunction, decree adgment of an
Governmental Entity, including any of the foregoingich relate to the business of banking gener#dlygling activities, deposit taking, mot
transmission, stored value cards, credit cardsnga\associations, savings and loan holding conggaiiust operations, government contr.
national security, and protection of classifiedommfiation, including, without limitation, the Homen@ers Loan Act of 1934, the Savings
Loan Holding Company Act, the Bank Secrecy Act, thréted States Foreign Corrupt Practices Act, thie Housing Act, the Home Mortga

Disclosure Act, the Equal Credit Opportunity AdtetCommunity Reinvestment Act of 1977, the Grarheach-Bliley Act, the Fair Consum
Credit Protection Act, and all regulations promtiégbthereunder.

“ Losses’ has the meaning set forth in Section 7.(d)
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“ Material Adverse Effect means any fact, circumstance, effect, event or gdgwhether or not constituting a breach
representation, warranty, covenant or agreementfastit in this Agreement) that, individually or ithe aggregate with all other fa
circumstances, effects, events or changes, haseriaiadverse effect on the business, propertissets, operations, results of operatiol
condition (financial or otherwise) of the Compamydahe Subsidiaries, taken as a whole, or on thegaoys ability to consummate t
transactions contemplated hereby, or on the atghoriability of the Company to perform its obligats under this Agreement, but shall
include facts, circumstances, effects, events anghs: (i) generally affecting any of the industiiie which the Company, taken together
the Subsidiaries, operates in the United Statetserhere in the world or the economy or the fifenar securities markets in the United St
or elsewhere in the world; (i) resulting from gimal conditions, including acts of war (whethemmt declared), armed hostilities and terror
or developments or changes therein; (iii) resulfirmgn any announcement of this Agreement or anthefother agreements entered into
the Other Investors in the Other Private Placementie transactions contemplated hereby or theliebgach case, solely to the extent dt
such announcement; (iv) resulting from a changgénCompanys stock price or the trading volume in the Commutocksin and of itself (
being understood that the underlying circumstan@esnt or reasons giving rise to any such failtwel{e extent provided for in this definitic
can be taken into account in determining whethdtagerial Adverse Effect has occurred or would readdy be expected to occur); or
resulting from a failure to meet securities anaygublished revenue or earnings predictions for tlen@any in and of itself (it bei
understood that the underlying circumstances, emergasons giving rise to any such failure (togkeent provided for in this definition) can
taken into account in determining whether a Matefdverse Effect has occurred or would reasonaldyekpected to occur); provided
however, that the facts, circumstances, events or chasgfeforth in_clause (dbove may be taken into account in determining hdrethere i
or has been a Material Adverse Effect if and onlyhe extent such act, circumstance, event, effechange has a materially disproportio
impact on the Company and the Subsidiaries relativthe other participants in the industries in eththe Company and the Subsidia
operate.

“ MetaBank” means MetaBank, a federally-chartered savingsaason and wholly-owned subsidiary of the Company

“ Non-Pro-Rata Stock Repurchaséas the meaning set forth in Section 4(K)(ii

“ OCC" has the meaning set forth in Section 3(b)

“ Options " means any rights, warrants or options to subsddbeor purchase shares of Common Stock or Conve
Securities.

“ Other Investor’ means any Person who has executed a securitidsgseragreement dated as of the date hereof puts
which such Person has agreed to purchase sha@mwhon Stock in connection with the Other Privdez@ments.

“ Other Private Placementdias the meaning set forth in Whereas clause D

“ Person” means an individual, a limited liability company, partnership, a joint venture, a corporation, astirat
unincorporated organization or a government orgapartment or agency thereto.

“ PostClosing 8K " has the meaning set forth in Section ¥(j
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“ PreeAnnouncement Perigthas the meaning set forth in Section 2(e)

“ Pre-Closing 8K " has the meaning set forth in Section }4(j

“ PreeRedemption Periotihas the meaning set forth in Section 4(k)(ii)

“ Principal Market’ means the NASDAQ Global Select Market.
“ Purchase Prickhas the meaning set forth in Section 1(c)

“ Registration Rights Agreemehtmeans a Registration Rights Agreement between timep@ny and the Buyer substanti
in the form set forth on Exhibit Aereto.

“ Reqgulation D" has the meaning set forth in Whereas clause A

“ Requlatory Agreemerithas the meaning set forth in Section 3(g)(i)

“ Rule 144" has the meaning set forth in Section 2(h)(i)
“ Rule 144A" has the meaning set forth in Section 2(h)(i)
“ SarbanegOxley Act” has the meaning set forth in Section 3(j)(iii)

“ SEC” has the meaning set forth in Whereas clause A

“ SEC Documents$ has the meaning set forth in Section 3(j)(i)
“ Shares’ has the meaning set forth in Section 1(a)

“ Standstill Period has the meaning set forth in Section }(l

“ Stock Reduction Triggering Evehhas the meaning set forth in Section 4(k)(ii)

“ Subsidiaries” means MetaBank and any other entity (including poigt venture) in which the Company, directly
indirectly, owns capital stock or holds an equitysinilar interest having general voting power éspect of more than fifty percent (50%) o
of the capital stock or equity or similar intere§such entity or joint venture.

“ Tax " means all federal, state, local, foreign or oth@regnmental taxes, assessments, duties, feess levgmilar charge
of any kind imposed by a Governmental Entity, inlihg, but not limited to, all income, profit, grossceipts, franchise, excise, property,
intangibles, sales, payroll, social security, ergpient, value added, withholding and other taxesl imcluding all interest, penalties ¢
additional amounts imposed with respect to suchuetsy whether as a primary obligor or as a redlieing a “transferee’within the meanin
of Section 6901 of the Code or any other applicalsles) of another Person or as a result of beingember of an affiliated, consolidat
unitary or combined group.
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“ Tax Return” means any return, declaration, report, claim féurrd, information return, statement or other docoimelating
to Taxes, including any schedule or attachmengetbeand including any amendment thereof.

“ Transaction Document$ means, collectively, this Agreement, the RegistratRights Agreement and each of the ¢
agreements and instruments the Company or the Bayer will be, a party or by which it is, or wibe, bound in connection with 1
transactions contemplated hereby and thereby.

“ Transfer Agent’ has the meaning set forth in Section 1(d)

(b) Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vigfidenforcement and interpretat
of this Agreement shall be governed by the intebals of the State of New York, without giving efféo any choice of law or conflict of ¢
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause thpl@ation of the Laws of any jurisdictic
other than the State of New York. Each party hgiglevocably submits to the exclusive jurisdictiofthe state and federal courts sitting in
City of Sioux Falls, South Dakota, for the adjudiica of any dispute hereunder or in connection Wéheor with any transaction contempla
hereby or discussed herein, and hereby irrevooahiyes, and agrees not to assert in any suit, maiogproceeding, any claim that it is
personally subject to the jurisdiction of any sedhrt, that such suit, action or proceeding is ghdun an inconvenient forum or that the ve
of such suit, action or proceeding is impropercliEparty hereby irrevocably waives personal sergicprocess and consents to process |
served in any such suit, action or proceeding bilimgaa copy thereof to such party at the addresssfich notices to it under this Agreen
and agrees that such service shall constitute gaddsufficient service of process and notice tHerdmthing contained herein shall be dee
to limit in any way any right to serve process ny ananner permitted by LanEACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JUR Y TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF T HIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.

(c) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be congédieon:
and the same agreement and shall become effectin wounterparts have been signed by each partydelikered to the other par
provided, that a facsimile or electronic_(_i.e.‘PDF") signature shall be considered due execution anlll lshainding upon the signatc
thereto with the same force and effect as if thaature were an original.

(d) Headings The headings of this Agreement are for convergeaf reference and shall not form part of, or cffthe
interpretation of, this Agreement.

(e) Severability If any provision of this Agreement shall be iidaor unenforceable in any jurisdiction, such ihdiy or

unenforceability shall not affect the validity onferceability of the remainder of this Agreement thmat jurisdiction or the validity
enforceability of any provision of this Agreementany other jurisdiction.
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Entire Agreement; AmendmentsThis Agreement, the Confidentiality Agreemehg Registration Rights Agreement
the other Transaction Documents supersede all @ifier oral or written agreements among the Buyet the Company, their Affiliates a
Persons acting on their behalf with respect tontlagters discussed herein and therein, and thisehgeet, the Confidentiality Agreement,
Registration Rights Agreement and the other Tramma®ocuments contain the entire understandinthefparties hereto with respect to
matters covered herein and therein and, exceppesifically set forth herein or therein, neitheet@ompany nor the Buyer makes
representation, warranty, covenant or undertakiitly mespect to such matters. No provision of thigeement may be amended other tha
an instrument in writing signed by the Company #mel Buyer. No provision hereof may be waived otti@an by an instrument in writi
signed by the party from whom waiver is sought.

(9) Notices Any notices, consents, waivers or other commatinos required or permitted to be given undertémns of thi
Agreement must be in writing and will be deemedhawe been delivered: (i) upon receipt, when detidgoersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transsidn is mechanically or electronically generated kept on file by the sending party);
(iii) one (1) Business Day after deposit with aioally recognized overnight courier service, itle@ase properly addressed to the par
receive the same. The addresses and facsimileamsrfdy such communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile: (605) 338-0596
Attention: J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007

Facsimile: (202) 339-8281
Attention: Jeffrey M. Werthan, Esq.

If to the Buyer:

Consector Capital, LP

712 Fifth Avenue — 17 Floor
New York, NY 10019
Facsimile: (646) 650 - 5464
Attention: William J. Black, Jr.
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with a copy (for informational purposes only) to:

Consector Capital, LP

712 Fifth Avenue — 17 Floor
New York, NY 10019
Facsimile: (646) 650 - 5464
Attention: Timothy J. Stewart

or to such other address and/or facsimile numbefoano the attention of such other Person asebipient party has specified by written no
given to each other party pursuant to this Section.

(h) Successors and Assign$his Agreement shall be binding upon and inor¢he benefit of the parties and their respe
successors and permitted assigns. Neither the @oympor the Buyer shall assign or delegate thissAgrent or any of its rights or obligatis
hereunder without the prior written consent of dllger party hereto.

0] No Third Party BeneficiariesThis Agreement is intended for the benefit & garties hereto and their respective perrr
successors and assigns, and is not for the barfiefior may any provision hereof be enforced by, @iher Person.

Further AssurancesEach party hereto shall do and perform, or caod®e done and performed, all such further act
things, and shall execute and deliver all suchrolggeements, certificates, instruments and doctsnes any other party may reason
request in order to carry out the intent and acdismphe purposes of this Agreement and the consatiom of the transactions contempl:
hereby.

() No Strict Construction The language used in this Agreement will be dekio be the language chosen by the parties |
to express their mutual intent, and no rules a€tstonstruction will be applied against any party.

)] Remedies The Buyer shall have all rights and remediesa¢ht in this Agreement and all rights and remedidnich it ha
been granted at any time under any other agreeonamintract and all of the rights which such haddeave under any Law. Each party he
shall be entitled to enforce its rights hereungmctfically (without posting a bond or other setur proving actual damages), to recc
damages by reason of any breach of any provisidhi®fAgreement and to exercise all other rightstgd by Law. Notwithstanding anyth
to the contrary contained herein, neither partyeteesshall be entitled to consequential, speciabnglary, indirect or incidental dama
hereunder.

(m) Acknowledgment Regarding BuyeBShares The Company acknowledges and agrees that therBsiacting solely in tt
capacity of arms length purchaser with respect to this Agreememt the transactions contemplated hereby. The Coynpgarthe
acknowledges that the Buyer is not acting as an€iim advisor or fiduciary of the Company or anytbé& Subsidiaries (or in any simi
capacity) with respect to this Agreement and tlengactions contemplated hereby, and any advicendiye the Buyer or any of
representatives or agents in connection with thiggeAment and the transactions contemplated hemeloyerely incidental to the Buyer’
purchase of the Shares. The Company further repie$o the Buyer that the Compasgecision to enter into this Agreement has besac
solely on the independent evaluation by the Comaantyits representatives.

38




(n) Buyes Acknowledgments Regarding Other Private Placesnerixcept as set forth in the proviso to this secge th
Buyer acknowledges and agrees that it is enteritmy(dr will enter into) this Agreement and eacheasfTransaction Document to which it is
will be a party without relying on any represerdatand warranty of, or any other statement madeheyCompany or any of its advisors
representatives to the effect that the terms, ¢mmdi and provisions of this Agreement and sucleoiransaction Documents are based o
same terms, conditions and provisions as thosesteromditions and provisions agreed to by the Campad any Other Investor in connec
with any Other Private Placement; providetthat the Company hereby represents and warrhatghis Agreement and each of the secu
purchase agreements entered into by the Othertbrgeis connection with the Other Private Placemame on the date hereof, and will bt
the Closing Date, substantially the same with resspethe following provisions (or absence theresfthe case may be), and the terms of
such provision are not more or less favorable  r@spect to the Buyer as compared to any Othezstiov: (i) the manner of computing
Purchase Price (as set forth_in Section héreof), (ii) the outside date by which any partydio or thereto, as applicable, may terminate
agreement if the Closing of the transactions coptatad hereby or thereby, as applicable, shalhawt occurred (as set forth $ection 8(k
hereof), (iii) the definition of “Material Adversgffect” (as set forth in_Section 9(hgreof), (iv) the indemnification provisions (a¢ &&th in
Section 7hereof), and (v) the absence of a provision ralgtinthe Buyer or any Other Investor being entitiedeceive reimbursement from
Company of any of its costs or expenses relatehtering into this Agreement or the securities pase agreements entered into in conne
with the Other Private Placements, as the casebmdgther than pursuant to the indemnification f®ions to the extent provided therein, i
all, which indemnification provisions are substalyi the same) (collectively, the * Fundamental fisf’). In the event that the Compe
agrees to amend any of the Fundamental Terms fpiGdher Investor in connection with any Other Priv®lacement, the Company s
notify the Buyer within one (1) Business Day of sianendment (which, in any event, shall be not leas one (1) Business Day prior to
Closing Date) and provide to the Buyer a drafthef tevised securities purchase agreement or atiresaction document, as applicable.

(0) Interpretive Matters Unless the context otherwise requires, (a)edfirences to Sections, Schedules, Appendices abiEs
are to Sections, Schedules, Appendices or Exhibitdained in or attached to this Agreement, (b)dsdn the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “herein” and words of siarileffect shall reference this Agreement in itsretyt, and (d) the use of the word “including”
in this Agreement shall be by way of example rathan limitation.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Buyer and the Company hamased their respective signature page to this riliesuPurchas
Agreement to be duly executed as of the datewirgten above.

COMPANY :
META FINANCIAL GROUP, INC.

By: /s/ Glen W. Herricl

Name:Glen W. Herrick
Title: Executive Vice President and Chief Financial Offi

BUYER:
CONSECTOR PARTNERS MASTER FUND, L

By: Consector Advisors, LLi
Its: General Partnt

By: /s/ Timothy J. Stewa

Name:Timothy J. Stewat
Title: Authorized Signe

[Signature Page to Securities Purchase Agreem€otsector Partners Master Fund, LP]




Schedule 9(a

Knowledge of the Company

J. Tyler Haahr
Glen W. Herrick
Bradley C. Hanson

John Hagy




META FINANCIAL GROUP, INC.
SECURITIES PURCHASE AGREEMENT

DISCLOSURE LETTER

This Meta Financial Group, Inc. Disclosure Lettdre(“ Disclosure Letter ") is the Disclosure Letter referred to in, and isnfg
delivered pursuant to, the Securities Purchaseekgeat, dated as of June 25, 2015 (tAgreement ), by and between Meta Financial Grc
Inc., a Delaware corporation Company ”), and Consector Partners Master Fund, LP, a limitethprship organized under the laws of
Cayman Islands (Buyer ”). Capitalized terms used herein and not otherwismel@ishall have the meaning ascribed to them i\greemen
unless the context otherwise requires.

The information and disclosures made in this Disgte Letter are subject to, and made under, thenfirig terms and conditions:

The information included in this Disclosure Letisrdisclosed confidentially and is subject to thHaigations of confidentialit
contained in the Confidentiality Agreement. Thé&imation provided in this Disclosure Letter is togiprovided solely for the purpose
making the required disclosures to Buyer underAteement. Except as expressly required by thedment, the inclusion of any fact, it
matter, circumstance, transaction, action, procggdir event in a Schedule hereof is not deemdsk tan admission or representation tha
fact, item, matter, circumstance, transactionoa¢tproceeding, or event is or is not material ould or could have a Material Adverse Eff
and such inclusion shall not be deemed an ackn@ehednt that such fact, item, matter, circumstatra@saction, action, proceeding, or e
is required to be disclosed pursuant to the Agregemehe introductory language and the headingatdheéSchedule are inserted for conveni
of reference only and shall not create a diffestahdard for disclosure from that set forth in Aggeement. Further, the use of headings ir
Disclosure Letter shall not create a representategyarding the completeness or accuracy of thenargdon of the information in th
Disclosure Letter. In disclosing this informatiam this Disclosure Letter, Company expressly doeswaive any attorneglient privilege
associated with such information, nor any protectforded by the worlproduct doctrine with respect to any of the matisxlosed ¢
discussed herein.

In accordance with the Agreement, Company herebsiaies to Buyer the following:




Schedule 3(e)

No Conflicts

None.




Schedule 3(j)(i)

Certain Reports Not Filed with the SEC

None.




Schedule 3(1)(i)

Material Adverse Effect Events

None.




Schedule 3(I)(ii)

Certain Changes

None.




Schedule 3(m)

Undisclosed Liabilities

None.




Schedule 3(p)

Transactions with Affiliates

Affiliate Transactions with Subsidiaries

None of the officers, directors or employees of @mnpany or any of its subsidiaries is a partyrty affiliate transaction with any
the Subsidiaries.

Affiliate Transactions with the Company

See the Company’s Annual Report on Form 10-K filedtember 12, 2014 and the Companytoxy Statement on Schedule DEF

filed on December 16, 2014 for a description of @empanys stock option and incentive plans and informategarding options and restric
shares outstanding thereunder.

As of June 17, 2015the executive officers of the Company held the neimdi unexercised options for shares of CommonkSame
shares of unvested restricted common stock sét émposite their names below:

Unexercised Shares of Unvested
Options for shares Restricted Common
Executive Officel of Common Stocl Stock

J. Tyler Haah 49,064 O
Bradley C. Hanso 81,92( o
Glen W. Herrick 0 2,00(
Troy Moore, Il 20,411 O
Ira D. Frericks 0 o
Ronald W. Butterfielc 3,114 0
Total: 154,52 2,00(

As of June 17, 2015, all other employees, officéingctors and consultants of the Company anduts@iaries held a total of 225,¢
unexercised options and 4,230 shares of unvessicted stock.




Schedule 3(q)

Agreements with Requlatory Agencies

0] Section 3(g)() — Regulatory Agreement

As previously disclosed in public filings with ti&EC, on July 15, 2011, the Company and MetaBank stigulated and consentec
a Cease and Desist Order (together, the “Ordergher'Consent Orders”) issued by the Office of fth8Bupervision (the “OTS")imposing
various restrictions and compliance requirementtherCompany and the Bank, respectively. On Augug014, the Office of the Comptrol
of the Currency (*OCC"), as successor to the OT% assult of the Dodérank Wall Street Reform and Consumer Protectioh 32010
terminated the Bank’ Consent Order. On May 26, 2015, the FederalriRed®oard announced that on May 21, 2015, it haditeted th
Consent Order relating to the Company.

(i) Section 3(q)(ii) — Pending or threatened Regulatory Agreements; dapitoration plans

The information presented elsewhere in this Sclee8(d) is incorporated herein by reference.
(iii) Section 3(q)(iii}- Initiated or pending proceedings, enforcement astior formal investigation
None.
(iv) Section 3(q)(iv- Resolutions of proceedings, enforcement actionfranal investigations

As previously disclosed in public filings with tf#EC, on July 15, 2011, the Company and MetaBank stpulated and consented to
Consent Orders issued by the OTS.

On August 7, 2014, the Company announced thataitk Isubsidiary, MetaBank, had been released frer@dnsent Order by the OCC. -
Consent Order was terminated effective August 7420

On May 26, 2015, the Federal Reserve Board anndutheg on May 21, 2015, it had terminated the Conh&grder relating to the Compa
The Consent Order was originally issued by thed@ftif Thrift Supervision.

(v) Section 3(g)(v- Unresolved violations, criticisms or exceptio

None.




(vi) Section 3(g)(vi- Formal inquiries by or disagreement or dispute$ a&ity Government Agenc

None.




(ii)

(i)

(iv)

v)

(Vi)

Schedule 3(r)

Certain Capitalization Matters

Capital Stock of Company Subject to Preemptive Righ Similar Rights or Liens, e.

None.

Outstanding Options, Warrants, Convertible Se@sitRights to Subscribe, etc. Relating to the Caomaad its Subsidiarie

The options and other securities described oreafard on Schedule 3(p) of this Disclosure Letter.

Reqistration Obligations of the Company or its Sdibsies

None.

Adgreements of the Company or its Subsidiaries Meat Require Redemption of Securities of the Comy
(A) Securities Purchase Agreement, dated as of Ja28aB010, between the Company and NetSpend Holdings
(B) Securities Purchase Agreement, dated as of Ma§1®,between the Company and ACP MFG Holdings, L

© Securities Purchase Agreement, dated as of Map®2,2among the Company and Boathouse Row |, LPtHBage Row |
LP and Boathouse Row Offshore, LT

(D) Securities Purchase Agreement, dated as of Ma@1®,between the Company and Long Meadow Holding,

Securities of the Company or its Subsidiaries Withi-Dilution Rights, etc

None.

Stock Appreciation Rights and Phantom Stock PldriseoCompany

None.




Schedule 3(s)

Subsidiaries of the Company

The following are the direct and indirect subsidiarof the Company, showing the owner thereof, greage interest held and jurisdictior
organization:

Name and Jurisdiction Owner Percentage Interest o
of Subsidiary of Subsidiary Subsidiary Held by Owner
MetaBank, Meta Financial Group, Inc. 100%

a federally chartered
savings association

First Midwest Meta Financial Group, Inc. 100%
Financial Capital Trust I,
a Delaware business trust




Schedule 3(t)

Litigation
None.




Exhibit A to Securities Purchase Agreemer
(Form of Registration Rights Agreement

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemel), dated as of ___, 2015, by and betwedn
Financial Group, Inc., a Delaware corporation (tf@mpany”), and Consector Partners Master Fund, LP, a limitethprship organized a
existing under the laws of the Cayman Islands (tBayer ").

RECITALS :

WHEREAS, this Agreement is being entered into pamsuto the provisions of that certain SecuritiescRase Agreement (the
Securities Purchase Agreeméntdated as of June 25, 2015, by and between tmep@ny and the Buyer; and

WHEREAS, as an inducement to the Bugdarivestment in the Company pursuant to the SéesiiRurchase Agreement, the pa
desire to enter into this Agreement in order tagrertain registration rights to the Buyer asfegh below.

NOW, THEREFORE, in consideration of the foregoingrpises and for other good and valuable considerathe receipt at
sufficiency of which are hereby acknowledged, thaips hereto agree as follows:

SECTION 1.
GENERAL

1.1 Definitions. As used in this Agreement, the following terrhalshave the following respective meanings:

“ 120-Day Deadlin€’ shall have the meaning ascribed to it in Secfdi{b)hereof.

“ Affiliate ” of any particular Person means any other Persotratlimg, controlled by or under common control vguch particul:
Person or entity.

“ Agreement’ shall have the meaning ascribed to it in the priele hereof.

“ Black Out Period' shall have the meaning ascribed to it in Secfidii (a)hereof.

“ Business Day means any day that is not a Saturday or Sundayday @n which banks are required or permitted talbsed in th
State of New York.

“ Buyer” shall have the meaning ascribed to it in the prigl@ hereof.

“ Closing Date’ means the date on which the closing of the tretisas contemplated by the Securities Purchaseehgeat occurs.
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“ Common Stock means shares of common stock, $0.01 par valushzee, of the Company.
“ Company” shall have the meaning ascribed to it in the prigle hereof.

“ Event” shall have the meaning ascribed to it in Secidi{b) hereof.

“ Event Date” shall have the meaning ascribed to it in Secfidi{b)hereof.

“ Exchange Act’ means the Securities Exchange Act of 1934, as amderd similar federal statute, and the rules auilations ¢
the Commission thereunder, all as the same shafl i#ect at the time.

“ Holder” or “ Holders” means the Buyer and any holder of Registrable 8&=uto whom the registration rights conferredthig
Agreement have been transferred in compliance Satttion 2.&hereof.

“ Mandatory Reqistration Statemémthall have the meaning ascribed to it in Secfidi{a)hereof.

“ Misstatement shall have the meaning ascribed to it in SecHathereof.

“ Person” means any individual, corporation, partnershimt@enture, limited liability company, businessstryoint stock compan
trust or unincorporated organization or any govesntor any agency or political subdivision thereof.
“ Register,” “ registered,” and “ reqistratior’ shall refer to a registration effected by prepaimgl filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registrattatement.

“ Redqistrable Securities means (a) the Shares, and (b) any Common Stoc&dsssi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other saguwihich is issued as) a dividend or other disttitru with respect to, or in exchange for o
replacement of, the Shares held by the Holdersiiged , however, that Registrable Securities shall not include singres of Common Stc
(i) which have been sold or otherwise disposedtbBe pursuant to a registration statement or Rdke under the Securities Act; (i) which h,
been sold in a private transaction in which the@gfarors rights under this Agreement are not assignecmptiance with the terms of ti
Agreement; or (iii) which may be sold by the Holderquestion pursuant to Rule 144 without volumstrietions or public informatic
requirements.

“ Reaqistration Expense means all expenses incurred by the Company in taffp@any registration pursuant to this Agreer
(including any Mandatory Registration Statementgluding, without limitation, all registration arfding fees, printing expenses, fees
disbursements of counsel for the Company, bluefeky and expenses, and expenses of the Congpaagpendent accountants in connet
with any regular or special reviews or audits iecitito or required by any such registration, andather Persons retained by the Company
the compensation of regular employees of the Compahich shall be paid in any event by the Compdny, shall not include Selli
Expenses.
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“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraap@uccessor agency.

“ Securities Act” means the Securities Act of 1933, as amended, noitasi federal statute, and the rules and regulatiof the
Commission thereunder, all as the same shall b&eaat at the time.

“ Securities Purchase Agreemé&rghall have the meaning ascribed to it in thetedsihereof.

“ Selling Expense$ means all underwriting discounts, selling commissjdees of underwriters, selling brokers, dealanagers ar
similar securities industry professionals and sttveksfer taxes applicable to the sale of Regikr&ecurities and fees and disbursemer
counsel for any Holder.

“ Shares” means the 186,134 shares of Common Stock issugbdebZompany to the Buyer on the Closing Date pumsta the
Securities Purchase Agreement.

“ Trading Markets' shall have the meaning ascribed to it in SecB@{g)hereof.

“ Violation " shall have the meaning ascribed to it in Secldf{a)hereof.

SECTION 2.
REGISTRATION
21 Registration Statement
(a) In accordance with the requirements_of Sectionk2l®dw, the Company shall file with the SEC withhirty (30)

calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bédadedt effective by the SEC as sool
practicable after the date of such filing, andny avent within 120 calendar days after the Cloghage, a registration statement on Forrh &-
Form S3 with respect to the resale of the Registrableuties by the Holders thereof. The Company sh#db, once such registrat
statement becomes effective, maintain the effegtise of the registration effected pursuant to 8estion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitagoset forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedthdy Section 2.1is referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registré&tatement to remain effective until such date @kdsearlier of (i) the da
on which all Registrable Securities included in thgistration statement shall have been sold dt Bhae otherwise ceased to be Registt
Securities and (ii) the date on which all remainiegistrable Securities may be sold pursuant te Ra# without volume restrictions or pul
information requirements and any and all restreefiegends with respect to restrictions on tranbiéta under the Securities Act have b
removed from the Shares (provided that removaluchslegends shall not be a condition to the Comizanight to cause the Mandat
Registration Statement to no longer remain effectivthe Holders shall fail to promptly take suaasonable actions as the Company

reasonably request to facilitate removal of théries/e legends).
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(b) If: (i) the Mandatory Registration Statement is filetd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)1Dbr (ii) the Company fails to file with the Comssion a request for acceleration in accordance
Rule 461 promulgated under the Securities Act, iwiflve (5) Business Days after the date that tleen@any is notified (orally or in writin
whichever is earlier) by the Commission that thenMetory Registration Statement will not be “revieiver not be subject to further review,
(iii) the Mandatory Registration Statement filed required to be filed hereunder is not declare@catffe by the Commission within 1
calendar days after the Closing Date (the “-D&¥y Deadlin€’), or (iv) in the event that, after the 12ty Deadline, the Registrable Secur
have not been listed on the Trading Markets (amé@fbelow), or (v) after the 12Day Deadline, the Mandatory Registration Statenceate
for any reason to remain continuously effectivet@all Registrable Securities for which it is remua to be effective, or the Holders
otherwise not permitted to utilize the prospechesein to resell such Registrable Securities (exaspnay be restricted pursuanSection 2.
or 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days durind 2anyonth period (which need r
be consecutive calendar days) (any such failuteeach being referred to as an “ Everdind for purposes of clause (i), (iii) or (iv) thate oi
which such Event occurs, or for purposes of cldiisehe date on which such five (5) Business Dayiqd is exceeded, or for purpose:
clause (v) the date on which such 14 or 20 caleddsrperiod, as applicable, is exceeded beingrexfeio as the “ Event Dat®, then ir
addition to any other rights a Holder may have teder or under applicable law, on each such Evat¢ Bnd on the expiration of each tt
(30) day period following such Event Date (if thegphcable Event shall not have been cured by satb)dintil the earlier of the date on wt
the applicable Event is cured or such Holder ngésrowns Registrable Securities, the Company glagllto such Holder an amount in cast
partial liquidated damages and not as a penaltyaleq two and on&alf percent (2.50%) of the aggregate purchase gréid by such Hold
for all Registrable Securities then held by suchddo If the Company fails to pay any partial lidgted damages pursuant to this Sectic
full within seven calendar days after the date pyaereunder, the Company will pay interest theraoa rate of 18% per annum (or, to
extent such amount exceeds the maximum amountigha¢rmitted to be paid under applicable law, sledser maximum amount thai
permitted to be paid by applicable law) to the HoJdaccruing daily from the date such partial ltiated damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. Notwithstanding anything herein to the ammy, in no event shall liquidated damage
any interest thereon accrue, nor shall the Comanwg any payment or other obligations pursuanhito $ection 2.1(b), with respect to m
than one Event at any time. The partial liquidatathages pursuant to the terms hereof shall appéy drily prorata basis for any portion o
month prior to the cure of an Event.

2.2 Expenses of ReqistrationAll reasonable Registration Expenses incurrecbimection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstall be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.
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2.3 Additional Obligations of the CompanyThe Company shall:

€)) At least three (3) Business Days before filing kt@ndatory Registration Statement, furnish to colisskected b
the Holders of a majority of the Registrable Sdmsicovered by such registration statement cagfiedl such documents proposed to be
(except for Annual Reports on Form 10-K, QuartdRigports on Form 10-Q and Current Reports on FonaBd any similar or succes:
reports that have been filed via EDGAR which mayrim®rporated or deemed to be incorporated by eafsr thereto), and the Company ¢
in good faith consider any reasonable commentsidi sounsel received at least one (1) Businesspiayto filing.

(b) Promptly notify the Holders when the Mandatory Rémition Statement is declared effective by the @ésion.
The Company shall respond as promptly as reasorafalgticable to any comments received from the Cusion with respect to tl
registration statement or any amendments theretbshall furnish to the Holders, upon request, aojnments of the Commission si
regarding the Holders. The Company shall promfildywith the Commission a request for acceleratidreffectiveness in accordance v
Rule 461 promulgated under the Securities Act afterCompany concludes that the staff of the Comimtishas no further comments on
filing.

(c) Furnish to the Holders such number of copies afoagectus, including a preliminary prospectus,anformity with
the requirements of the Securities Act, and sudterodocuments as they may reasonably request ir dodfacilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efforts to register qualify the securities covered by the MandatorygiBteatior
Statement under such other securities or Blue 8l lof such U.S. jurisdictions as shall be reasignamuested by the Holders unles:
exemption from registration and qualification esjgtrovidedthat the Company shall not be required in connadti@rewith or as a conditi
thereto to qualify to do business, file a genecailsent to service of process or subject itselietoegal taxation in any such states or jurisdict

(e) Promptly notify each Holder of Registrable Secastcovered by the Mandatory Registration Statemeany tim:
when a prospectus relating thereto is requiredetalddivered under the Securities Act of the hapmeif any event as a result of which
prospectus included in such registration statenm@nthen in effect, includes an untrue statemeat wiaterial fact or omits to state a mat:
fact required to be stated therein or necessanyatice the statements therein not misleading in lithe circumstances then existing (provi
that in no event shall such notice contain any natenonpublic information regarding the Company) and, wkaoh state of facts no lon
exists whether due to passage of time or filingubplemental disclosure by the Company, the Comghall promptly furnish to each st
Holder a reasonable number of copies of any summér amendment to such prospectus filed by thragamy.

() Use commercially reasonable efforts to preventigheance of any stop order or other suspensioffedtireness c
the Mandatory Registration Statement, or the susiperof the qualification of any of the RegistraBlecurities for sale in any jurisdiction in
United States, and in the event of the issuancengfstop order suspending the effectiveness of segistration statement, or any or
suspending or preventing the use of any relatedpgaetius or suspending the qualification of any tgqgécurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.
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(9) Use commercially reasonable efforts to cause ak&hto be listed on each securities exchange achwife sam
class of securities issued by the Company are ltbtd (collectively, the “ Trading Market3, including, without limitation, by the filing «
any required additional listing applications.

(h) Use commercially reasonable efforts to cooperatk thie Holders who hold Registrable Securities deifiered anc
to the extent applicable, facilitate the timely gaeation and delivery of certificates (not beariugy restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement, and enable such cextdg to be in such denomination:
amounts, as the case may be, as the Holders msgniagaly request and registered in such names &#olders may request.

0] Provide and cause to be maintained a registrarttamdfer agent for all Registrable Securities ceteby an
registration statement from and after a date riet than the effective date of the Mandatory Regfigtn Statement.

)] Not, nor shall any subsidiary or affiliate therewfentify any Holder as an underwriter in any paldisclosure ¢
filing with the SEC or the NASDAQ Stock Market onyaother securities exchange or market withoutdiesent of such Holder except
required by law.

2.4 Suspension of Sales Upon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersint of a material fact or omits to state a maltdect required to be stated thereir
necessary to make the statements therein, in difjttte circumstances under which they are mademisieading (a “ Misstatemeri, eact
Holder of Registrable Securities shall forthwitlsabntinue disposition of Registrable Securities|sich Holder has received copies of
supplemented or amended prospectus that correzitishMigstatement, or until such Holder is advisegviiting by the Company that the use
the prospectus may be resumed, and, if so dirdstetdle Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holderpossession, of the prospectus covering such fRagis Securities current at the time of receipswth notice
The total number of calendar days that any sucpesisson may be in effect in any 365 day periodlstalexceed 90 days.

25 Termination of Registration Rights A Holder’s registration rights under this Agreement, inahgdany right to payme
under_Section 2.1(b) shall expire on the date on which such Holdersesao own Registrable Securities or securities dna express
convertible into or exercisable for Registrable Bies.

2.6 Furnishing Information It shall be a condition precedent to the obiaya of the Company to take any action pursua
this Agreement that the selling Holders shall fsinio the Company such information regarding thérasethe Registrable Securities helc
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.
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2.7 Indemnification. In the event any Registrable Securities areithedl in a registration statement under this Se@ion

€)) To the extent permitted by law, the Company smalemnify and hold harmless each Holder and eacdopeif any
who controls such Holder within the meaning of 8exurities Act or the Exchange Act, against angdesclaims, damages, or liabilities (ji
or several) to which they may become subject uttteSecurities Act, the Investment Company Act®0, as amended, or the Exchange
or other federal or state law, insofar as suchelesslaims, damages, or liabilities (or actionseispect thereof) arise out of or are based
any of the following statements, omissions or \iolas (collectively, a * Violatiori): (i) any untrue statement or alleged untrue stateroieg
material fact contained in such registration staetnincluding any related preliminary prospectudimal prospectus or any amendment
supplements thereto, (ii) the omission or allegeiiseion to state therein a material fact requirete stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwdatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registra®ézurities; and the Company will pay to each ddalder or controlling person, as incurt
any legal or other expenses reasonably incurretidiy in connection with investigating or defendary such loss, claim, damage, liability
action; provided, however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, ltgpibr action if such settlement is effec
without the consent of the Company (which conséatlsiot be unreasonably withheld), nor shall tlempany be liable in any such case
any such loss, claim, damage, liability, or actiorihe extent that it arises out of or is basedhugp®iolation which occurs (i) solely in reliar
upon and in conformity with written information fished expressly for use in connection with sudisteation statement (including &
related preliminary prospectus or final prospectrsany amendment thereof or supplement theretsubip Holder or controlling person, (ii)
a result of any failure of such Holder or conirajl person to deliver or cause to be deliveredosgectus made available by the Company
timely manner, or (iii) as a result of a violatibp such Holder or controlling person of such Hoklebligations under Section 2hvreof.
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(b) To the extent permitted by law and provided thathsHolder is not entitled to indemnification purstito Sectiot
2.7(a)above with respect to such matter, each sellingléfalseverally and not jointly) shall indemnify amold harmless the Company, eac
its directors, officers, persons, if any, who cohthe Company within the meaning of the Securifie any other Holder selling securities
such registration statement and any controlling@eiof any such other Holder, against any losdasns, damages, or liabilities to which
of the foregoing persons may become subject utdeSecurities Act, the Exchange Act or other fdderatate securities law, insofar as <
losses, claims, damages, or liabilities (or actitngespect thereof) arise out of or are based won(i) untrue statement or alleged un
statement of a material fact regarding such Hoédet provided in writing by such Holder expressly @ise in connection with a registrat
statement which is contained in such registrattatesent, including any related preliminary prospsor final prospectus or any amendm
or supplements thereto, (ii) the omission or allegmission to state therein a material fact regutoebe stated therein, or necessary to mak
statements therein not misleading, in the caseaoii ®f clause (i) and (ii), to the extent (and atolythe extent) that such untrue stateme
alleged untrue statement or omission or allegedsiom was made in such registration statemenipprelry or final prospectus, amendmer
supplement thereto, in reliance upon and in conityrmith written information furnished by such Heldexpressly for use in connection v
such registration statement, preliminary or finedgpectus, amendment or supplement thereto, fiif)failure by such Holder or controlli
person to deliver or cause to be delivered a paigpemade available by the Company in a timely regnor (iv) violation by such Holder
controlling person of such Holder's obligations angection 2.4ereof; and each such Holder will pay, as incuraey, legal or other expen:
reasonably incurred by any Person intended to éenmmified pursuant to this Section 2.7ifip)connection with investigating or defending
such loss, claim, damage, liability, or action agsult of such Holder's untrue statement, omissiaiture or violation;_provided however,
that the indemnity agreement contained in thisiS8e@.7(b)shall not apply to amounts paid in settlement of aanch loss, claim, dama
liability or action if such settlement is effecteithout the consent of the Holder (which consertlstot be unreasonably withheld); provided
that, (x) the indemnification obligations in this&ion 2.7(b}shall be individual and ratable not joint and savéwr each Holder and (y) in
event shall the aggregate of all indemnificatiogrpants by any Holder under this Section 2. #kyeed the net proceeds from the offe
received by such Holder.

(c) Promptly after an indemnified party under this 8tP.7becomes aware of any matter that such indemniféety
believes will entitle such party to indemnificatipaorsuant to this Section 2, Buch indemnified party will, if a claim in respehereof is to b
made against any indemnifying party under this iSec2.7, deliver to the indemnifying party a written natithereof and the indemnifyi
party shall have the right to participate in, atwthe extent the indemnifying party so desirefmtlp with any other indemnifying par
similarly noticed, to assume the defense of thimadh question (including any governmental actiwith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atiredemnified parties which may be represented auittconflict by
one counsel) shall have the right to retain oneaisgp counsel, with the reasonable fees and exparfssuch counsel to be paid by
indemnifying party, if (i) the indemnifying partyhall have failed to assume the defense of sucimakgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnsalisfactory to such indemnified party, as theeamay be; or (ii) in the reasonable opil
of counsel retained by the indemnifying party, esgntation of such indemnified party by such couwseld be inappropriate due to actua
potential differing interests between such inderedifparty and any other party represented by susel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiatimndefense of any such action or clain
the indemnifying party and shall furnish to theanthifying party all information reasonably availald the indemnified party which relate:
such action or claim. The indemnifying party shalep the indemnified party reasonably apprisedhefstatus of the defense or any settle
negotiations with respect thereto. No indemnifyragty shall be liable for any settlement of anyiaa; claim or proceeding effected without
prior written consent; providedhowever, that the indemnifying party shall not unreasopahkithhold, delay or condition its consent. -
failure to deliver written notice to the indemnifig party within a reasonable time of the commencegré any such action shall not relic
such indemnifying party of any liability to the imehnified party under this Section 2.@xcept to the extent such failure to give noticaually
and materially prejudices the indemnifying party.
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(d) If the indemnification provided for in this Secti@n/is held by a court of competent jurisdiction tolravailable t
an indemnified party with respect to any loss,ilinh claim, damage, or expense referred to theréien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, bbahtribute to the amount paid or payable by sndemnified party as a result of such I
liability, claim, damage, or expense in such préiparas is appropriate to reflect the relative fadiithe indemnifying party on the one hand
of the indemnified party on the other in connectigith the statements or omissions that resulteduich loss, liability, claim, damage,
expense as well as any other relevant equitablsiderations. The relative fault of the indemnifyiparty and of the indemnified party shal
determined by reference to, among other things.tivemethe untrue or alleged untrue statement of teniad fact or the omission to stat
material fact relates to information supplied bg thdemnifying party or by the indemnified partydathe partiestelative intent, knowledg
access to information, and opportunity to corracp@vent such statement or omission. Notwithstamthe foregoing, the amount that .
Holder will be obligated to contribute pursuanthés Section 2.7(dvill be limited to an amount equal to the net amoofnproceeds receiv:
by such Holder from the sale of Registrable Seesrisold by such Holder pursuant to the registnaitatement which gives rise to s
obligation to contribute (less the aggregate amotiany damages which such Holder has otherwise teguired to pay in respect of such |
liability, claim, damage, or expense or any suligdfipy similar loss, liability, claim, damage, oxmense arising from the sale of s
Registrable Securities). No person guilty of fraledit misrepresentation (within the meaning of Bect1(f) of the Securities Act) will |
entitled to contribution hereunder from any peradmo was not guilty of such fraudulent misreprestota

(e) The obligations of the Company and Holders undisr Section 2.%&hall survive the completion of any offerinc
Registrable Securities in a registration staternader this Section 2and otherwise.

2.8 Assignment of Reqistration Rights The rights to cause the Company to register Stedile Securities pursuant to -
Agreement may be assigned by a Holder to a tramesfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeare acquires at least 25% of the Registrableiries then owned by such Holc
provided, that (i) the transferor shall furnish to the C@mp written notice at or prior to the time of tréarsof the name and address of ¢
transferee or assignee and the securities witheoedp which such registration rights are beinggmesl, (ii) such transferee shall agre
writing to be subject to all restrictions set foitithis Agreement in the same capacity and tcstiree extent as the transferring Holder; anc
immediately following such transfer or assignmé& turther disposition of such securities by tlansferee or assignee is restricted unde
Securities Act or applicable state securities lamd such transferee shall acknowledge, immedi&diywing such assignment, that the furi
disposition of such securities by such assigneesigicted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holdéens benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonasedfforts to:
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(a) make and keep public information available, ase¢htiesms are understood and defined in Securiti¢fRubke 144 ¢
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaalof this Agreement;

(b) file with the SEC, in a timely manner, all annuatiaquarterly reports required of the Company urksstion 13 ¢
Section 15(d) of the Exchange Act; and

(c) so long as a Holder owns any Registrable Securifigmish to such Holder forthwith upon request dtten
statement by the Company as to its compliance thi¢ghreporting requirements of Rule 144 under threuBes Act, and of the Exchange Ac
copy of the most recent annual or quarterly repbthe Company; and such other reports and docuaanéa Holder may reasonably reque
availing itself of any rule or regulation of the GEllowing it to sell any such securities withoegistration.

2.10 Obligations of the Holders

€) Each Holder shall furnish in writing to the Compasuch information regarding itself, the Registra®ézurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall bearally required to effect the registratior
such Registrable Securities and shall execute dacbments in connection with such registrationr@s@ompany may reasonably reque
connection therewith. Upon the execution of thigrement, each Holder shall complete, execute afiged to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {8 Business Days prior to the f
anticipated filing date of any registration statemé¢he Company shall notify each Holder of anyitiddal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall proy
such information to the Company at least two (2§iBess Days prior to the first anticipated filingt@ of such Registration Statement. E
holder agrees that, in connection with any salRefistrable Securities by it pursuant to a redistnastatement, it shall comply with thelar
of Distribution” section of the then current prospes relating to such registration statement.

(b) Each Holder, by its acceptance of the Registrableufities, agrees to cooperate with the Compamgasonabl
requested by the Company in connection with thegmaion and filing of the Mandatory Registratiaat8ment hereunder, unless such Hc
has notified the Company in writing of its electimnexclude all of its Registrable Securities frita Mandatory Registration Statement.

(c) Each Holder covenants and agrees that it shall fowith the prospectus delivery requirements of 8eeurities Ac
as applicable to it in connection with sales of Regble Securities pursuant to the Mandatory Regjien Statement (including any rela
prospectus) and any amendment or supplement thereto

2.11 Suspension of Registration Rights
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(a) Notwithstandinganything to the contrary herein, if the Companylisitaany time furnish to the Holders a certificatgned b
any of its authorized officers (a_*_Suspension bet) stating that the Company is engaged in a materaber, acquisition or sale, o
pending material financing, material corporate gaoization or other material corporate transactmm, the Board of Directors of the Comp
determines, in good faith and by appropriate resmiuafter consultation with its outside counshhttthe filing of the Mandatory Registrat
Statement would require additional disclosure ofemal information that would be materially detrimental to the Company, thenrtgbt ol
the Holders to require the Company to file the Mandy Registration Statement shall be suspended fariod (a “ Black Out Periddl of not
more than sixty (60) days in the aggregate in anget hundred and sixty (360) consecutiles- period (and no more than ten (10) consec
Business Days in any three hundred and sixty (860%ecutive day period).

(b) Notwithstanding anything to the contrary in thicfien 2.11, the Company shall not impose any Black Out Pen
a manner that is more restrictive (including, withbmitation, as to duration) than the comparalklgtrictions that the Company may impos
transfers of the Company’s equity securities bylitsctors and senior executive officers.

(c) If the public announcement of the applicable matdransaction or material, nonpublic informatiemiade during
Black Out Period, then the Black Out Period shaimninate without any further action of the partsl the Company shall immediately nc
the Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and AssignsExcept as otherwise provided herein, the temtscnditions of this Agreement shall inure to
benefit of and be binding upon the respective sssms and permitted assigns of the parties (inetydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemenpress or implied, is intended to confer upoy @arty other than the parties hereto or 1
respective successors and assigns any rights, resnexbligations, or liabilities under or by reasointhis Agreement, except as expre
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, viffidenforcement and interpretat
of this Agreement shall be governed by the intebals of the State of New York, without giving effédo any choice of law or conflict of ¢
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause thpl@ation of the Laws of any jurisdictic
other than the State of New York. Each party heiglevocably submits to the exclusive jurisdictiofthe state and federal courts sitting in
City of Sioux Falls, South Dakota, for the adjudiica of any dispute hereunder or in connection Wwéteor with any transaction contempla
hereby or discussed herein, and hereby irrevooahiyes, and agrees not to assert in any suit, maigproceeding, any claim that it is
personally subject to the jurisdiction of any sedlrt, that such suit, action or proceeding is ghaun an inconvenient forum or that the ve
of such suit, action or proceeding is impropercliEparty hereby irrevocably waives personal sergicprocess and consents to process |
served in any such suit, action or proceeding bifimgaa copy thereof to such party at the addressstich notices to it under this Agreen
and agrees that such service shall constitute gaddsufficient service of process and notice tHerdlmthing contained herein shall be dee
to limit in any way any right to serve process iy ananner permitted by LanEACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JUR Y TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF T HIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.
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3.3 Counterparts This Agreement may be executed in two or moretarparts, each of which shall be deemed an aligihu
all of which together shall constitute one andgame instrument

3.4 Titles and Subtitles The titles and subtitles used in this Agreenmemet used for convenience only and are not 1
considered in construing or interpreting this Agneat

3.5 Notices. Any notices, consents, waivers or other commativas required or permitted to be given underténms of thi
Agreement must be in writing and will be deemedhawe been delivered: (i) upon receipt, when dedidepersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transsidn is mechanically or electronically generatad kept on file by the sending party);
(iii) one (1) Business Day after deposit with aiowally recognized overnight courier service, irtle@ase properly addressed to the pat
receive the same. The addresses and facsimileersrfdr such communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:  (605) 338-0596
Attention:  J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

Facsimile:  (202) 339-8281
Attention:  Jeffrey M. Werthan, Esq.

If to the Buyer:

Consector Capital, LP

712 Fifth Avenue — 17 Floor
New York, NY 10019
Facsimile: (646) 650 - 5464
Attention: William J. Black, Jr.
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with a copy (for informational purposes only) to:

Consector Capital, LP

712 Fifth Avenue — 17 Floor
New York, NY 10019
Facsimile: (646) 650 — 5464
Attention: Timothy J. Stewart

or to such other address and/or facsimile numbefoano the attention of such other Person asebipient party has specified by written no
given to each other party pursuant to this Section.

3.6 Expenses If any action at law or in equity is necessaryehforce or interpret the terms of this Agreemém, prevailin
party shall be entitled to reasonable attornégss, costs and necessary disbursements in adthitenmy other relief to which such party ma
entitled.

3.7 Amendments and WaiversAny term of this Agreement may be amended ardtiservance of any term of this Agreer
may be waived (either generally or in a particufetance and either retroactively or prospectivetylly with the prior written consent of 1
Company and a majority-in-interest of the Holders.

3.8 Severability. Any provision of this Agreement that is prohdutor unenforceable in any jurisdiction shall, assticl
jurisdiction, be ineffective to the extent of systohibition or unenforceability without invalidatnthe remaining provisions hereof, and
such prohibition or unenforceability in any juristion shall (to the full extent permitted by lawdtrinvalidate or render unenforceable ¢
provision in any other jurisdiction.

3.9 Entire Agreement This Agreement supersedes all other prior oralitten agreements between the Buyer, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisd Agreement and the instrume
referenced herein contain the entire understanadfitige parties with respect to the matters coverréin and therein and, except as specifi
set forth herein or therein, neither the Companythe Buyer makes any representation, warrantyeant or undertaking with respect to ¢
matters.
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3.10 Termination. This Agreement shall terminate and be of ndhierrtegal force and effect when all of the Regldg&Securitie
shall no longer be or constitute Registrable S&esrin accordance with the definition thereoffeeth in Section 1.1 provided, however, tha
the provisions of Section 2,5ection 2.and_Section 3hall survive the termination of this Agreement.

3.11 Interpretive Matters Unless the context otherwise requires, (a)edéirences to Sections, Schedules, Appendices abis
are to Sections, Schedules, Appendices or Exhibitdained in or attached to this Agreement, (b)dsdn the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “herein” and words of siarileffect shall reference this Agreement in itsretyt, and (d) the use of the word “including”
in this Agreement shall be by way of example rathan limitation.

[Remainder of page intentionally left blank ]
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first written above
COMPANY:
META FINANCIAL GROUP, INC.

By:

NamelJ. Tyler Haah
Title: Chief Executive Office

BUYER:
CONSECTOR PARTNERS MASTER FUND, L

By: Consector Advisors, LL(
Its: General Partne

By:

NameTimothy J. Stewat
Title: Authorized Signe

[ Sgnature Page to Registration Rights Agreement ]




Exhibit 10.2

SECURITIES PURCHASE AGREEMENT
by and among
META FINANCIAL GROUP, INC.
and
BOATHOUSE ROW |, LP,
BOATHOUSE ROW I, LP,
BOATHOUSE ROW OFFSHORE LTD.,
and
OC 532 OFFSHORE FUND, LTD.
(collectively, the “Buyers”)

June 25, 2015
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the_“ Agreeméptdated as of June 25, 2015, by and among Meta Hala@Bmup, Inc.
a Delaware corporation, with headquarters locatesb@l South Broadband Lane, Sioux Falls, Southoizak7108 (the “ Company, anc
Boathouse Row I, LP, a Delaware limited partnersBipathouse Row I, LP, a Delaware limited parthgrsBoathouse Row Offshore Ltd.,
entity organized and existing under the laws of@agman Islands, and OC 532 Offshore Fund, Ltderdity organized and existing under
laws of the Cayman Islandg¢each, a “ Buyet and, collectively, the * Buyer§. Certain defined terms used herein are liste8éction 9(a)

WHEREAS:

A. The Company and each Buyer is executing and deliyehis Agreement in reliance upon the exemptimmf securitie
registration afforded by Section 4(a)(2) of the B&®s Act of 1933, as amended (the “ 1933 Agtand Rule 506 of Regulation D (*
Requlation D’) as promulgated by the United States SecuritiesExchange Commission (the * SEQunder the 1933 Act.

B. The Buyers wish to purchase, and the Company withssll, upon the terms and conditions statedis Agreement, certs
shares of common stock, par value $0.01, of thefaomy (the “ Common Stoch.

C. Contemporaneously with and as a condition to thesi@y, the Company and the Buyers will enter inRegyistration Righ
Agreement pursuant to the terms of which the Comsdmall file a registration statement with respiecthe resale of the shares of Comi
Stock purchased by the Buyers hereunder.

D. The Company desires to issue and sell additioraleshof Common Stock pursuant to one or more gitieate placemen
with Other Investors, which sales are intendedldses simultaneously with the Closing hereundertsugh other times as the parties the
shall agree (the * Other Private Placeméhts

E. The Companys Board of Directors has approved the transactammgemplated by this Agreement and the Other R
Placements.

NOW, THEREFORE, the Company and the Buyers hergbgeaas follows:

1. PURCHASE AND SALE OF COMMON STOCK

(a) Shares of Common Stock Subject to the satisfaction (or waiver) of tlmnditions set forth in_Sectionsdhd _6below, the
Company shall issue and sell to each Buyer, anld Bager agrees to purchase from the Company, o€liing Date, the number of share
Common Stock set forth opposite such Buyer's nam&chedule httached hereto (the number of shares of Commork S$im purchased |
the Buyers, collectively, are referred to hereihas" Shares).




(b) Closing The closing (the “ Closing of the purchase of the Shares by the Buyers shallraat the offices of Katten Mucl
Rosenman LLP, 525 W. Monroe Street, Chicago, IL6306The date and time of the Closing (the “ Clgsipate”) shall be substantial
concurrently with the consummation of the Acqusiti subject to the satisfaction or waiver (to thtept permitted by applicable law) of
conditions to the Closing set forth in Sectionarsl 6below by the parties hereto (other than those ¢mmdi required to be satisfied on
Closing Date, in which case such conditions shallehbeen so satisfied or waived as of the Closiate)Dor such other date and time ¢
mutually agreed to by the Company and the Buyers.

(c) Purchase PriceThe aggregate purchase price for all the Sharbe purchased by the Buyers (the “ Purchase Priskeall bt
an amount equal to $6,000,050.98, and the portitheoPurchase Price for the Shares to be purchasedch Buyer shall be the product o
$42.98, multiplied by (ii) the quotient of (A) tiramber of Shares to be purchased by such Buyeumhéee, divided by (B) the total numbel
Shares to be purchased by all of the Buyers hesrund

(d) Form of Payment On the Closing Date, (i) each Buyer shall payh® Company at Closing its ratable share of thehas:
Price, as set forth on Schedulattached hereto, for the Shares issued and saddo Buyer at the Closing, by wire transfer of indnagely
available funds in accordance with the Comparwtitten wire instructions which shall be giventbh@ Buyers in writing not later than one
day prior to the Closing Date, and (ii) the Compahugll instruct its transfer agent, ComputershatesffTlCompany, N.A. (the Transfer Ager
"), to issue and deliver to each Buyer its Sharessingle stock certificate, free and clear of alkriesve legends (except as expressly prov
in Section 2(ihereof), evidencing the number of Shares beinghased by such Buyer.

2. BUYERS REPRESENTATIONS AND WARRANTIES As of the date hereof, and as of the ClosingePaach Buyer jointly ai
severally represents and warrants that:

(a) Organization; Authority Such Buyer is a limited partnership, in the casBoathouse Row I, LP and Boathouse Row II,
and a company, in the case of Boathouse Row O#shit. and OC 532 Offshore Fund, Ltd., and in eza$e is duly formed, validly existi
and in good standing under the laws of the jurtsmticof its organization with the requisite powadaauthority to enter into and to consumr
the transactions contemplated by this Agreementeanth other Transaction Document to which it isvidrbe a party and otherwise to ca
out its obligations hereunder and thereunder. Agieement and each other Transaction Documenttohwit is or will be a party have be
or when executed and delivered will have been, dulthorized, executed and delivered by such Bugdrcanstitute or, when executed
delivered, will constitute the legal, valid and diimg obligations of such Buyer, enforceable agamsth Buyer in accordance with tt
respective terms, except as such enforceability mmaylimited by general principles of equity or apable bankruptcy, insolvenc
reorganization, moratorium, liquidation or similaaws relating to, or affecting generally, the eotanent of applicable creditordaghts ani
remedies.

(b) No Public Sale or Distributian Such Buyer is acquiring its Shares for its owooant and not with a view towards, or
resale in connection with, the public sale or distion thereof, except pursuant to sales regidtereexempt from the registration requirem
under the 1933 Act; providechowever, that by making the representations herein, sugreBdoes not agree to hold any of the Sharesnfy
minimum or other specific term and reserves thétrig dispose of the Shares at any time in accaalavith or pursuant to a registrat
statement or an exemption from the registratioruiregnents under the 1933 Act. Such Buyer doespnegently have any agreemen
understanding, directly or indirectly, with any &em to resell or distribute any of the Shares afation of the 1933 Act.




(c) Accredited Investor Status; Sophistimati

0] Such Buyer is an “accredited investor” as that teratefined in Rule 501(a) of Regulation D.

(ii) Such Buyer has, by reason of its business and diakexperience, such knowledge, sophistication exgukrience i
financial and business matters and in making imrest decisions of the type contemplated herebyithatcapable of (_A evaluating th
merits and risks of an investment in the Sharesraaking an informed investment decision, {| Brotecting its own interests (financially
otherwise), and ( ¢ bearing the economic risk of such investmengfoindefinite period of time.

(d) Reliance on Exemptions Such Buyer understands that the Shares are lodfeged and sold to it in reliance on spe«
exemptions from the registration requirements oité¢hStates federal and state securities lawslztdtie Company is relying in part upon
truth and accuracy of, and such Bugetbmpliance with, the representations, warrantigegements, acknowledgments and understandil
such Buyer set forth herein in order to determheeavailability of such exemptions and the eligipibf such Buyer to acquire the Shares.

(e) Certain Securities TransactionBuring the period (the “ Pr&nhnouncement Perio) beginning with the date on which si
Buyer commenced discussions with the Company ipe&sof the transactions contemplated hereby adithgron the date of the Pf&esinc
8-K filing (as defined below), neither such Buyer mmy Affiliate controlled by such Buyer, nor to tkeowledge of such Buyer any Affilie
controlling such Buyer or under common control watich Buyer, has entered, or will enter, into aaypgdaction in respect of or involving
Common Stock or any Convertible Securities or Q@jancluding any purchase or sale, derivative @ldging transaction, other than
transactions contemplated by this Agreement. Withioniting the foregoing, during the PAsnouncement Period, such Buyer has not
will not engage in any transaction constitutingsadrt sale” §s defined in Rule 200 of Regulation SHO underSbeurities Exchange Act
1934, as amended (the “ 1934 Ayt of shares of Common Stock or establish an ofpert equivalent position”Within the meaning of Ru
16a-1(h) under the 1934 Act) with respect to then®wmn Stock.




() Information. Such Buyer and its advisors, if any, have reszbiall materials relating to the business, finarares operatior
of the Company and materials relating to the offed sale of the Shares which have been requestedidhy Buyer. Such Buyer and
advisors, if any, have been afforded the opponjuisitask questions of, and have received answens, fhe Company regarding the Comg
and the transactions contemplated hereby. Negtheh inquiries nor any other due diligence invedigms conducted by such Buyer ol
advisors or representatives, nor any other statemmadle by such Buyer in this Section, 2hall modify, amend or affect the Company’
representations and warranties contained heresiar Buyers right to rely thereon. Such Buyer understands ite investment in the Sha
involves a high degree of risk. Such Buyer haghbauch accounting, legal and tax advice as itthasidered necessary to make an infol
investment decision with respect to its acquisitibthe Shares.

(9) No Governmental ReviewSuch Buyer understands that no United Statesrdéadr state agency or any other governme
governmental agency has passed on or made any mesaation or endorsement of the Shares or theefssror suitability of the investmen
the Shares nor have such authorities passed upamdorsed the merits of the offering of the Shares.

(h) Transfer or ResaleSuch Buyer understands that:

0] the Shares have not been and, except as providbd Registration Rights Agreement, are not besgistered under tl
1933 Act or any state securities Laws, and maybsobffered for sale, sold, assigned or transfetneléss (_A) subsequently registet
thereunder and sold, assigned or transferred pursoi@n effective registration statement,  &ich Buyer shall have delivered to the Com,
an opinion of counsel reasonably acceptable tdCitvpany, which opinion shall be in a form reasopauceptable to the Company and
transfer agent for the Common Stock, to the eftfieat such Shares to be sold, assigned or trandfeeee been or are being sold, assign:
transferred pursuant to an exemption from suchstegion, or (_C) such Buyer provides the Company with reasonablurance, ar
certifications to the effect, that () lsuch Shares have been or are being sold, assigriehsferred pursuant to Rule 144 promulgatetbuthe
1933 Act (or a successor rule thereto) (* Rule 4dr Rule 144A promulgated under the 1933 Actgaccessor rule thereto) (* Rule 1447
or (1)) such Buyer is not an Affiliate of the Company ahé Shares can then be sold by such Buyer purdoaRule 144 without ar
restrictions or limitations thereunder and withoaimpliance with the current public information regment thereof;

(ii) any sale of the Shares made in reliance on Ruleot&ule 144A shall be made in accordance withténes of Rul
144 or Rule 144A, as applicable, and, further,feR144 or Rule 144A is not applicable, any resdldhe Shares under circumstances in w
the seller (or the Person through whom the salaade) may be deemed to be an underwriter (asdhatis defined in the 1933 Act) ir
require compliance with some other exemption unickerl 933 Act or the rules and regulations of th€ $ttereunder; and

(iii) except as set forth in the Registration Rights Agrent, neither the Company nor any other Persamder an
obligation to register the Shares under the 193BoA@ny state securities Laws or to comply wite terms and conditions of any exemp
thereunder.

The Shares may be pledged in connection with a idaanargin account or other loan or financinggagement secured by
Shares and such pledge of Shares shall not be deenie a transfer, sale or assignment of the ShHageeunder, and, except as require
applicable Law, such Buyer shall not be requirecptovide the Company with any notice thereof oreottise make any delivery to 1
Company pursuant to this Agreement, including 8estion 2(h) in connection with such a pledge.




0] Legends. Such Buyer understands that the stock certdg&agpresenting the Shares, except as set fortkwpshall bear ar
legend as required by the “blue sky” laws of aratesiand a restrictive legend in substantially tilofving form (and a stopransfer order me
be placed against transfer of such stock certé&at violation of the restrictions on transfer feeth herein):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVINOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT'DR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANERRED OR ASSIGNED (l) IN THE ABSENCE OF
(A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECWRES UNDER THE 1933 ACT OR (B AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE @MPANY, IN FORM AND SUBSTANCE
REASONABLY ACCEPTABLE TO THE COMPANY AND THE TRANSER AGENT FOR THE COMPANY’S
COMMON STOCK, THAT REGISTRATION IS NOT REQUIRED UNER SAID ACT AND APPLICABLE STATE
SECURITIES LAWS OR (II) UNLESS SOLD PURSUANT TO REL144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY B PLEDGED PURSUANT TO AN AVAILABLE
EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT.

The legend set forth above shall be removed andCtimapany shall issue one or more certificates withreuch legend to the holder of
Shares upon which it is stamped, unless otheneigeired by state securities Laws, if (i) such Stare registered for resale and shall be r
pursuant to an effective registration statementeurtde 1933 Act, (ii) such Buyer shall have deledeto the Company an opinion of coul
reasonably acceptable to the Company, which opisfail be in a form reasonably acceptable to the@amy and the transfer agent for
Common Stock, to the effect that such Shares mdsebéy sold without restriction or limitation witlut registration under the 1933 Act, or
such holder provides the Company with reasonalderaace, and certification to the effect, that | he Shares have been or are being
assigned or transferred pursuant to Rule 144 oe R&A or (_B) such holder is not an Affiliate of the Companyldahe Shares can be solc
such holder pursuant to Rule 144 without any retsris or limitations under Rule 144 and withouingiiance with the current pub
information requirement thereof.

@) No Conflicts The execution, delivery and performance by dBayer of this Agreement and the other Transactionuinent
to which it is or will be a party and the consumimratoy such Buyer of the transactions contemplagrgby and thereby, will not (i) result i
violation of the organizational or formation docurteof such Buyer, (ii) conflict with, or constieua default (or an event which with notict
lapse of time or both would become a default) undegive to others any rights of termination, adment, acceleration or cancellation of,
agreement, indenture or instrument to which sucheBis a party, or (iii) result in a violation ofia Law (including federal and state secur
Laws) applicable to such Buyer, except in the adsgdauses (iiand (iii) above, for such conflicts, defaults, rights or at@ns which woul
not, individually or in the aggregate, reasonabdy dxpected to have a material adverse effect oraiigy of such Buyer to perform
obligations hereunder.




(k) Bank Requlatory AgenciesNeither the Buyers nor their Affiliates are ra@qd to obtain any consent, authorization or c
of, or make any filing or registration with, anynaregulatory authority or agency, including, bt timited to, the Federal Reserve, in o
for the Buyers to execute or deliver this Agreenmmany of the other Transaction Documents to wiighor will be a party or perform any
their obligations under or as contemplated by fgseement or any of the other Transaction Documémtshich it is or will be a party
accordance with the terms hereof or thereof. Withtmiting the generality of the foregoing sentencthe Buyers are not
“control” (rebuttably or otherwise, as such ternmuied in 12 C.F.R. Part 238) and have not actemmtert, and are not “acting in concert
within the meaning of 12 C.F.R. §238.31(b)(2) oy, @®ith any Person (including any of its Affiliaje® knowingly participate in joint activi
or parallel action towards a common goal of acqgirtontrol of the Company, whether or not pursuardn express agreement, such tf
would result in the Buyers or any of their Affilest to be determined by the Federal Reserve (cAhave the power, directly or indirectly.
exercise a controlling influence over, or direbe management or policies of the Company or ani8iany, ( B) to have acquired, or to
attempting to acquire, control (rebuttably or ottiee, as such term is used in 12 C.F.R. Part 288he Company or any Subsidiary,
otherwise be required to register as a savingslaaud holding company, as such term is defined inC1I2.R. § 238.2(m), ( ¢ to be a
“affiliate” (as defined under 12 C.F.R. § 238.2(a)) of any Slidnsi, such that any transactions between the Buged such Subsidiary wo
be subject to compliance with 88 23A and 23B of Flederal Reserve Act or Regulation W, 12 C.F.Rt P28, or (_D) to be an “insider” g
defined in 12 C.F.R. § 215.2) of the Company or 8npsidiary such that any transactions betweemBtlyers and their Affiliates, on the ¢
hand, and the Company and such Subsidiary, ontttes,avould be subject to compliance with Regulativof 12 C.F.R. § 215.

)] Status of the BuyersNeither the Buyers nor any of their Affiliatdsadl, as a result of the Buyers entering into, erf@rming
under, this Agreement and the other TransactioruBents to which they are or will be a party { Aave the power, directly or indirectly,
exercise a controlling influence over, or dirette tmanagement or policies of the Company or anysiflidy, (_B) be in “control” of the
Company or any Subsidiary, as such term is usetRilC.F.R. Part 238, or otherwise be required téstegas a savings and loan holc
company, as such term is defined in 12 C.F.R. 8488, or (_C) be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of any $lidyi,
such that any transactions between the BuyersaidSubsidiary would be subject to compliance \8&123A and 23B of the Federal Res
Act or Regulation W, 12 C.F.R. Part 223.

(m) Stock Ownership Neither such Buyer nor any of its Affiliates oweneficially or of record any Common Stock or @
securities of the Company other than, (i) § & the case of Boathouse Row I, LP, (x) as ofdate hereof, 162,868 shares of Common ¢
(the “ BRI Previously Acquired Sharégs and (y) as of the Closing Date, the BRI Previoustyjuired Shares and the Shares purchasec
hereunder, ( B in the case of Boathouse Row I, LP, (x) as efdate hereof, 52,346 shares of Common Stock (BRI Previously Acquire
Shares’), and (y) as of the Closing Date, the BRIl Preasly Acquired Shares and the Shares purchasedhmsreunder, ( G in the case «
Boathouse Row Offshore Ltd., (x) as of the datebd£r191,302 shares of Common Stock (the “ BRO iBusly Acquired Sharey, and (y) a
of the Closing Date, the BRO Previously Acquirecai®is and the Shares purchased by it hereunde Darid the case of OC 532 Offshi
Fund, Ltd., as of the Closing Date, the Shareshasged by it hereunder, and (ii) in the case ofsaugh Affiliate, shares of capital stock of
Company that are held through the mutual fund Ingisliof such Affiliate.




(n) Residency Each of Boathouse Row I, LP and Boathouse Row.M is formed in the State of Delaware, and eak
Boathouse Row Offshore Ltd. and OC 532 Offshoredi-iutd. is formed under the Laws of the Caymannidta The principal place of busin
of each Buyer is located in the State of California

(0) No Broker Such Buyer has not engaged any broker or othmlas agent in connection with its purchase of 8teres.

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY The Company represents and warrants to each Bgyef th¢
date hereof and as of the Closing Date that, exaspbtherwise disclosed or incorporated by referemcd readily apparent in: (i)
Company’s Annual Report on Form KOfor the fiscal year ended September 30, 2014argr of its other reports and forms filed witr
furnished to the SEC under Section 12, 13, 14 ¢d)1&f the 1934 Act after September 30, 2014 antdigy available before the date of t
Agreement and, solely with respect to the repregimms and warranties made by the Company in tigie@dment as of the Closing Date
such other reports and forms filed or furnishedh®y Company with the SEC under the 1934 Act afterdate of this Agreement and publ
available before the Closing Date (in each caskiding any amendments or supplements thereto, oitiding risk factors and/or any otl
disclosures of risks included in any forwdeaking statement disclaimers or other statemdrds dre similarly nonspecific and are predic
and forwardlooking in nature); or (ii) the disclosure letteated as of the date hereof separately providededtyers in connection with, &
containing qualifications or information with regpéo the provisions of, this Agreement and, wigbpect to the representations and warre
made by the Company in this Agreement as of thei@pDate, as set forth in any disclosure lettdivdeed to each Buyer prior to the Clos
Date pursuant to Section 4(nhereofsolely for purposes of the representations andamties made by the Company in this Agreement
the Closing Date (such disclosure letter, and, gi@ble, as supplemented by the disclosure sd¢bedielivered pursuant t8ection 4(n
hereof, the “ Disclosure Letté), it being agreed that a disclosure set forth on@anyicular Schedule of the Disclosure Letter shalstitutt
disclosure on each other Schedule thereof providesdreadily apparent that the information so ttised on the first Schedule shall appl
such other Schedule or the representation and mgraa to which such Schedule relates.

(a) Organization and Qualification The Company and the Subsidiaries other than Béetl are entities duly organized i
validly existing and in good standing, and MetaBan&uly organized and validly existing, under ttevs of the jurisdiction in which they ¢
formed, and have the requisite power and authdsizad own their properties and to carry on theisihess as now being conducted. Ea
the Company and the Subsidiaries is duly qualifiech foreign entity to do business and is in gdadding in every jurisdiction in which
ownership of property or the nature of the busiresslucted by it makes such qualification necessayept to the extent that the failure t
so qualified or be in good standing would not reabdy be expected to have a Material Adverse Effect




(b) Status of Company and Subsidiariéshe Company is a savings and loan holding compader the Home Ownerkban Ac
of 1933, as amended (* HOLA, regulated and supervised primarily by the Boafdovernors of the Federal Reserve System (thedere
Reserve). MetaBank is a federally chartered stock savingklohuty organized and validly existing under HOLAdaregulated and supervis
primarily by the Office of the Comptroller of thau@ency (the “ OCC). The deposit accounts of MetaBank are insured @ppdicable limit
by the Deposit Insurance Fund, which is administdrng the Federal Deposit Insurance Corporation (thBIC "), and no proceedings for 1
termination or revocation of such insurance aredpenor, to the Knowledge of the Company, threaden&he federal stock savings b
charter of MetaBank complies in all material redpewith applicable Law. MetaBank is considered ltweapitalized” under the prom,
corrective action provisions of the Federal Depbstirance Act (12 U.S.C. § 18310 and 12 C.F.R 56#).

(c) Authorization; Enforcement; Validity The Company has the requisite power and authtwitenter into and perform
obligations under the Transaction Documents andsiee the Shares in accordance with the terms hefidm® execution and delivery by
Company of this Agreement and the other Transadocuments by the Company and the consummatiomédybmpany of the transactic
contemplated hereby and thereby, including theaisse of the Shares, have been duly authorized o timpany’s board of directors (the *
Board of Directors’). No further corporate consent or authorizatisrequired by the Company, the Board of Directmrdhe Company
stockholders in connection with the execution aalivdry by the Company of this Agreement or anyhef other Transaction Documents
the performance of the Compasyobligations hereunder and thereunder, includiregissuance of the Shares. This Agreement has bae
when executed and delivered by the Company at thsir@, each other Transaction Document will bdy daxecuted and delivered by
Company and constitute (or when executed and deliveill constitute) the legal, valid and bindingligations of the Company, enforcee
against the Company in accordance with their rasgeterms, except as such enforceability may tdid by general principles of equity
applicable bankruptcy, insolvency, reorganizatimoratorium, liquidation or similar Laws relating tr affecting generally, the enforcemer
applicable creditors’ rights and remedies.

(d) Issuance of Shares; No Restrictions mandfer. Upon the issuance of and payment for the Sharescordance with th
Agreement, such Shares will be validly issuedyfplhid and nonassessable, and free and clear lidradl and/or restrictions on transfer (o
than restrictions on transfer provided for by aqgihle federal and state securities Laws or expreselided for herein) and will not be subj
to preemptive rights of any other stockholder &f @ompany. Subject to the accuracy of the reptagens and warranties of each Buye
this Agreement, the offer and sale by the CompditlgeoShares to the Buyers hereunder will be exdropt registration under the 1933 Act.

(e) No Conflicts Except as set forth on Schedule 3{e}he Disclosure Letter, the execution, delivend gperformance of th
Agreement by the Company and the consummation &yCibmpany of the transactions contemplated heriglgjudling the issuance of t
Shares) will not (i) violate the Certificate of brporation or the Bylaws, (ii) violate, conflict thi or constitute a default (or an event wil
with notice or lapse of time or both would becomdedault) under, or give to others any rights ofri@ation, amendment, acceleratior
cancellation of, any agreement, indenture or imsémut to which the Company or any of the Subsid$aisea party, (iii) assuming the filing o
Form D and state securities Law filings, and sulitgs or notices as are required by the Princidatket (or the rules and regulations there
result in a violation of any Law, or rules and riegions of the Principal Market, applicable to tBempany or any of the Subsidiaries ol
which any property or asset of the Company or drth@ Subsidiaries is bound or affected or (ivutes or require the creation or imposit
of any lien upon or with respect to any of the mnies or assets of the Company or any of the 8idris, except in the case_of clausesafii)
(iv) , as would not reasonably be expected to have arfbAdverse Effect.




() Consents Neither the Company nor any of the Subsidiaisesequired to obtain any consent, authorizatioromier of, o
make any filing or registration with, any court,vgonmental agency (including the OCC or the Fed®aderve), or any regulatory

self-regulatory agency (including the Principal Market)any other Person in order for the Company taebe deliver or perform any of

obligations under or contemplated by this Agreenrematccordance with the terms hereof, other thathé filing with the SEC of a Form D a
any the filings contemplated by Section 4(j), &)y other filings as may be required by any stateisties agencies, and (iii) such filings as
required by the Principal Market (or the rules apglulations thereof).

(9) No General Solicitation; Placement Ageriees None the Company or any of the Subsidiariesngrad their Affiliates, na
any Person acting on its or their behalf, has eedag any form of general solicitation or genemertising (within the meaning of Regulat
D) in connection with the offer or sale of the Sfsar The Company shall be responsible for the payofeany placement agestfees, financii
advisory fees, or brokersommissions (other than for Persons engaged by bebalf of the Buyers or any of the Other Investoelating to ¢
arising out of the transactions contemplated herebge Company shall pay, and hold each Buyer hessnhgainst, any liability, loss
expense (including, without limitation, reasonadtimrney’s fees and out-giecket expenses) arising in connection with anycfaened by an
placement agent, financial advisor or broker clagnio have been engaged by the Company, or tovegerhave been acting on
Companys behalf, in connection with the transactions compated hereby. Neither the Company nor any ofShbsidiaries has engaged
placement agent or other similar agent in conneatiith the sale of the Shares.

(h) No Regqistration Due to Integrated Offgri None of the Company, the Subsidiaries, any efAffiliates of the Company, a
any Person acting on their behalf has, directlindirectly, made any offers or sales of any seguwitsolicited any offers to buy any secul
under circumstances that would require registratibthe offer or sale to the Buyers of any of tHe®s under the 1933 Act. None of
Company or the Subsidiaries or any Person actinthein behalf will take any action or steps refdrte in the preceding sentence that wi
require registration of the offer or sale to they8us of any of the Shares under the 1933 Act (eb@ggontemplated by the Registration Ri
Agreement).




() Application of Takeover and Other Pwitens; Rights Agreement The Company and its Board of Directors have takk
necessary action, if any, in order to render inigpple any control share acquisition, business doation, poison pill (including ar
distribution under a rights agreement) or otherilsimantitakeover provision under the Certificate of Incagimn or any certificates
designations or the Laws of the jurisdiction offasmation or incorporation which is or could be@mapplicable to any Buyer as a result o
transactions contemplated by this Agreement, inotuthe Company’s issuance of the Shares and tlgerBuownership of the Shares.

@) SEC Documents; Financial Statements

0] Except as set forth an Schedule 3(jif)the Disclosure Letter, since September 30, 2@ Company has timely fil
with or furnished to the SEC all forms, reportshexdules, statements, certificates and other doctsnmrequired to be filed by it with
furnished by it to the SEC pursuant to the repgrtiaquirements of the 1934 Act (all of the foregpfiled or furnished since September
2014 and prior to the date hereof being hereinaéifarred to as the * SEC Documeiits As of their respective dates, the SEC Docun
complied in all material respects with the requieents of the 1934 Act, and the rules and regulatmthe SEC promulgated thereun
applicable to the SEC Documents, and none of theé BRcuments, at the time they were filed with amfshed to the SEC, contained
untrue statement of a material fact or omittedt&tesa material fact required to be stated theveinecessary in order to make the staten
therein, in the light of the circumstances undeiciwhhey were made, not misleading. There areuistanding unresolved written comme
from the SEC with respect to any SEC Document.

(i) As of their respective dates, the consolidatednfine statements of the Company and the Subsidianiguded in th
SEC Documents complied as to form in all mateabects with applicable accounting requirementstlamgublished rules and regulation
the SEC with respect thereto as in effect as ofithe of filing. Such financial statements ()Aave been prepared from, and are in accort
in all material respects with, the books and resafithe Company and the Subsidiaries, X lilave been prepared in accordance with G/
consistently applied, during the periods involvedoept (1) as may be otherwise indicated in sutdnfiial statements or the notes theret
(2) in the case of unaudited interim statementthéocextent they may exclude footnotes or may Imelensed or summary statements), and ( C
fairly present in all material respects the finahgiosition of the Company as of the dates theamaof the results of its operations, chang:
stockholders’ equity and cash flows for the peritten ended (subject, in the case of unauditedratits, to normal year-end adjustments)
Since the date of the most recent balance sheleidient in the SEC Documenthie Company has not effected any change in anyadedl
accounting or accounting practice, except for amghschange required because of a concurrent char@8AP, nor has it been advised by
independent registered accounting firm or any Gawvental Entity that any such change in method ebating or accounting practice
appropriate.

(iii) Solely to the extent that the Sarbat®dey Act of 2002, as amended, and the rules agdiagons promulgated by t
SEC and the Principal Market thereunder (colletyivine “ Sarbane®xley Act”) have been applicable to the Company, the Compam
compliance in all material respects with any primriof the Sarbanes-Oxley Act applicable to the @Gany.
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() Accuracy of Information All factual information, taken as a whole, fuginéd by or on behalf of the Company in writingtte
Buyers on or prior to the date of this Agreement garposes of this Agreement and all other suckugddnformation, taken as a whc
furnished by the Company on behalf of itself and Bubsidiaries in writing to the Buyers pursuanthi® terms of this Agreement does
when taken together with the SEC Documents, corgainuntrue statement of a material fact or omistate any material fact necessar
order to make the statements made therein, inighe ¢f the circumstances under which they were enadt misleading; providedhowever,
that with respect to any projected financial infation or forwardiooking statements, business assumptions, stratggits or simile
information, the Company represents only that simébrmation was prepared in good faith based upssumptions, and subject to s
qualifications, believed to be reasonable at tmetiThe Company understands and confirms that the Buy#irrely on the representations :
warranties contained in this Sectiom3ffecting transactions in securities of the Camp

)] Absence of Certain Changes

0] Except as disclosed in Schedule 3(Bithe Disclosure Letter or in the SEC Documerits;es September 30, 2014,
event or events have occurred that, individuallyirothe aggregate, has had, or would reasonablgxpected to have, a Material Adve
Effect.

(ii) Except as set forth in Schedule 3(1)6f)the Disclosure Letter or in the SEC Documerits;es September 30, 2014, e
of the Company and each Subsidiary has conducdilifiness in the ordinary course of business stemsiwith past practice, and during s
period neither the Company nor any Subsidiary has:

(A) issued any note, bond, or other debt security @ated, incurred, assumed, or guaranteed any |rdtedse fc
borrowed money or capitalized lease obligationividdially or in the aggregate, in excess of $250;00

(B) (x) acquired any other Person (or any significansibess, portion or division thereof), whether bgrger
consolidation or reorganization or by purchaseuahsPersors assets or capital stock or otherwise and/orgyhinated and/or made mate
modifications to any material provisions of anyegnents evidencing or relating to the transactilgseribed in the preceding clause;(x)

© incurred any material loss except for losses adetjuprovided for on the Comparsymost recent balance st
included in the SEC Documents and expenses assddaidth this transaction;

(D) in the case of the Company, declared or paid avigelds;
(E) sold any material assets outside the ordinary ecofrbusiness;
(3] experienced any material change in asset conciemisads to customers or industries or in the naduk sourc

of its liabilities or in the mix of interest-beagnversus noninteretearing deposits such that any such material chéwagehad, or ci
reasonably be anticipated to have, a Material Asky&iffect; or
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(G) committed to any of the foregoing.

(iii) Neither the Company nor any of the Subsidiariestalasn any steps to seek protection pursuant tdankruptcy La
nor does the Company have any Knowledge or reasbelieve that its creditors intend to initiate dhwntary bankruptcy proceedings or
actual Knowledge of any fact that would reasondbhd a creditor to do so. The Company and the i8ialbes, individually and on
consolidated basis, are not as of the date hesedfafter giving effect to the transactions contiewel hereby to occur at the Closing will
be, Insolvent.

(m) No Undisclosed Liabilities Neither the Company nor any of the Subsidiagesibject to any liabilities or obligations of i
nature (absolute, accrued, contingent or otherwidegh are not properly reflected or reserved agtaiim the Company financial statemer
included in the SEC Documents to the extent redguioebe so reflected or reserved against in acooadavith generally accepted accoun
principles in the United States except for, sinke tate of the most recent balance sheet includetid SEC Documents, liabilities
obligations (i) that are listed or disclosed_in &thle 3(m)included in the Disclosure Letter, (ii) arising time ordinary course of busin
consistent with past practices, (iii) incurred untlégs Agreement or the securities purchase agretmentered into with Other Investor:
connection with the Other Private Placements aroinnection with the transactions contemplated hecglithereby, or (iv) that have not h
and would not reasonably be expected to have,réitdevidually or in the aggregate, a Material Adse Effect.

(n) Conduct of Business; Regulatory Permits

0] The Company is not in violation of any term of@srtificate of Incorporation, any certificate ofsifgnation, preferenc
or rights of any outstanding series of its preféretock or its Bylaws. No Subsidiary is in viotati of any term of its certification
incorporation or bank charter (as the case mayadmg) certificate of designation, preferences ontégf any outstanding series of its prefe
stock or its bylaws (as amended, if at all).

(ii) The Company is not in violation in any materialpest of any of the rules, regulations or requiretnerf the Princip:
Market and has no Knowledge of any facts or cirdamses that would reasonably lead to delistinguspsnsion of the Common Stock by
Principal Market in the foreseeable future. SiBeptember 30, 2014, ( Athe Common Stock has been listed on the Prinditzaket, (_B)
trading in the Common Stock has not been suspebgélde SEC or the Principal Market (other than parg to ordinary marketwide circ
breakers and excluding ordinary temporary suspassio connection with announcements of material @amy news) and ( Cthe Compan
has received no communication, written or oralpfrihe SEC or the Principal Market regarding thepsuasion or delisting of the Comnm
Stock from the Principal Market.

(iii) The Company and the Subsidiaries possess all icatéi§, authorizations and permits issued by tharogpiate
regulatory authorities necessary for them to owrease their properties and assets and to conHaut respective businesses as pres
conducted, except where the failure to possess citificates, authorizations or permits has nat Aad would not reasonably be expecte
have, individually or in the aggregate, a MateAalverse Effect, and neither the Company nor any stighsidiary has received any wril
notice of proceedings relating to the revocationnardification of any such certificate, authorizatior permit. The Company and
Subsidiaries have complied with and are not in ulefar violation in any respect of any Law, polioy guideline of any Governmental Ent
other than such defaults or violations that, indlilly or in the aggregate, would not reasonablyekgected to result in a Material Adve
Effect. To the Knowledge of the Company, neitlier Company nor any of the Subsidiaries is undegdtigation with respect to, or has b
threatened to be charged with or given notice oy, @olation of any Law, policy or guideline of argovernmental Entity, other than s
investigations or violations that, individually iorthe aggregate, would not reasonably be expeotessult in a Material Adverse Effect.
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(0) Investment Company Status The Company is not, and upon consummation ofséle of the Shares will not be,
“investment company”, or an “affiliated person” af, “promoter” or “principal underwriter” for, anirfvestment companyas such terms &
defined in the Investment Company Act of 1940, rasr@ded.

(P) Transactions With Affiliates Except as set forth in the SEC Documents andrdtian the outstanding stock options ar
unvested restricted stock disclosed on ScheduleoBfpe Disclosure Letter, none of the officersgdiors or employees of the Company or
of the Subsidiaries, or any of their respective iBariMlembers, is presently a party to any transactwith the Company or any of 1
Subsidiaries (other than for services as employeffisers, directors or consultants), including aontract, agreement or other arrangel
providing for the furnishing of services to or Iprpviding for rental of real or personal properyar from, or otherwise requiring payment
or from, any such officer, director, employee omiilg Member, or, to the Knowledge of the Companyy &orporation, partnership, trust
other entity in which any such officer, directom@oyee or Family Member has a substantial intesest an officer, director, trustee or parti

(@) Agreements with Reqgulatory Agencie€xcept as set forth gn Schedule 3{fjphe Disclosure Letter:

0] Since September 30, 2014, neither the Companymoofithe Subsidiaries is or has been subject yocaase and des
order, consent order, assistance agreement, cdpiative, supervisory agreement or other fornggeament or memorandum of understan
with, or a party to any commitment letter or simileadertaking to, or is subject to any formal doimal order or directive by, or is a recipi
of any supervisory letter from any Governmentaliignwhich places any restriction on the businesthefCompany or any Subsidiary (each, a
Requlatory Agreemeri).

(i) Since September 30, 2014, neither the CompanymoBabsidiary (A has been advised by any Governmental E
that it is contemplating issuing or requestingigoconsidering the appropriateness of issuing guesting) any Regulatory Agreement, or { B
has any obligation to submit a capital restoragitam.
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(iii) Except for examinations conducted by a Governmdinéity in the ordinary course of the businesshef Company ar
each Subsidiary, to the Knowledge of the Compamy Governmental Entity has initiated since Septenier2014 or has pending ¢
proceeding, enforcement action or formal investigainto the business, disclosures or operationth@fCompany or any Subsidiary.

(iv) Since September 30, 2014, no Governmental Entity degolved any proceeding, enforcement action ondl
investigation into the business, disclosures oratmns of the Company or any Subsidiary.

(v) There is no unresolved violation, criticism or epiien by any Governmental Entity with respect to/ amport o
statement relating to any examination or inspectibthe Company or any Subsidiary, except wherd suaclation, criticism or exceptiol
would not reasonably be expected to have, indivigua in the aggregate, a Material Adverse Effect.

(vi) Since September 30, 2014, other than in the orginaurse of the Comparg/business, there have been no fo
inquiries by, or disagreements or disputes witly, @overnmental Entity with respect to the busineggrations, policies or procedures of
Company or any Subsidiary.

(n Equity Capitalization As of the date hereof, the authorized capitatisof the Company consists of (i) 10,000,000 shai
Common Stock, par value $.01 per share, of whicbfake date of this Agreement, 6,965,129 are dsared 6,944,879 are outstanding
800,369 shares are reserved for issuance pursuaattirities outstanding as of the date of thiss@grent and exercisable or exchangeabl
or convertible into, shares of Common Stock, andB(0,000 shares of preferred stock, par value $.01 per sbawehich as of the date of tl
Agreement none are issued and outstanding. Aluoh outstanding and reserved shares have beaponrissuance will be, validly issued .
fully paid and nonassessable. Except for any sharbe issued in connection with the Acquisitittie Transaction Documents, or as discl
in Schedule 3(rpf the Disclosure Letter: (i) none of the Compangapital stock is subject to preemptive rightsy other similar rights
any liens or encumbrances suffered or permittethbyCompany; (ii) other than shares of Common Sisskable to the Buyers hereunde
the shares of Common Stock issued to any Othestar@ursuant to any Other Private Placement, #iseofiate hereof there are no outstan
options, warrants, scrip, rights to subscribe &dlscor commitments of any character whatsoevextireg to, or securities or rights convert
into, or exercisable or exchangeable for, any ehpibck of the Company or any of the Subsidiaessontracts or arrangements by whick
Company or any of the Subsidiaries is or may becbmend to issue additional capital stock of the @any or any of the Subsidiaries
options, warrants, scrip, rights to subscribe #dlscor commitments of any character whatsoeveitirg) to, or securities or rights convert
into, or exercisable or exchangeable for, any ahptbck of the Company or any of the Subsidiari@};except as provided in the Registral
Rights Agreement to be executed with the BuyershenClosing Date, and except for registration sgiat be granted to any Other Inve
pursuant to any registration rights agreement edtarto by the Company in connection with any OtPevate Placement, as of the date he
there are no agreements or arrangements under wWiecBompany or any of the Subsidiaries remaingyatedd to register the sale of any
their securities, whether presently outstandingemurities that may be issued subsequently, uheet @33 Act; (iv) there are no outstanc
securities or instruments of the Company or anhefSubsidiaries which contain any redemption imilar provisions, and as of the date of
Agreement, there are no contracts, commitmentsrangements by which the Company or any of the iSigrges is or may become bounc
redeem a security of the Company or any of the ifigh&s; (v) there are no securities or instruraasftthe Company containing awfitution
or similar provisions, other than provisions fouigble adjustments upon a stock split, stock @im@i combination or similar recapitalizati
with respect to the Company’s capital stock; anil tfve Company does not have any stock appreciatgits or “phantom stockplans o
agreements or any similar plan or agreement. €cCbmpanys Knowledge, no stockholder of the Company hasredtmto any agreeme
with any other stockholder with respect to the mgtbf equity securities of the Company. The Comgplas furnished to the Buyers tr
correct and complete copies of the Company’s Geaté# of Incorporation, as amended and as in effacthe date of this Agreement (the
Certificate of Incorporatiofy), and the Company’s Bylaws, as amended and afégt on the date of this Agreement (the * Byldjvs
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(s) Subsidiaries Schedule 3(9)f the Disclosure Letter sets forth a complete acclrate list of all direct and indirect Subsidie
as of the date of this Agreement, showing in eaadeas of the date of this Agreement (as to each Subsidiary) the jurisdiction of
formation, and, with respect to each nehelly owned Subsidiary, the number of shares, nestip interests or partnership interests
applicable) of each class of its equity interesitharized, and the number outstanding, on the ofatieis Agreement and the percentage of
such class of its equity interests owned (direotlyndirectly) by the Company, and the number aireb covered by all outstanding optis
warrants, rights of conversion or purchase andlaimights as of the date of this Agreement. Altlee outstanding equity interests in eac
the Subsidiaries have been validly issued, arg fudid and norassessable and are owned by the Company or onererafithe Subsidiarie
free and clear of all liens. Except as set fontlschedule 3()f the Disclosure Letter, the Company or one orevafrthe Subsidiaries has
unrestricted right to vote, and (subject to limdas imposed by applicable Law) to receive divideadd distributions on, all capital securi
of the Subsidiaries as owned by the Company or Sutisidiary.

® Absence of Litigation Except as set forth in Schedule 3ftthe Disclosure Letter or as set forth in the SEgcuments, the
is no action, suit, proceeding, inquiry or inveatign before or by the Principal Market, any copriblic board, government agency, arb
mediator, selfegulatory organization or body pending or, to r®wledge of the Company, threatened against @ctffg the Company
any of the Subsidiaries, or, to the Company’s Krealgke, any of the Company’s or the Subsidiariéficers or directors, that (i) is reasone
likely to have a Material Adverse Effect or (ii) qports to affect the legality, validity or enfordgigty of this Agreement or the consummatiot
the transactions contemplated by this Agreement.

(u) Properties and LeasesThe Company and the Subsidiaries have good aélatable title to all real properties and all @
material properties and assets that purport todreed by them, in each case free from liens, encantas, claims and defects that would a
the value thereof or interfere with the use madwdre made thereof by them, except for such defaditle or liens, encumbrances and cle
that would not, individually or in the aggregateasonably be likely to result in a Material AdveEféect. The Company and the Subsidie
hold all leased real or personal property undeidvahd enforceable leases with no exceptions tladdvinterfere with the use made or tc
made thereof by them, and neither the Company nproé the Subsidiaries has any notice of any clafmany sort that has been asserte
anyone adverse to the rights of the Company orsac Subsidiary under any such leases, or affeotimgiestioning the rights of such entit
the continued possession of the leased premisespefor such title exceptions or claims that wontat, individually or in the aggrega
reasonably be likely to result in a Material AdweEfect.

15




(v) Insurance The Company and each of the Subsidiaries argadsby insurers of recognized financial respotigibagains
such losses and risks and in such amounts as ciespangaged in a similar business would, in accaelavith good business pract
customarily be insured.

(w) Tax Status (i) Each of the Company and the Subsidiaries(h&g duly and timely filed (including pursuant to ajgjplble
extensions granted without penalty) all materiat Reeturns required to be filed by it, ()Bpaid in full all Taxes due, whether or not shoag
due on such Tax Returns, other than such Taxeg lbeimested in good faith or such Taxes the nonpaywf which would not, individually -
in the aggregate, reasonably be likely to resuét Material Adverse Effect, and ()@nade adequate provision for any unpaid Taxegyeiodut
in the financial statements of the Company (in adaoce with GAAP); (ii) no material deficiencies fimy Taxes have been proposed, ass
or assessed in writing against or with respechioeaxes due by or Tax Returns of the Company gradithe Subsidiaries, which deficienc
have not since been resolved, except for Taxesopa]) asserted or assessed that are being contegiead faith by appropriate proceedi
and for which reserves adequate in accordance®MAAP have been provided in the financial statemehtse Company; and (iii) there are
material liens for Taxes upon the assets of eitheiCompany or its material Subsidiaries excepstatutory liens for current Taxes not yet
or liens for Taxes that are being contested in gagt by appropriate proceedings and for whicteress adequate in accordance with G,
have been provided in the financial statements®Qompany.

(x) Manipulation of Price. The Company has not, and to its Knowledge no acteng on its behalf has, taken, directly
indirectly, any action designed to cause or toltésuthe stabilization or manipulation of the priof any security of the Company to facili
the sale of any of the Shares to the Buyers hesrund

) Shell Company StatusThe Company is not, and has never been, anrie$tige type described in paragraph (i) of Ruld.14

(2) U.S. Real Property Holding Corporatiotats. The Company is not, nor has ever been, a U&. pmperty holdin
corporation within the meaning of Section 897 & @ode.

(aa) Allowance for Possible Loan LossesThe allowance for possible loan or credit losgbe “ Allowance”) shown on th
consolidated balance sheets of each Subsidiargppkcable, included in the most recent SEC Documelated prior to the date of t
Agreement was, as of the dates thereof, adequéttar(the meaning of GAAP and applicable regulat@guirements or guidelines) to prov
for all known, reasonably anticipated or probalissks relating to or inherent in the loan and lgasé#olios (including accrued inter:
receivables) of such Subsidiary and other extessadrecredit (including letters of credit and commméints to make loans or extend credit
such Subsidiary as of the date thereof; providedwever, that there can be no assurance that future lagiflesot exceed the Allowance,
that additional provisions for loan losses will & required in future periods, and provided, fertlihat it is understood that the Company’
determination of the Allowance is subject to revieywthe Company bank regulator, which can require the establistirmEadditional gener
or specific allowances.
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(bb) Intellectual Property Except as would not have a Material Adverse d@ffé) the Company owns or has the right to us
Intellectual Property necessary to conduct itsiess as currently conducted (the “ Company InteilddProperty’) and (ii) to the Compang
Knowledge, no Person is infringing, violating orsayppropriating any Company Intellectual Property.

(cc) No Disqualification Events None of the Company, any of its predecessossdapctor, executive officer, other officer of
Company participating in the offering contemplakesteby, any beneficial owner (as that term is @efim Rule 133 under the 1934 Act)
20% or more of the Company’s outstanding votingitygsecurities, calculated on the basis of votimgvpr, any “promoter” gs that term
defined in Rule 405 under the 1933 Act) connectdith Whe Company in any capacity at the Closing Patey placement agent or de;
participating in the offering of the Shares and afysuch agents’ or dealerdirectors, executive officers, other officerstiggating in the
offering of the Shares (each, a “ Covered Pefsand, together, “ Covered Persdhss subject to any of the “Bad Actordisqualification
described in Rule 506(d)(1)(i) to (viii) under tAi®33 Act (a “_Disqualification Evert). The Company has exercised reasonable c:
determine (i) the identity of each person that Sowvered Person; and (ii) whether any Covered Resssubject to a Disqualification Eve
The Company has complied, to the extent applicatté, its disclosure obligations under Rule 506(pjler the 1933 Act. With respect to €
Covered Person, the Company has established pnasedeasonably designed to ensure that the Compmaeyves notice from each si
Covered Person of (i) any Disqualification Everatiag to that Covered Person, and (ii) any evlat would, with the passage of time, bec
a Disqualification Event relating to that Coverest$dn; in each case occurring up to and includimg@osing Date. The Company is not
any other reason disqualified from reliance upofeP06 of Regulation D under the 1933 Act for pugmof the offer and sale of the Shares.

4, COVENANTS.

€) Form D and Blue SkyThe Company agrees to file a Form D with respethe Shares as required under Regulation D@
provide a copy thereof to the Buyers promptly astech filing. The Company shall, on or before @lesing Date, take such action (if any
the Company shall reasonably determine is necessamder to obtain an exemption for or to qualifie Shares for sale to the Buyers a
Closing pursuant to this Agreement under applicablaurities or “Blue Skylaws of the states of the United States (or tointda exemptio
from such qualification), and shall provide evideraf any such action so taken to the Buyers orrior po the Closing Date. The Comp:
shall make all filings and reports relating to dffer and sale to the Buyers of the Shares requiretbr applicable securities or “Blue Skgivs
of the states of the United States following thes@ig Date.
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(b) Reports For as long as the Buyers hold the Shares, tmep@ny shall timely file all reports required tofiled with the SE(
pursuant to the 1934 Act from and after the datedfeand so long as the Company shall be requaetbtso under the 1934 Act. For as |
as the Buyers hold the Shares, if the Company tisetuired to file reports pursuant to the 1934, Atcwvill prepare and furnish to the Buy
and make publicly available in accordance with Rufld(c) such information as is required for the &usyto sell the Shares under Rule 144.

(c) Listing. Subject to the occurrence of the Closing, then@any shall promptly secure the listing of all loé tShares upon t
Principal Market and, at all times while the Comn&inck is listed on the Principal Market, and forleng as the Buyers hold the Shares,
maintain such listing of all Shares. The Compdmllause its commercially reasonable efforts tontean authorization for the Common St
for quotation on the Principal Market or any otlidigible Market, and so long as the Buyers colkegdti own at least 33% of the numbe
Shares originally purchased hereunder, neitherGbmpany nor any of the Subsidiaries shall take actjon which would reasonably
expected to result in the delisting or suspensibthe Common Stock on the Principal Market or atiyeo Eligible Market (other than
connection with a change of listing to another ibligg Market and excluding ordinary temporary susi@ms in connection with announcem
of material Company news). The Company shall plafges and expenses in connection with satisfyimgbligations under this Section 4(c)

(d) Conduct of the BusinessCommencing on the date hereof and ending ordhiger of the Closing Date and the date that
Agreement shall terminate in accordance with Sadibereof (the “_Interim Periot), the Company shall, and shall cause each Subsitti
use commercially reasonable efforts to carry onrmathtain and preserve its business in the ordinanyse of business; providedhowever,
that nothing contained in this sentence shall lipieclude or require any actions that the BoarBioéctors or the board of directors of s
Subsidiary (as the case may be) may, in good fdigermine to be inconsistent with their dutiestter Company’s or such Subsidiay’
obligations under applicable Law; and, providddrther, that nothing contained in this sentence shalitlon preclude the Company or si
Subsidiary from terminating any contract, licersan or other extension of credit made or extertdeshy borrower, customer or other obli
or other agreement or right, or entry into the Rase Agreement, as the Company or such Subsidiate case may be, shall in its good
judgment deem necessary, appropriate or advis

(e) Access to Information During the Interim Period and upon reasonablexade written notice from the Buyers, the Comy
shall (and shall cause each of the Subsidiariegrtm)ide to officers, directors, managers, emplgyaecountants, counsel, consultants, ad\
and representatives of the Buyers (collectivelg,‘tBuyer Representativéys solely for the purpose of evaluating the transasticontemplate
by this Agreement, reasonable access, during ndimshess hours, to members of the Company Exextitsam and to such other employ
of the Company and the Subsidiaries as specifiagiigroved by a member of the Company Executive Team to the assets, properi
agreements, books and records of the Company an8uhsidiaries. During the Interim Period, the @any shall and shall cause each o
Subsidiaries to (i) furnish promptly to a Buyer Regentative all information concerning its finanagserations, business, properties, persc
and condition (financial or otherwise), and respémauch inquiries, in each case as may from tiontinte be reasonably requested by :
Buyer Representative, and (ii) use commerciallysoeable efforts to make available during normaliness hours to such Bu
Representative, upon request, the appropriate ithdils (including management, personnel, employa#syneys, accountants and o
professionals) for reasonable inquiries regardivg@ompany’s and the Subsidiarifigances, operations, business, properties, peet@am
condition (financial or otherwise). Notwithstangdithe foregoing provisions of this Section 4(e)othing contained herein shall require
Company or any of the Subsidiaries to discloseiafoymation to the extent that the Company reaslynaglieves that ( ¥ such information
a trade secret or competitively sensitive propriefaformation or because there exists, or the Camgpreasonably believes there exis
conflict or a potential conflict of interest betwethe Company and any Buyer, § gisclosure would cause a violation of any apjiedaw o
any confidentiality agreement or undertaking ireeffand binding upon the Company or such Subsidiayz) disclosure would cause a risk
a loss of privilege to the Company or such Subsjdim which case with respect to clause @x)(y) the parties hereto will make appropr
substitute disclosure arrangements, if such arraergés can be made by the parties using their coniatigrreasonable efforts and with
such violation. Each Buyer acknowledges and agressall information so provided such Buyer anel Buyer Representatives is and sha
subject to the terms of the Confidentiality Agreeme
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() Efforts to Consummate Transaction; Garapion. Each party hereto shall use its commerciallgoeable efforts to satisfy
a timely basis each of the covenants and conditioie satisfied by it as provided_in Sections¥and_60f this Agreement. Each party si
refrain from taking any action which would rendeyaepresentation or warranty contained in Sectibaisd_3hereof inaccurate in any mate
respect as of the Closing Date. Each party hesleadl promptly notify the other party of (i) anyest or matter that would reasonably
expected to cause any of its representations aawtes to be untrue in any material respect abefClosing Date or that would reasonabl
expected to cause any of the conditions to Cloghogided in_Section br 6, as the case may be, not to be satisfied in theeracontemplate
herein, or (ii) any action, suit or proceeding thlaall be instituted or threatened against sucty patrestrain, prohibit or otherwise challenge
legality of any of the transactions contemplatedHiy Agreement.

(9) NASDAQ Stock Issuance NoticeAt least fifteen (15) days prior to the issuanf¢he Shares hereunder (but in any eve
soon as reasonably practicable following the dateedf), the Company shall file with the NASDAQ OMXsting Center the notic
appropriately completed, required by NASDAQ Stochrkét Rule 5250(e)(2)(D) in respect of the Shasesable hereunder and the shar
capital stock issuable in connection with the OfPgvate Placements, and thereafter prepare anddith amendments and supplements tr
as shall be required, and respond to such inguifi@sy) from the NASDAQ OMX Listing Center (oréhPrincipal Market) relating thereto,
each case on a timely basis. At the request ofBingers, the Company shall provide copies to thgeBsi of such filing and any st
amendments and supplements in advance of the tfirzagy thereof. Each Buyer shall reasonably coaipein a timely manner, in connect
with the Company’s obligations under this Secti¢a) 4 including, without limitation, furnishing the Cgrany in a timely manner upon reqt
with all information with respect to such Buyer msy be required to be included in the NASDAQ Stdtkrket Rule notice filing or ar
amendment or supplement thereto.
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(h) Expenses Each party hereto shall be responsible for s @osts and expenses incurred by it in connectith the
transactions contemplated hereby.

0] Pledge of SharesThe Company acknowledges and agrees that thesShey be pledged by any Buyer and that such ¢
of the Shares shall not be deemed to be a trarssfler,or assignment of the Shares hereunder, aocépteas required by applicable Law, s
Buyer shall not be required to provide the Compaith any notice thereof or otherwise make any aeglvto the Company pursuant to
Agreement;_provided however, that such Buyer and its pledgee shall be requioegrovide notice to the Company and comply whEk
applicable provisions hereof, including the reqguieaits of Section 2(I)in order to effect (and otherwise in connectiathjvany sale, transf
or assignment of the Shares to such pledgee.

()] Disclosure of Transactions and Other &iat Information. On or before 5:30 p.m., New York City time, & tfourth (4™)
Business Day following (i) the date of this Agreemnthe Company shall issue a press release and filerent report on Form8-describing
the terms of the transactions contemplated by Algieement, in the form required by the 1934 Act at@ching this Agreement (and,
appropriate, any other Transaction Document) aexdibit to such filing (including such attachmettite “ PreClosing 8K ), and (ii) sucl
other matters as are required or deemed approfiyatee Company to be disclosed under Fork @lating to the transactions contempl:
hereby, in the form required by the 1934 Act. didition, following the Closing, the Company mayefd press release and a Forid Belating

to the Closing of the transactions contemplateciherto the extent deemed appropriate by the Com(idmey“ PostClosing 8K ). A

reasonable time prior to issuing any press relesfeered to in the previous two sentences, the Gomghall provide the Buyers with a cop
the proposed press release and shall consult iétBtiyers with respect to the content of such prelemse and Pre-Closing 8-K, or Pos
Closing 8K, as the case may be, and consider in good faithcemments proposed by the Buyers. Subject tddtegoing, none of tt
Company and the Subsidiaries nor any Buyer shsileisany press releases or any other public staterméth respect to the transacti
contemplated hereby; providedhowever, that (i) the Company shall be entitled, withdug prior approval of the Buyers, to make any ¢
release or other public disclosure with respesttth transactions in substantial conformity with Bre-Closing 8-K or the Post-Closind<8as
the case may be (provided that the Company sha#iutbwith the Buyers in connection with any suchss release or other public disclo:
prior to its release and consider in good faith anynments proposed by the Buyers) and (ii) eitreetypmay make such disclosure a
required by applicable Law.

(k) Certain Future Actions

0] From the date of this Agreement and so long asBaryer or its Affiliates, individually or collectivg, shall hold an
Shares, the Buyers shall not, nor shall they peamjt of their respective Affiliates to “act in cart’ within the meaning of C.F.R. §238.21(b’
(2) or (D) with any Person (including any of itsfiliites) to knowingly participate in joint activitor parallel action towards a common gos
acquiring control of the Company, whether or notspant to an express agreement, such that it wasgdlt in the Buyers or any of th
Affiliates to be determined by the Federal Resdrde) to have the power, directly or indirectly, to ssise a controlling influence over,
direct, the management or policies of the Compargny Subsidiary, ( B to have acquired, or to be attempting to acquiostrol (rebuttabl
or otherwise, as such term is used in 12 C.F.R.23®) of the Company or any Subsidiary, or otheeAde required to register as a saving
loan holding company, as such term is defined ICI2R. § 238.2(m), ( Fto be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of
Subsidiary, such that any transactions betweerBth@rs and such Subsidiary would be subject to diamge with 88 23A and 23B of t
Federal Reserve Act or Regulation W, 12 C.F.R. P28 or (D) to be an “insider”’ds defined in 12 C.F.R. § 215.2) of the Compangrgy
Subsidiary such that any transactions between Bugter and its Affiliates, on the one hand, and @@mpany and such Subsidiary, on
other, would be subject to compliance with Regatat® of 12 C.F.R. § 215.
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(ii) From and after the Closing Date and so long aBthers and their Affiliates (who are known to thengpany to be
holder of any Shares), individually or collectiveghall hold any Shares, if ( Athe Company intends to redeem or repurchase sl
Common Stock from any holder of shares of CommariSand such redemption or repurchase will notflerexd to the holders (including 1
Buyers and their Affiliates known to the Companyowiold Shares) of all (or substantially all) of thétstanding shares of Common Stock
pro-rata basis (a “ NeRro-Rata Stock Repurchaseand (B) such Non-PrdRata Stock Repurchase would, immediately after detiop of
such Non-Pro-Rata Stock Repurchase, result in theB’ and such Affiliatestollective ownership of the Shares to exceed 9.9898¢he tota
outstanding shares of Common Stock of the Compasigalculated for the purposes of the Bank Hol@ogipany Act of 1956 (as amend
or HOLA (the occurrence of the events describethanforegoing clauses (And_(B), collectively, a “_Stock Reduction Triggering EYé,
then the Buyers shall use their commercially reabtmefforts to sell or cause to be sold that nuroib&hares held by the Buyers that wo
immediately after giving effect to such sale, reguthe Buyers’ and such Affiliategollective ownership of the Shares to not exce88% o
the total shares of outstanding Common Stock (suchber of shares required to be sold, the “* Ex&wmes’), all in accordance with tl
provisions of this Section 4(k)(ij)provided, however, that if the Buyers then hold fewer than the nundfeExcess Shares that are require
be sold, then the Buyers shall use their commédyciahsonable efforts to sell all such fewer Shaaesl the term “Excess Sharesiall be
deemed to mean such fewer number of Shares. Thw&uty shall give written notice to the Buyers @&tack Reduction Triggering Event
least twenty (20) Business Days prior to effectamy such Non-Pro-Rata Stock Repurchase (such poitice period, the * PrRedemptio
Period”). The Buyers shall use their commercially reasonafftats to sell or cause to be sold the ExcesseSh@n a single transaction ol
multiple transactions over a period of one or mBusiness Days) not later than the expiration ofRleRedemption Period provided that
Excess Shares may be then sold pursuant to antieffgegistration statement or pursuant to an exempavailable under the 1933 /
(including under Rule 144) that would be sufficiémienable the Buyers to sell all such Excess Shduweng such period; providechowever,
that if there shall not be a registration statentkan in effect with respect to the Excess Shardsthere shall not be an exemption availi
under the 1933 Act (including under Rule 144) tivauld be sufficient to enable the Buyers to sdllsalch Excess Shares during the Pre
Redemption Period, then the FRedemption Period shall be automatically extendsi the expiration of twenty (20) Business DayBdwing
the earlier of the first date on which (x) suchisegtion statement shall have become so effeetinge (y) the Buyers shall have the right to
such Excess Shares pursuant to an exemption frert@B3 Act sufficient to enable the Buyers to allsuch Excess Shares within a twe
(20) Business Day period. If, with respect to &xgess Shares sold by any such Buyer pursuanist&éction 4(k)(ii), the Benchmark Prit
(as defined below) on the date of such sale istgré¢laan the Market Price (as defined below) orhsiate, then the Company shall pay to :
Buyer an amount that is equal to the product ott{g)number of Excess Shares so sold on such degagnt to this Section 4(k)(i&nd (y) th
amount by which such Benchmark Price exceeds suatkéfl Price. Any amount required to be paid byGeenpany to a Buyer pursuan
this Section 4(K)(ii)shall be paid not later than three (3) BusinesssOalfowing the date on which the Company is netifithat the Exce
Shares shall have been sold. The Company and ufier8 agree to cooperate with all reasonable rés@éghe other party for purposes
more fully giving effect to and carrying out theadnt and purposes of this Section 4(k)(iihcluding providing to the Company such evide
and other information relating to the sale of thedss Shares as shall be reasonably requestee IS3othpany. Notwithstanding anything
the contrary contained herein, the Company’s obibgato make any payment to any Buyer pursuanhi® $ection 4(k)(iishall be subject
applicable banking and bank holding company Lawg amy order or directive (or similar action) of agpgvernmental regulatory authority
agency (including the Federal Reserve) having etguy} authority over the Company. For purposeshiEf Section 4(k)(ii), the following
terms shall have the following meanings:

21




“ Benchmark Pricé means, in the case of any Excess Shares soldigmir$o this Section 4(k)(ii) (X) during the peric
commencing on the Closing Date and ending on thleteén (18) month anniversary of the Closing Dite greater of the F:
Market Value per share of the Excess Shares angrite per share paid hereunder for the Shardwatiosing, and (y) at a
time after the eighteen (18) month anniversanhef®losing Date, the Fair Market Value per sharguch Excess Shares.

“ Fair Market Value” means, in the case of any Excess Shares soldignirséo this Section 4(k)(ii) (a) if the Comma
Stock is traded on an Eligible Market, the pricechitrepresents the trailing 2€ading day (including trading days on whict
Common Stock were in fact traded) average of thsirt) “bid” price (determined without regard toemfhours trading or ar
other trading outside of the regular trading sessiading hours) of the Common Stock ending on (actuding) the tradin
day immediately preceding the date that is ondrélding day prior to the date on which such Ex&sares shall have beer
sold or (b) if the Common Stock is not so traded, fair market value (per share) of Common Stocfdke date that is one |
trading day immediately preceding the date on wliabh Excess Shares shall have been sold as de¢errim good fait
between the Company and the selling Buyer; providédwever, that if the Company and such Buyer do not rean
agreement as to the fair market value of such Caom8tock by the date on which the Company shalldogired to make au
payment to such Buyer pursuant to this Section(dYk)then such fair market value shall be determingdib independer
nationally recognized investment banking firm, acting firm or appraisal firm selected by such Buyasd reasonab
acceptable to the Company and paid for by the Compend the date on which any payment required tonbde by th
Company to such Buyer pursuant to this Section(d)lghall be extended until the date that is thred3(&iness Days followir
the date on which such valuation firm shall havivdesd to the Company and such Buyer its fair reakalue determinatic
(which determination shall, for purposes of thigtém 4(k)(ii) , be conclusive and binding on the parties herbseat manife:
error).
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“ Market Price” means, with respect to any Excess Shares sold Byyer pursuant to this Section 4(k)(iijhe fai
market value thereof, per share, based on the tiratewvould be obtained by a seller of such Ex&ssres who was acting
good faith and in a commercially reasonable maonehe date of such sale; providgabwever, that if any such Excess She
are sold at any time during which the Compang@ommon Stock is listed on any national securideshange or quoted on
over-the-counter bulletin board, then the “Market®’ shall be deemed to be the closing price of suchesta Common Stox
as reported on such national securities exchanball@tin board on the date of sale of such Ex&smres.

)] Standstill Each Buyer hereby agrees that, during the peamdmencing on the Closing Date and ending onékersd annu.
anniversary thereof (the_* Standstill Perid unless specifically invited in writing by the Commya such Buyer will not, and will not perr
any director, officer or Affiliate of such Buyer,tm any manner, directly or indirectly (includibyg directing or causing any other Person tt
not such Buyer or a director, officer or Affiliaté such Buyer):

® effect or seek, offer or propose (whether publmiyotherwise) to effect, or announce any intentmeffect or cause
participate in or in any way assist, facilitateemcourage any other Person to effect or seek, offpropose (whether publicly or otherwise
effect or participate in, ( A any acquisition of any securities (or benefic@lnership thereof) or rights or options to acqaing securities (¢
beneficial ownership thereof) of the Company or afyhe Subsidiaries or Company Controlled Affiéatif, after giving effect to any st
acquisition, the Buyers and/or any Buyer Controlieatity and/or Control Group Member, either indivédly or in the aggregate, wol
beneficially own more than nine and ninety-nine bo@dredths percent (9.99%) of the shares of Com&took then outstanding,_( Bany
tender or exchange offer, merger or other busigessbination involving the Company or any of the Sidlaries or Company Controll
Affiliates or any division or line of business ofiyathereof, (_C) any recapitalization, restructuring, liquidatiodissolution or othe
extraordinary transaction with respect to the Comypar any of the Subsidiaries or Company Controldfiliates or any division thereof,
( D) any “solicitation” of “proxies” &s such terms are used in the proxy rules of th€) S consents to vote any voting securities o
Company;

(ii) form, join or in any way participate in a “groupli¢hin the meaning of Section 13(d)(3) of the 1984) with respect t

the securities of the Company or any of the Subsel or Company Controlled Affiliates (it beingdemstood that this provision shall
prevent any coordinated activity between or amaahef the Buyers hereof);
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(iii) otherwise act, alone or in concert with otherssdek to control or influence the management, tledof directors ¢
the policies of the Company or any of the Subsidi&aor Company Controlled Affiliates;

(iv) take any action which would or would reasonablyekpected to force the Company to make a public amcemer
regarding any of the types of matters set fortblawise (iJabove; or

(v) enter into any discussions or arrangements withtlaing party with respect to any of the foregoing .

Each Buyer further agrees that it shall not, arall stot permit any director, officer or Affiliatef such Buyer to, during the Stand:
Period, directly or indirectly, publicly requesetiCompany (or its directors, officers, employeeagents) to amend or waive any provisio
this Section 4(l) (including this sentence).

(m) Stock Certificates In connection with the Closing, the Company kimaktruct the Transfer Agent to issue the stodatifteates
representing the Shares as required by this Agneeamel take such actions as shall be reasonahlested by the Transfer Agent such tha
applicable stock certificate shall be delivere@aoh Buyer within five (5) Business Days after @esing Date.

(n) Disclosure Letter Updates No later than two Business Days prior to thesfig Date, the Company shall ament
supplement the Disclosure Letter with respect goraatter or event arising or occurring after theedesereof to the extent necessary or desi
in order to make the representations and warrabtésgy made by the Company pursuant to this Agreeme of the Closing Date true
correct as of the Closing Date.

(0) Disqualification Events The Company will notify the Buyers in writingrigr to the Closing Date of (i) any Disqualificah
Event relating to any Covered Person and (ii) argnethat would, with the passage of time, beconidsgualification Event relating to a
Covered Person.

(p) Use of ProceedsThe Company will use the proceeds from the ealbe Shares to finance the Acquisition (includingpay
any expenses associated with the Acquisition).

5. CONDITIONS TO THE COMPANYS OBLIGATION TO SELL.

The obligation of the Company hereunder to issuk sall the Shares to the Buyers at the Closingiligest to the satisfaction, at
before the Closing Date, of each of the followimgpditions;_providedhat these conditions are for the Compargole benefit and (to the ext
permitted by applicable Law) may be waived by tleenpany at any time in its sole discretion by prowicthe Buyers with prior written noti
thereof:

® Other Transaction DocumentsEach Buyer shall have duly executed each oth@nskction Document (in the cast
the Registration Rights Agreement, substantiallyhi form of_Exhibit Ahereto) and delivered each such other Transactasuient to th
Company.
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(ii) Representations, Warranties and Covenarithe representations and warranties of each Balyat be true and corre
in all material respects (except for those repriegmms and warranties that are qualified by malityior Material Adverse Effect, which sh
be true and correct in all respects) as of the daien made and as of the Closing Date as thougle mathat time (except for representat
and warranties that speak as of a specific datehaghall be true and correct in all material respdor, if such representation and warran
qualified by materiality or Material Adverse Effeat all respects) as of such specified date),eawh Buyer shall have performed, satisfied
complied with, in all material respects, the cowd@saagreements and conditions required by thiss&ment to be performed, satisfiec
complied with by such Buyer at or prior to the @hgsDate. The Company shall have received a @atd, executed by the Chief Execu
Officer or Chief Financial Officer (or other seniexecutive officer reasonably acceptable to the @aomg) of each Buyer and dated as of
Closing Date, to the foregoing effect.

(iii) Purchase Price Each Buyer shall have delivered to the CompaeyRurchase Price for its Shares by wire trang
immediately available funds pursuant to the wirgrinctions provided by the Company pursuant toiSedt(d).

(iv) No Injunction or Restraints No Laws shall have been enacted, entered, pgataed or endorsed by any cour
governmental authority of competent jurisdictionievhprohibits the consummation of any of the tratisas contemplated by any Transac

transactions contemplated by any Transaction Dootime

(v) Governmental Filings and Consent#\ll material governmental filings, consents, ersland approvals legally requi
to be filed or made by any Buyer for the consumamatf the transactions contemplated hereby sha#t baen made or obtained and shall |
full force and effect.

(vi) Corporate Documents Each Buyer shall have delivered to the Compaograficate, executed by the Secretary of :
Buyer and dated as of the Closing Date, as to)(tl#e certificate of formation of such Buyer, aseifffiect at the Closing, ( B the limitec
partnership agreement or similar governing docuneérguch Buyer as in effect at the Closing, and ) e incumbency signatures of
officers of such Buyer or its general partner orestment manager, as the case may be, executsighgfieement or any other docurr
executed in connection with this Agreement.

(vii) Other Documents Each Buyer shall have delivered to the Compaith ®ther documents relating to the transac
contemplated by this Agreement as the Companysaoitinsel may reasonably request.

(viii) Consummation of the Acquisition.The Acquisition shall have been (or shall sultsliy concurrently with th
Closing be) consummated.
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6. CONDITIONS TO THE BUYERSOBLIGATION TO PURCHASE

The obligation of any Buyer hereunder to purchaseShares at the Closing is subject to the satisfaat or before the Closing De
of each of the following conditions, providéithat these conditions are for such Bugesble benefit and (to the extent permitted byiapple
Law) may be waived by such Buyer at any time irsdke discretion by providing the Company with prigitten notice thereof:

0] Other Transaction DocumentsThe Company shall have duly executed each @trarsaction Document (in the cas:
the Registration Rights Agreement, substantiallyhm form of_Exhibit Ahereto) and delivered each such other Transacta@uiBent to suc
Buyer.

(i) Stock Certificate and Transfer AgentThe Company shall have delivered to the Buyerto@y of the instructior
delivered to the Transfer Agent instructing thenkfer Agent to issue the stock certificates evidenthe Shares as required by this Agreel
and deliver such stock certificates to the Buysthkiwfive (5) Business Days after the Closing Date

(iii) Legal Opinion. Such Buyer shall have received the opinion até¢aMuchin Rosenman LLP, the Companyputsid
counsel, substantially in the form approved byBhgers prior to the execution and delivery of thireement, dated as of the Closing Date.

(iv) Good Standing Certificate The Company shall have delivered to the Buyersrtificate evidencing the incorporat
and good standing of the Company issued by theeGaygrof State of the State of Delaware as of a déthin fifteen (15) days of the Closi
Date.

(v) Corporate Documents The Company shall have delivered to the Buyersrtficate, executed by the Secretary of |
of the Company and MetaBank and dated as of thsil@date, as to_( Athe resolutions consistent with Section 3s)adopted by the Bo:
of Directors, ((B) the Certificate of Incorporation,_( Xthe federal stock charter of MetaBank, as inatfég the Closing, ( D) the Bylaws an
the bylaws of MetaBank, as in effect at the Closiagd (_E) the incumbency signatures of the officers of @@mpany executing ea
Transaction Document or any other document exedatednnection with this Agreement.

(vi) Representations, Warranties and Covenants

(1) The representations and warrantidh@Company set forth in Sections 3(8)b), 3(c), 3(d), 3(q), 3(h), 3(i),
3 , 3(x), 3(y), 3(z)and_9(n)the “ Fundamental Representatidhshall be true and correct in all respects as ofitite hereof ar
as of the Closing Date (except for representatéons warranties that speak @sa specific date, which shall be true and coresco
such specified date);

(2 The representations and warrantiethefCompany set forth in_Sectionh@reof, other than the Fundame
Representations, shall be true and correct in atenal respects (except for those representatiadswarranties that are qualified
materiality or Material Adverse Effect or like qifedrs, which shall be true and correct in all resis) as of the date hereof and ¢
the Closing Date (except for representations andamties that speak as of a specific date, whidill ¢¥e true and correct in
material respects (or, if such representation aadamty is qualified by materiality or Material Aefse Effect, in all respects) as
such specified date);
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3 The Company shall have performed, satisfied andptiech with in all material respects the covene
agreements and conditions required by this Agreérteebe performed, satisfied or complied with bg tBompany at or prior to t
Closing Date; and

4 The Buyers shall have received a certificate, eteztby the Chief Executive Officer or Chief FinaaldDfficel
(or other senior executive officer reasonably atatap to the Buyers) of the Company, dated asefiosing Date, that the conditic
set forth in each of clauses (tHrough and including (3%bove have been satisfied, and further certifylmag the facts, events
circumstances described in updates to the Disaokeatter and in any document filed or furnishedhwitie SEC under the 1934 ,
after the date hereof and publicly available betbee Closing Date have not had, and are reasoradplgcted not to have, a Mate
Adverse Effect.

(vii) No Injunction or Restraints No Laws shall have been enacted, entered, pgated or endorsed by any cour
governmental authority of competent jurisdictioniethprohibits the consummation of any of the tratisas contemplated by any Transac
Document, nor shall there be on file any complhjnany Person (other than any Buyer or its Affd@tseeking an order or decree, restrai
enjoining or prohibiting the transactions contengdisby any Transaction Document.

(viii)  Number of Outstanding Shares of Common Stockhe Company shall have delivered to the Buydedtar from th
Companys transfer agent certifying the number of share€aihmon Stock outstanding as of a date within {&k Business Days of t
Closing Date.

(ix) Common Stock Remains ListedThe Common Stock (including the Shares))(shall be listed on the Principal Mar
and (_B) shall not have been suspended, as of the Claxatg, by the SEC or the Principal Market from trgdon the Principal Market n
shall suspension by the SEC or the Principal Mahiate been threatened, as of the Closing Dategrefi) in writing by the SEC or tl
Principal Market or (y) by the Company’s fallinglw the minimum listing maintenance requirementshef Principal Market.

x) Governmental Filings and Consent\ll material governmental filings, consents, ensland approvals legally requi
to be filed or made by the Company for the consutitmaf the transactions contemplated hereby diwle been made or obtained and :
be in full force and effect.

(xi) Other Documents The Company shall have delivered to the Buyach other documents relating to the transac
contemplated by this Agreement as the Buyers or toeinsel may reasonably request.

(xii) No Company Material Adverse Effect Since the date of this Agreement, no Materiavéxde Effect shall ha

occurred.

27




(xiiiy  Consummation of the AcquisitionThe Acquisition shall have been (or shall suttsdly concurrently with the
Closing be) consummated.

7. SURVIVAL AND INDEMNIFICATION.

€) Survival. Unless this Agreement is terminated under Se@ipthe representations and warranties of the Compandyth
Buyers contained in Sectionsad_3and the agreements and covenants set forth indBsati, 7, 8 and_9(b)shall survive the Closing and
delivery of the Shares.

(b) Indemnification. Subject to the other terms and conditions of 8ection 7 the Company shall indemnify, defend and
harmless the Buyers, their Affiliates and theirpesgtive partners, directors, officers, employealjisors and representatives (each, an
Indemnified Party’ and collectively, the “ Indemnified Parti€y against any and all Losses (including actions binblxy the Buyers or ti
Company or any equity holders of the Company oivd@ve actions brought by any Person claiming tdgto or in the Compang’name otht
than actions brought by the Company for breachngf Buyer's representations, warranties or covenants made under this Agreemen
proceedings or investigations (whether formal dorimal), or threats thereof, based upon, resultioq, relating to or arising out of (i) a
breach of any representation or warranty of the @amy in this Agreement, (ii) any breach of any cwam, agreement or obligation of
Company contained in this Agreement, or (iii) acyi@n, suit or proceeding initiated by one or meteckholders of the Company (other t
any Buyer) as a result of the transactions contataglby this Agreement that are to be consummatadeoClosing Date; providedhat if ant
to the extent that such indemnification is unerdatile for any reason, the Company shall make thénmuan contribution to the payment ¢
satisfaction of such Losses which shall be perilissinder applicable Laws; and, providddrther, that the Company shall have no obliga
to indemnify, defend or hold harmless (or make dbation to the payment and satisfaction to) angemnified Party to the extent the Los
suffered by such Indemnified Party arise out ofemult from a breach of any representation, wayrantovenant made or to be complied
by such Indemnified Party hereunder or the grogtigence or willful misconduct of such Indemnifi€érty.

(c) Procedure Promptly after receipt by an Indemnified Partyhotice by a third party of any complaint or tremamencement
any audit, investigation, action or proceeding wigispect to which such Indemnified Party may batledtto receive payment from {
Company for any Losses, such Indemnified Party witify the Company in writing following the Indeified Party’s receipt of suc
complaint or of notice of the commencement of sagtlit, investigation, action or proceeding; prodidéowever, that the failure to so noti
the Company in writing will not relieve the Compafingm liability under this Agreement with respeatsuch claim unless such failure to nc
the Company in writing results in the forfeiturerofterial rights or defenses otherwise availablthéoCompany with respect to such cla
The Company will have the right, upon written netielivered to the Indemnified Party within tweli®0) days thereafter, which notice s
include the Companyg’ written statement that it is assuming full resoitity for any Losses resulting from such audiiestigation, action
proceeding, to assume the defense of such audigstigation, action or proceeding, including thepwyment of counsel reasona
satisfactory to the Indemnified Party and the paynuod the fees and disbursements of such coureahe event, however, that the Comp
declines or fails to assume the defense of thetaimdiestigation, action or proceeding on the tepnasvided above or to employ cour
reasonably satisfactory to the Indemnified Pamyeither case within such twenty (20) day peritent such Indemnified Party may emg
counsel to represent or defend it in any such audiestigation, action or proceeding and the Camgpaill pay the reasonable fees
disbursements of such counsel as incurred; provjdemvever, that the Company will not be required to pay fises and disbursements
more than one counsel plus appropriate local cddosall Indemnified Parties in any jurisdiction any single audit, investigation, actior
proceeding. In any audit, investigation, actiorpoyceeding with respect to which indemnificatisrbeing sought hereunder, the Indemn
Party or the Company, whichever is not assumingdgéfense of such action, will have the right totipgrate in such matter and to retair
own counsel at such parsyown expense. The Company or the Indemnified/Pastthe case may be, shall at all times use neas® efforts t
keep the Company or the Indemnified Party, as &s® enay be, reasonably apprised of the statusadddfense of any matter the defens
which they are maintaining and to cooperate in gaitth with each other with respect to the defesfsany such matter. No Indemnified P
may settle or compromise any claim or consent ¢oethtry of any judgment with respect to which indéation is being sought hereun
without the prior written consent of the Companyless (i) the Company fails to assume and mainkardefense of such claim pursuant to
Section 7(c)r (ii) such settlement, compromise or consent)(ikcludes an unconditional release of the Compdeamy all liability arising ou
of such claim, (_B) does not contain any admission or statement stiggeany wrongdoing or liability on behalf of tiiompany, and ( §
does not contain any equitable order, judgmengion twhich in any manner affects, restrains or fates with the business of the Compan
any of the Companyg’ Affiliates. The Company may not, without thegpnivritten consent of the Indemnified Party (whadnsent shall not |
unreasonably withheld or delayed), settle or commige any claim or consent to the entry of any judgmwith respect to whi
indemnification is being sought hereunder unlesshssettlement, compromise or consent () Ancludes an unconditional release of
Indemnified Party from all liability arising out aluch claim, (B does not contain any admission or statement stiggeany wrongdoing
liability on behalf of the Indemnified Party, ()3&loes not contain any equitable order, judgmerteiom which in any manner affects, restr
or interferes with the business of the IndemnifRadty or any of the Indemnified Party’s Affiliatasd (_D) does not require payment of :
amount that is not being paid by the Company.
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(d) Reimbursement In the event the Company is obligated to inddynfioir expenses, the Company shall, subject tgtogision:
of this_Section 7 upon presentation of appropriate invoices coimngineasonable detail, reimburse each IndemnifentiyHor all such expens
(including reasonable expenses of investigationraadonable fees, disbursements and other chafgesimsel in connection with any cla
action, suit or proceeding) as they are incurredgiogh Indemnified Party. “ Loss&sneans all losses, claims (including any claim kied
party), damages and expenses (including reasoeapknses of investigation and reasonable feesydisiments and other charges of cot
in connection with any claim, action, suit or preding) actually incurred by the Indemnified Partyconnection with any claim, action, sui
proceeding.
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8. TERMINATION.

€) Termination by Mutual Agreement This Agreement may be terminated prior to thes@lg by mutual written agreemen
the Company and the Buyers.

(b) Termination for Failure to Close In the event that the Closing shall not haveuaed on or before 5:00 p.m., New York ¢
Time, on September 30, 2015, either the CompartheBuyers shall have the option to terminate figseement at the close of busines:
such date or at any time thereafter, without ligbilo such party, by the giving of written noticé termination, unless the Closing has
occurred by reason of the failure of the party segko terminate this Agreement to comply in allteral respects with its obligations un
this Agreement.

(c) Termination for Breach This Agreement may be terminated by the Comparthe Buyers in the event the Company (ir
case of termination by the Buyers) or any Buyertfia case of termination by the Company) is in tinem any material respect of ¢
representation, warranty, covenant or agreemertao@d in this Agreement such that the conditianthe nonbreaching pars/obligation t
consummate the transactions contemplated by thisehgent would not be satisfied, the terminatingyphas notified the other party of -
breach, and such breach has continued withoutfougeperiod of ten (10) Business Days after thiéiceaf breach.

(d) Effects of Termination In the event of any termination of this Agreemas provided in_Section 8(a)8(b) or 8(c), this
Agreement (other than this Section 8(d@ection 7and_Section 9 which shall remain in full force and effect) dhalrthwith become wholl
void and of no further force and effect; providetthat the Company will remain liable to the Buy&s any breach of this Agreement by
Company existing at the time of such terminatidrg, Buyers will remain jointly and severally liakie the Company for any breach of -
Agreement by any Buyer existing at the time of stezmination, and the Buyers or the Company, acése may be, may seek such rems
against the other with respect to any such brea@reprovided in this Agreement or as are otheraisilable at Law or in equity.

9. MISCELLANEQOUS.

€) Definitions.
“ 1933 Act” has the meaning set forth in Whereas clause A
“ 1934 Act” has the meaning set forth in Section 2(e)

“ Acquisition " means the first of any of the following after thatel of this Agreement: (i) a consolidation, mergemthe
business combination of the Company or any Subrsidan the one hand, with or into another Persenthe other hand (including, for 1
avoidance of doubt, through the acquisition of ggunterests in another Person), immediately afteing effect to which the Company or ¢
Subsidiary holds, directly or indirectly, a majgritf the combined voting power of the survivingignor entities entitled to vote generally
the election of a majority of the members of thardoof directors (or their equivalent if other thenorporation) of such entity or entities, or
an acquisition by the Company or any Subsidiameatly or indirectly, of all or substantially alf the assets of another Person; provided
in any such case, such transaction is approvetidoard of Directors and provides for the paynuernither delivery by, or on behalf of, -
Company or any Subsidiary of aggregate considerdtitether in the form of cash or otherwise) of less than $40 million.
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“ Affiliate " means any Person controlling, controlled by or urxdenmon control with any other Person. For puggosf thi:
definition, “control” (including “controlled by” ath “under common control with")neans the possession, directly or indirectly, ef plower t
direct or cause the direction of the managementpartidies of such Person, whether through the oshiprof securities, partnership or ol
ownership interests, by contract or otherwise.

“ Agreement’ has the meaning set forth in the preamble.

“ Allowance” has the meaning set forth in Section 3(aa)

“ Board of Directors’ has the meaning set forth in Section 3(c)

“ BRI Previously Acquired Sharéshas the meaning set forth in Section 2(m)

“ BRII Previously Acguired Sharéshas the meaning set forth in Section 2(m

“ BRO Previously Acquired Sharédas the meaning set forth in Section 2(m

“ Business Day means any day other than a Saturday, Sunday or ddyeon which commercial banks in the City of I
York are authorized or required by Law to remaivsed.

“ Buyer” and “ Buyers’ have the respective meanings set forth in tharmpise.

“ Buyer Controlled Entity’ means any Person controlled, directly or indisedty any of the Buyers.

“ Buyer Representativé'shas the meaning set forth in Section 4(e)

“ Bylaws " has the meaning set forth in Section 3(r)

“ Certificate of Incorporatiori has the meaning set forth in Section 3(r)

“ Closing” has the meaning set forth in Section 1(b)

“ Closing Date” has the meaning set forth in Section 1(b)

“ Code” means the Internal Revenue Code of 1986, as aatend

“ Common StocK has the meaning set forth in Whereas clause B

“ Company” has the meaning set forth in the preamble.

31




“ Company Controlled Affiliat¢ means any Affiliate controlled, directly or inditly, by the Company.

“ Company Executive Tearh means J. Tyler Haahr, Bradley C. Hanson, Troy Mo@ien W. Herrick, Ira D. Frericks a
Ronald W. Butterfield.

“ Company Intellectual Propertyhas the meaning set forth in Section 3(bb)

“ Confidentiality Agreement” means the confidentiality letter agreement, datedoh May 29, 2015, by and betwt
Philadelphia Financial Management of San Francist@, an Affiliate of the Buyers, and the Company.

“ Contingent Obligatiorf means, as to any Person, any direct or indirebilitiy contingent or otherwise, of that Personh
respect to any indebtedness, lease, dividend er athligation of another Person if the primary s or intent of the Person incurring s
liability, or the primary effect thereof, is to pide assurance to the obligee of such liabilityt #ech liability will be paid or discharged, or t
any agreements relating thereto will be compliethydr that the holders of such liability will begpected (in whole or in part) against loss \
respect thereto.

“ Control Group Membet means any Person which directly or indirectly colstror is under common control with, any of

Buyers.

“ Convertible Securitie means any stock or securities (other than Optioosyertible into or exercisable or exchangeabl
shares of Common Stock.

“ Covered Persohand “ Covered Persorishas the meaning set forth in Section 3(cc).

“ Disclosure Lettef has the meaning set forth in Section 3

“ Disqualification Event' has the meaning set forth in Section 3(cc).

“ Eligible Market” means the NYSE MKT, the NASDAQ Capital Market, taSDAQ Global Market, the NASDAQ Glok
Select Market, the New York Stock Exchange or threr@he-Counter Bulletin Board.

“ Excess Shareshas the meaning set forth in Section 4(Kk)(ii)

“ Family Member’ means, with respect to any Person, such Persmpasse, children, parents or siblings.
“ EDIC " has the meaning set forth in Section 3(b)

“ Federal Reservehas the meaning set forth in Section 3(b)

“ Eundamental Representatidhlsas the meaning set forth in Section 6(vi)(1)

“ Eundamental Termshas the meaning set forth in Section 9(n)
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“ GAAP " means U.S. generally accepted accounting priesipl

“ Governmental Entity’ means any federal, state, local or foreign, caovernmental, legislative, judicial, administratiot
regulatory authority, agency, commission, body threo governmental entity or sekgulatory organization or stock exchange, inclgdime
OCC, the FDIC, the SEC and NASDAQ.

“HOLA " has the meaning set forth in Section 3(b)

“ Indebtedness$ of any Person means, without duplication (i) aflébtedness (including principal, interest, fees @ratges) fc
borrowed money, but exclusive of “depositgls (defined in 12 U.S.C. § 1813(l)), (ii) all obligens issued, undertaken or assumed a
deferred purchase price of property or servicedding, without limitation, “capital lease&i accordance with generally accepted accou
principles) (other than trade payables incurreth@ordinary course of business), (iii) all reimdement or payment obligations with respe
letters of credit, surety bonds and other simitetruments, (iv) all obligations evidenced by npteends, debentures or similar instrume
including obligations so evidenced incurred in oection with the acquisition of property, assetbosinesses, (v) all indebtedness creat
arising under any conditional sale or other tideention agreement, or incurred as financing, imeeicase with respect to any property or a
acquired with the proceeds of such indebtednesn(though the rights and remedies of the sellé&aok under such agreement in the eve
default are limited to repossession or sale of surcdperty), (vi) all monetary obligations under dagsing or similar arrangement which
connection with generally accepted accounting fples, consistently applied for the periods covettesteby, is classified as a capital le
(vii) all indebtedness referred to in clauseghipugh_(vi)above secured by (or for which the holder of suatebtedness has an existing ri
contingent or otherwise, to be secured by) any gage, lien, pledge, charge, security interest loeroencumbrance upon or in any proper
assets (including accounts and contract rights)eawny any Person, even though the Person which @wols assets or property has
assumed or become liable for the payment of sudkbitedness; providetthat the amount of the indebtedness included ini¢htedness”
pursuant to this clause (vighall be limited to the fair market value of theperty or asset subject to such mortgage, lierdgaecharg:
security interest or other encumbrance, and (aiii)Contingent Obligations in respect of indebtesiner obligations of others of the kil

referred to in clauses (inrough_(vii)above.

“ Indemnified Party or “Indemnified Partie$ has the meaning set forth in Section 7.(b)

“ Insolvent” means, with respect to any Person, that (i) thevidue of the assets of such Person, at a fairatiain, will excee
his, her or its debts and liabilities, subordinatamhtingent or otherwise; (ii) the present faileasle value of the property of such Person wi
greater than the amount that will be required tp tha probable liability of his, her or its debtsdaother liabilities, subordinated, continger
otherwise, as such debts and other liabilities bec@bsolute and matured; (iii) such Person willabée to pay his, her or its debts
liabilities, subordinated, contingent or otherwiag,such debts and liabilities become absolutensatdred; and (iv) such Person will not h
unreasonably small capital with which to conduet blusiness in which he, she or it is engaged dslauginess is now conducted.
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“ Intellectual Property means any and all of the following in any jurisaiatthroughout the world: (i) trademarks and se
marks, including all applications and registratiamsl the goodwill connected with the use of andizylimed by the foregoing; (ii) copyrigh
including all applications and registrations retate the foregoing; (iii) trade secrets and conitild knowhow; (iv) patents and pate
applications; (v) internet domain name registragjaand (vi) other intellectual property and relapedprietary rights, interests and protections.

“ Interim Period” has the meaning set forth in Section 4(d)

“ Knowledge of the Companior phrases of similar effect (including the wofd€nown ” or “ Know ") means the knowled¢
after reasonable investigation, of the individusited on_Schedule 9(a}tached hereto.
“ Law " means any statute, ordinance, license, rule, régnjaorder, demand, writ, injunction, decree odgment of an
Governmental Entity, including any of the foregoingich relate to the business of banking gener#dlygling activities, deposit taking, mot
transmission, stored value cards, credit cardsnga\associations, savings and loan holding conggairiust operations, government contr.
national security, and protection of classifiedommhation, including, without limitation, the Homen@ers Loan Act of 1934, the Savings
Loan Holding Company Act, the Bank Secrecy Act, thréted States Foreign Corrupt Practices Act, thie Housing Act, the Home Mortga

Disclosure Act, the Equal Credit Opportunity A¢tetCommunity Reinvestment Act of 1977, the Grarheach-Bliley Act, the Fair Consum
Credit Protection Act, and all regulations promtiégbthereunder.

“ Losses’ has the meaning set forth in Section 7.(d)

“ Material Adverse Effect means any fact, circumstance, effect, event or ghdgwhether or not constituting a breach
representation, warranty, covenant or agreementfastit in this Agreement) that, individually or ithe aggregate with all other fa
circumstances, effects, events or changes, haseriaiadverse effect on the business, properéissets, operations, results of operatiol
condition (financial or otherwise) of the Companydahe Subsidiaries, taken as a whole, or on thepgaoys ability to consummate t
transactions contemplated hereby, or on the auyhoriability of the Company to perform its obligatis under this Agreement, but shall
include facts, circumstances, effects, events angés: (i) generally affecting any of the industiie which the Company, taken together
the Subsidiaries, operates in the United Statetservhere in the world or the economy or the fifenar securities markets in the United St
or elsewhere in the world; (i) resulting from gial conditions, including acts of war (whethemmt declared), armed hostilities and terror
or developments or changes therein; (iii) resulfiogn any announcement of this Agreement or anthefother agreements entered into
the Other Investors in the Other Private Placementkhe transactions contemplated hereby or theriebgach case, solely to the extent dt
such announcement; (iv) resulting from a changigénCompanys stock price or the trading volume in the Commutocsin and of itself (
being understood that the underlying circumstaneesnt or reasons giving rise to any such failtwel{e extent provided for in this definitic
can be taken into account in determining wheth&tagderial Adverse Effect has occurred or would readdy be expected to occur); or
resulting from a failure to meet securities anaygublished revenue or earnings predictions for tlwen@any in and of itself (it bei
understood that the underlying circumstances, emergasons giving rise to any such failure (togkeent provided for in this definition) can
taken into account in determining whether a Matefidverse Effect has occurred or would reasonaldyekpected to occur); provided
however, that the facts, circumstances, events or chasgfef®rth in_clause (bove may be taken into account in determining hdrethere i
or has been a Material Adverse Effect if and onlyhe extent such act, circumstance, event, effechange has a materially disproportio
impact on the Company and the Subsidiaries relativthe other participants in the industries in eththe Company and the Subsidia
operate.
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“ MetaBank” means MetaBank, a federally-chartered savingscaagon and wholly-owned subsidiary of the Company

“ Non-Pro-Rata Stock Repurchaséas the meaning set forth in Section 4(K)(ii

“ OCC" has the meaning set forth in Section 3(b)

“ Options " means any rights, warrants or options to subsdidbeor purchase shares of Common Stock or Conve
Securities.

“ Other Investor’ means any Person who has executed a securitiesgseragreement dated as of the date hereof purs
which such Person has agreed to purchase sha@msmwhon Stock in connection with the Other Privdee®ments.

“ Other Private Placement$as the meaning set forth in Whereas clause D

“ Person” means an individual, a limited liability company, partnership, a joint venture, a corporation, astiruar
unincorporated organization or a government ordgepartment or agency thereto.

“ PostClosing 8K " has the meaning set forth in Section }4(j

“ PreeAnnouncement Perigthas the meaning set forth in Section 2(e)

“ Pre-Closing 8K " has the meaning set forth in Section}(j

“ Pre-Redemption Periotlhas the meaning set forth in Section 4(k)(ii)

“ Previously Purchased Sharelsas the meaning set forth in Section 2(m).

“ Principal Market’ means the NASDAQ Global Select Market.
“ Purchase Prickhas the meaning set forth in Section 1(c)

“ Regqistration Rights Agreemehimeans a Registration Rights Agreement between ¢imep@ny and the Buyers substantiall
the form set forth on Exhibit Aereto.

Regulation D" has the meaning set forth in Whereas clause A
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“ Requlatory Agreemerithas the meaning set forth in Section 3(g)(i)

“ Rule 144" has the meaning set forth in Section 2(h)(i)
“Rule 144A" has the meaning set forth in Section 2(h)(i)

“ SarbanegOxley Act” has the meaning set forth in Section 3(j)(iii)

“ SEC” has the meaning set forth in Whereas clause A

“ SEC Documents has the meaning set forth in Section 3(j)(i)
“ Shares’ has the meaning set forth_ in Section 1(a)

“ Standstill Period' has the meaning set forth in Section Y(l

“ Stock Reduction Triggering Evehhas the meaning set forth in Section 4(k)(ii)

“ Subsidiaries” means MetaBank and any other entity (including @igt venture) in which the Company, directly
indirectly, owns capital stock or holds an equitysinilar interest having general voting power éspect of more than fifty percent (50%) o
of the capital stock or equity or similar intere§such entity or joint venture.

“ Tax " means all federal, state, local, foreign or othmregnmental taxes, assessments, duties, feess levgmilar charges
any kind imposed by a Governmental Entity, inclgglibut not limited to, all income, profit, groscegpts, franchise, excise, property, |
intangibles, sales, payroll, social security, ergpient, value added, withholding and other taxesl imcluding all interest, penalties ¢
additional amounts imposed with respect to suchuets whether as a primary obligor or as a redlieing a “transferee’Within the meanin
of Section 6901 of the Code or any other applicdlale) of another Person or as a result of beingeaber of an affiliated, consolidat
unitary or combined group.

“ Tax Return” means any return, declaration, report, claim féurrd, information return, statement or other doconrelating
to Taxes, including any schedule or attachmengetbeand including any amendment thereof.

“ Transaction Document$ means, collectively, this Agreement, the RegistratRights Agreement and each of the ¢
agreements and instruments the Company or anyeoBtlyers are, or will be, a party or by which amgts Person is, or will be, bound
connection with the transactions contemplated heagldl thereby.

“ Transfer Agent has the meaning set forth in Section 1.(d)

(b) Governing Law; Jurisdiction; Jury TrialAll questions concerning the construction, vifidenforcement and interpretatior
this Agreement shall be governed by the internalid af the State of New York, without giving effactany choice of law or conflict of le
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause thpl@ation of the Laws of any jurisdictic
other than the State of New York. Each party heiglevocably submits to the exclusive jurisdictiohthe state and federal courts sitting in
City of Sioux Falls, South Dakota, for the adjudiica of any dispute hereunder or in connection Wéheor with any transaction contempla
hereby or discussed herein, and hereby irrevocahlyes, and agrees not to assert in any suit, ractigoroceeding, any claim that it is
personally subject to the jurisdiction of any secdhrt, that such suit, action or proceeding is ghaun an inconvenient forum or that the ve
of such suit, action or proceeding is impropercheparty hereby irrevocably waives personal sergicprocess and consents to process |
served in any such suit, action or proceeding bilimgaa copy thereof to such party at the addresssfich notices to it under this Agreen
and agrees that such service shall constitute gnddsufficient service of process and notice therdlmthing contained herein shall be dee
to limit in any way any right to serve process iny ananner permitted by LanEACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JUR Y TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF T HIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.
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(c) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be consédeone an
the same agreement and shall become effective wdemerparts have been signed by each party andcerd to the other party; provided
that a facsimile or electronic (i.e"PDF”) signature shall be considered due execution antkshainding upon the signatory thereto with
same force and effect as if the signature wererigmal.

(d) Headings The headings of this Agreement are for convesd@eaf reference and shall not form part of, or cffthe
interpretation of, this Agreement.

(e) Severability If any provision of this Agreement shall be itiaor unenforceable in any jurisdiction, such ity or
unenforceability shall not affect the validity onferceability of the remainder of this Agreement thmat jurisdiction or the validity
enforceability of any provision of this Agreementany other jurisdiction.

) Entire Agreement; AmendmentsThis Agreement, the Confidentiality Agreemehg Registration Rights Agreement and
other Transaction Documents supersede all other prial or written agreements among the Buyers taedCompany, their Affiliates a
Persons acting on their behalf with respect tontla¢ters discussed herein and therein, and thisekgeet, the Confidentiality Agreement,
Registration Rights Agreement and the other Traima®ocuments contain the entire understandinthefparties hereto with respect to
matters covered herein and therein and, exceppesifically set forth herein or therein, neithee t€ompany nor any Buyer makes
representation, warranty, covenant or undertakiitly vespect to such matters. No provision of thiszeement may be amended other tha
an instrument in writing signed by the Company #mel Buyers. No provision hereof may be waived othan by an instrument in writi
signed by the party from whom waiver is sought.

(9) Notices Any notices, consents, waivers or other comnatioos required or permitted to be given undertéies of thi
Agreement must be in writing and will be deemedhawe been delivered: (i) upon receipt, when dedidepersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transsidn is mechanically or electronically generatad kept on file by the sending party);
(iii) one (1) Business Day after deposit with aio@ally recognized overnight courier service, irtle@ase properly addressed to the pat
receive the same. The addresses and facsimilearsrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile: (605) 338-0596
Attention: J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007

Facsimile: (202) 339-8281
Attention: Jeffrey M. Werthan, Esq.

If to the Buyers (or any Buyer):

Boathouse Row I, LP

Boathouse Row II, LP

Boathouse Row Offshore Ltd.

OC 532 Offshore Fund, Ltd.

c/o Philadelphia Financial Management
of San Francisco

450 Sansome Street, Suite 1500

San Francisco, California 94111

Facsimile: (415) 352-4473

Attention: Rachael Clarke

or to such other address and/or facsimile numbefoano the attention of such other Person asebipient party has specified by written no
given to each other party pursuant to this Section.

(h) Successors and Assignghis Agreement shall be binding upon and inarghe benefit of the parties and their respe
successors and permitted assigns. Neither the @mynpor any Buyer shall assign or delegate thissAgrent or any of its rights or obligatis
hereunder without the prior written consent of dllger party hereto.

0] No Third Party Beneficiaries This Agreement is intended for the benefit & ffarties hereto and their respective perrr
successors and assigns, and is not for the barfiefior may any provision hereof be enforced by, @iher Person.
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@) Further Assurances Each party hereto shall do and perform, or caodee done and performed, all such further acd
things, and shall execute and deliver all suchrodlggeements, certificates, instruments and doctsnes any other party may reason
request in order to carry out the intent and acdismphe purposes of this Agreement and the consatiom of the transactions contempl:
hereby.

(k) No Strict Construction The language used in this Agreement will be d=bto be the language chosen by the parties |
to express their mutual intent, and no rules a€tstonstruction will be applied against any party.

() Remedies The Buyers shall have all rights and remedi¢gasth in this Agreement and all rights and renesdivhich the
have been granted at any time under any other mgreeor contract and all of the rights which suoldars have under any Law. Each p
hereto shall be entitled to enforce its rights beder specifically (without posting a bond or otlsecurity or proving actual damages)
recover damages by reason of any breach of anyspwavof this Agreement and to exercise all otlights granted by Law. Notwithstand
anything to the contrary contained herein, neitharty hereto shall be entitled to consequentiabcih, exemplary, indirect or incider
damages hereunder.

(m) Acknowledament Reqgarding BuyeBhares The Company acknowledges and agrees that eaptr Buacting solely in tt
capacity of arms length purchaser with respect to this Agreemerd the transactions contemplated hereby. The Coyngarthe
acknowledges that the Buyers are not acting asamdial advisor or fiduciary of the Company or afythe Subsidiaries (or in any simi
capacity) with respect to this Agreement and tlandactions contemplated hereby, and any advicendiyethe Buyers or any of th
representatives or agents in connection with thigeAment and the transactions contemplated hemeloyerely incidental to the Buyers’
purchase of the Shares. The Company further repte$o the Buyers that the Companglecision to enter into this Agreement has bespac
solely on the independent evaluation by the Compgantlyits representatives.

(n) BuyersAcknowledgments Regarding Other Private Placemeifitscept as set forth in the proviso to this secee each Buy:
acknowledges and agrees that it is entering intav{ibenter into) this Agreement and each othesiriaction Document to which it is or will
a party without relying on any representation araranty of, or any other statement made by, the fizmy or any of its advisors
representatives to the effect that the terms, ¢mmdi and provisions of this Agreement and sucleoiransaction Documents are based o
same terms, conditions and provisions as thosesteromditions and provisions agreed to by the Campad any Other Investor in connec
with any Other Private Placement; providetthat the Company hereby represents and warrhatghis Agreement and each of the secu
purchase agreements entered into by the Othertbrgeis connection with the Other Private Placememe on the date hereof, and will be
the Closing Date, substantially the same with resspethe following provisions (or absence theresfthe case may be), and the terms of
such provision are not more or less favorable i r@spect to any Buyer as compared to any Othershov: (i) the manner of computing
Purchase Price (as set forth_in Section héreof), (ii) the outside date by which any partyeto or thereto, as applicable, may terminate
agreement if the Closing of the transactions coptataed hereby or thereby, as applicable, shalhawte occurred (as set forth @ection 8(k
hereof), (iii) the definition of “Material Adversgffect” (as set forth in_Section 9(hgreof), (iv) the indemnification provisions (a¢ &&th in
Section 7hereof), and (v) the absence of a provision rejattnany Buyer or any Other Investor being entitiedeceive reimbursement fr(
the Company of any of its costs or expenses relategntering into this Agreement or the securifieschase agreements entered int
connection with the Other Private Placements, asése may be (other than pursuant to the indesatidh provisions to the extent provic
therein, if at all, which indemnification provisisrare substantially the same) (collectively, tifeuhdamental Term3. In the event that tl
Company agrees to amend any of the FundamentalsTimany Other Investor in connection with any @tRrivate Placement, the Comp
shall notify the Buyers within one (1) Business @dyguch amendment (which, in any event, shalldidass than one (1) Business Day pric
the Closing Date) and provide to the Buyers a driafhe revised securities purchase agreementer etansaction document, as applicable.
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(0) Interpretive Matters Unless the context otherwise requires, (a)efttnences to Sections, Schedules, Appendices dbiEs
are to Sections, Schedules, Appendices or Exhibitdained in or attached to this Agreement, (b)dsdn the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shallide the masculine, feminine and ne:
(c) the words “hereof,” “herein” and words of sianileffect shall reference this Agreement in itsretyt, and (d) the use of the word “including”
in this Agreement shall be by way of example rathan limitation.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Buyer and the Company hamased their respective signature page to this riliesuPurchas
Agreement to be duly executed as of the datewirgten above.

COMPANY :
META FINANCIAL GROUP, INC.

By: /s/ Glen W. Herricl

Name:Glen W. Herrick
Title: Executive Vice President and Chief Financial Offi

BUYERS:
BOATHOUSE ROW I, LF

By: Philadelphia Financial Management
San Francisco, LLC, its Investment Mana

By: /s/ Jordan Hymowit

Name:Jordan Hymowit:
Title: Managing Membe

BOATHOUSE ROW I, LF

By: Philadelphia Financial Management
San Francisco, LLC, its Investment Mana

By: /s/ Jordan Hymowitz

Name:Jordan Hymowit:
Title: Managing Membe

[Signature Page to Securities Purchase AgreemBogathouse]




BOATHOUSE ROW OFFSHORE LTL

By: Philadelphia Financial Management
San Francisco, LLC, its Investment Mana

By: /s/ Jordan Hymowit

Name:Jordan Hymowit:
Title: Managing Membe

OC 532 OFFSHORE FUND, LTL

By: Philadelphia Financial Management
San Francisco, LLC, its Investment Mana

By: /s/ Jordan Hymowit

Name:Jordan Hymouwit:
Title: Managing Membe

[Signature Page to Securities Purchase AgreemBogthouse]




Schedule 1

Share Allocation

Buyer Shares to be Acquired b’ | Purchase Price for Share

Buyer
Boathouse Row I, LP 24,76.]1% 1,064,227.7
Boathouse Row II, LP 7,1321% 306,533.3
Boathouse Row Offshore Fund Ltd. 26,06¢| $ 1,120,402.6
OC 532 Offshore Fund, Ltd. 81,64(]$ 3,508,887.2




Schedule 9(a

Knowledge of the Company

J. Tyler Haahr
Glen W. Herrick
Bradley C. Hanson

John Hagy




META FINANCIAL GROUP, INC.
SECURITIES PURCHASE AGREEMENT

DISCLOSURE LETTER

This Meta Financial Group, Inc. Disclosure Lettdre(“ Disclosure Letter ") is the Disclosure Letter referred to in, and isnfg
delivered pursuant to, the Securities Purchasegkgeat, dated as of June 25, 2015 (tigt'eement ), by and among Meta Financial Gro
Inc., a Delaware corporation Company "), and Boathouse Row |, LP, a Delaware limited pasinig; Boathouse Row II, LP, a Delaw
limited partnership, Boathouse Row Offshore Ltd. eatity organized and existing under the lawshef@ayman Islands, and OC 532 Offs|
Fund, Ltd., an entity organized and existing untther laws of the Cayman Islands (each, Buyer ” and, collectively, the “Buyers ).
Capitalized terms used herein and not otherwismegfshall have the meaning ascribed to them irAtireement, unless the context othen
requires.

The information and disclosures made in this Disgie Letter are subject to, and made under, th@afislg terms and conditions:

The information included in this Disclosure Letisrdisclosed confidentially and is subject to thHaigations of confidentialit
contained in the Confidentiality Agreement. Thé&imation provided in this Disclosure Letter is togiprovided solely for the purpose
making the required disclosures to Buyers undeAtjreement. Except as expressly required by thedément, the inclusion of any fact, it
matter, circumstance, transaction, action, procggdir event in a Schedule hereof is not deemdst tan admission or representation tha
fact, item, matter, circumstance, transactionoa¢tproceeding, or event is or is not material ould or could have a Material Adverse Eff
and such inclusion shall not be deemed an ackn@ehednt that such fact, item, matter, circumstatra@saction, action, proceeding, or e
is required to be disclosed pursuant to the Agre¢émehe introductory language and the headingatheSchedule are inserted for conveni
of reference only and shall not create a diffestahdard for disclosure from that set forth in Aggeement. Further, the use of headings ir
Disclosure Letter shall not create a representategyarding the completeness or accuracy of thenargdon of the information in th
Disclosure Letter. In disclosing this informatiam this Disclosure Letter, Company expressly doeswaive any attorneglient privilege
associated with such information, nor any protect@iforded by the worlproduct doctrine with respect to any of the matwisxlosed ¢
discussed herein.

In accordance with the Agreement, Company herebfsiaies to Buyers the following:




Schedule 3(e)

No Conflicts

None.




Schedule 3(j)(i)

Certain Reports Not Filed with the SEC

None.




Schedule 3(1)(i)

Material Adverse Effect Events

None.




Schedule 3(I)(ii)

Certain Changes

None.




Schedule 3(m)

Undisclosed Liabilities

None.




Schedule 3(p)

Transactions with Affiliates

Affiliate Transactions with Subsidiaries

None of the officers, directors or employees of @mnpany or any of its subsidiaries is a partyrty affiliate transaction with any
the Subsidiaries.

Affiliate Transactions with the Company

See the Company’s Annual Report on Form 10-K filedtember 12, 2014 and the Companytoxy Statement on Schedule DEF

filed on December 16, 2014 for a description of @empanys stock option and incentive plans and informategarding options and restric
shares outstanding thereunder.

As of June 17, 2015the executive officers of the Company held the neimdi unexercised options for shares of CommonkSame
shares of unvested restricted common stock sét émposite their names below:

Unexercised Shares of Unvested
Options for shares Restricted Common
Executive Officel of Common Stocl Stock

J. Tyler Haah 49,064 O
Bradley C. Hanso 81,92( o
Glen W. Herrick 0 2,00(
Troy Moore, Il 20,411 O
Ira D. Frericks 0 o
Ronald W. Butterfielc 3,114 0
Total: 154,52 2,00(

As of June 17, 2015, all other employees, officéingctors and consultants of the Company anduts@iaries held a total of 225,¢
unexercised options and 4,230 shares of unvessicted stock.




Schedule 3(q)

Agreements with Requlatory Agencies

0] Section 3(g)() — Regulatory Agreement

As previously disclosed in public filings with ti&EC, on July 15, 2011, the Company and MetaBank stigulated and consentec
a Cease and Desist Order (together, the “Ordergher'Consent Orders”) issued by the Office of fth8Bupervision (the “OTS")imposing
various restrictions and compliance requirementtherCompany and the Bank, respectively. On Augug014, the Office of the Comptrol
of the Currency (*OCC"), as successor to the OT% assult of the Dodérank Wall Street Reform and Consumer Protectioh 32010
terminated the Bank’ Consent Order. On May 26, 2015, the FederalriRed®oard announced that on May 21, 2015, it haditeted th
Consent Order relating to the Company.

(i) Section 3(q)(ii) — Pending or threatened Regulatory Agreements; dapitoration plans

The information presented elsewhere in this Sclee8(d) is incorporated herein by reference.
(iii) Section 3(q)(iii}- Initiated or pending proceedings, enforcement astior formal investigation
None.
(iv) Section 3(q)(iv- Resolutions of proceedings, enforcement actionfranal investigations

As previously disclosed in public filings with tf#EC, on July 15, 2011, the Company and MetaBank stpulated and consented to
Consent Orders issued by the OTS.

On August 7, 2014, the Company announced thataitk Isubsidiary, MetaBank, had been released frer@dnsent Order by the OCC. -
Consent Order was terminated effective August 7420

On May 26, 2015, the Federal Reserve Board anndutheg on May 21, 2015, it had terminated the Conh&grder relating to the Compa
The Consent Order was originally issued by thed@ftif Thrift Supervision.

(v) Section 3(g)(v- Unresolved violations, criticisms or exceptio

None.




(vi) Section 3(g)(vi- Formal inquiries by or disagreement or dispute$ a&ity Government Agenc

None.




(ii)

(i)

(iv)

v)

(Vi)

Schedule 3(r)

Certain Capitalization Matters

Capital Stock of Company Subject to Preemptive Righ Similar Rights or Liens, e.

None.

Outstanding Options, Warrants, Convertible Se@sitRights to Subscribe, etc. Relating to the Caomaad its Subsidiarie

The options and other securities described oreafard on Schedule 3(p) of this Disclosure Letter.

Reqistration Obligations of the Company or its Sdibsies

None.

Adgreements of the Company or its Subsidiaries Meat Require Redemption of Securities of the Comy
(A) Securities Purchase Agreement, dated as of Ja28aB010, between the Company and NetSpend Holdings
(B) Securities Purchase Agreement, dated as of Ma§1®,between the Company and ACP MFG Holdings, L

© Securities Purchase Agreement, dated as of Map®2,2among the Company and Boathouse Row |, LPtHBage Row |
LP and Boathouse Row Offshore, LT

(D) Securities Purchase Agreement, dated as of Ma@1®,between the Company and Long Meadow Holding,

Securities of the Company or its Subsidiaries Withi-Dilution Rights, etc

None.

Stock Appreciation Rights and Phantom Stock PldriseoCompany

None.




Schedule 3(s)

Subsidiaries of the Company

The following are the direct and indirect subsidiarof the Company, showing the owner thereof, greage interest held and jurisdictior
organization:

Name and Jurisdiction Owner Percentage Interest o
of Subsidiary of Subsidiary Subsidiary Held by Owner
MetaBank, Meta Financial Group, Inc. 100%

a federally chartered
savings association

First Midwest Meta Financial Group, Inc. 100%
Financial Capital Trust I,
a Delaware business trust




Schedule 3(t)
Litigation

None.




Exhibit A to Securities Purchase Agreemer
(Form of Registration Rights Agreement

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemer), dated as of __, 2015, by and among
Financial Group, Inc., a Delaware corporation (ti@mpany”), and Boathouse Row I, LP, a Delaware limited pastinig; Boathouse Row
LP, a Delaware limited partnership, Boathouse Rdigl@re Ltd., an entity organized and existing unithe laws of the Cayman Islands,
OC 532 Offshore Fund, Ltd., an entity organized ardting under the laws of the Cayman Islandshgac’ Buyer” and, collectively, the “

Buyers”).
RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the
Securities Purchase Agreeméntdated as of June 25, 2015, by and among thepaagnand the Buyers; and

WHEREAS, as an inducement to the Buyeénsestment in the Company pursuant to the SecsrRierchase Agreement, the pa
desire to enter into this Agreement in order tongcertain registration rights to the Buyers aseeth below.

NOW, THEREFORE, in consideration of the foregoingrpises and for other good and valuable considerathe receipt ar
sufficiency of which are hereby acknowledged, thaips hereto agree as follows:

SECTION 1.
GENERAL

1.1 Definitions. As used in this Agreement, the following terrhalshave the following respective meanings:

“ 120-Day Deadlin€ shall have the meaning ascribed to it in SecHdi{b)hereof.

“ Affiliate " of any particular Person means any other Persotratlimg, controlled by or under common control vuch particulz
Person or entity.

“ Agreement’ shall have the meaning ascribed to it in the priele hereof.
“ Black Out Period' shall have the meaning ascribed to it in Secfidii (a)hereof.

“ Business Day means any day that is not a Saturday or Sundayday @n which banks are required or permitted talbsed in th
State of New York.

“ Buyer” and “ Buyers’ shall have the respective meanings ascribedgmtim the preamble hereof.
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“ Closing Date’ means the date on which the closing of the tretisas contemplated by the Securities Purchaseehgeat occurs.
“ Common StockK means shares of common stock, $0.01 par valushmee, of the Company.

“ Company” shall have the meaning ascribed to it in the prigle hereof.

“ Event” shall have the meaning ascribed to it in Secidi{b) hereof.

“ Event Date” shall have the meaning ascribed to it in Secfidi{b) hereof.

“ Exchange Act’ means the Securities Exchange Act of 1934, as asderd similar federal statute, and the rules amlilations ¢
the Commission thereunder, all as the same shafl éfect at the time.

“ Holder” or “ Holders” means the Buyers and any holder of Registrableriesuto whom the registration rights conferredthig
Agreement have been transferred in compliance S4tttion 2.&hereof.

“ Mandatory Reqistration Statemémthall have the meaning ascribed to it in Secfidi{a)hereof.

“ Misstatement shall have the meaning ascribed to it in Seclathereof.

“ Person” means any individual, corporation, partnershimt@enture, limited liability company, businessstryoint stock compan
trust or unincorporated organization or any govesntor any agency or political subdivision thereof.
“ Register,” “ registered,” and “ reqistratior’ shall refer to a registration effected by prepaimgl filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registratatement.

“ Regqistrable Securities means (a) the Shares, and (b) any Common Stoc&dsssi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other sagwiihich is issued as) a dividend or other disttitru with respect to, or in exchange for o
replacement of, the Shares held by the Holders;iged , however, that Registrable Securities shall not include singres of Common Stc
(i) which have been sold or otherwise disposedtbBe pursuant to a registration statement or Rdke under the Securities Act; (i) which h,
been sold in a private transaction in which thegferors rights under this Agreement are not assignewinptiance with the terms of tl
Agreement; or (iii) which may be sold by the Holderquestion pursuant to Rule 144 without volumstrietions or public informatic
requirements.

“ Regqistration Expense’s means all expenses incurred by the Company in teffe@any registration pursuant to this Agreer
(including any Mandatory Registration Statementgluding, without limitation, all registration arfding fees, printing expenses, fees
disbursements of counsel for the Company, bluefeky and expenses, and expenses of the Congpamagpendent accountants in connet
with any regular or special reviews or audits iecitito or required by any such registration, andather Persons retained by the Company
the compensation of regular employees of the Compahich shall be paid in any event by the Company, shall not include Selli
Expenses.
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“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraap@uccessor agency.

“ Securities Act” means the Securities Act of 1933, as amended, noitasi federal statute, and the rules and regulatiof the
Commission thereunder, all as the same shall b&eaat at the time.

“ Securities Purchase Agreemé&rghall have the meaning ascribed to it in thetedsihereof.

“ Selling Expense$ means all underwriting discounts, selling commissjdees of underwriters, selling brokers, dealanagers ar
similar securities industry professionals and sttveksfer taxes applicable to the sale of Regikr&ecurities and fees and disbursemer
counsel for any Holder.

“ Shares” means the 139,601 shares of Common Stock issugéddeb@ompany to the Buyers on the Closing Date untsto th
Securities Purchase Agreement.

“ Trading Markets' shall have the meaning ascribed to it in SecB@{g)hereof.

“ Violation " shall have the meaning ascribed to it in Secldf{a)hereof.

SECTION 2.
REGISTRATION
21 Regqistration Statement
(a) In accordance with the requirements_of Sectionk2l®dw, the Company shall file with the SEC withhirty (30)

calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bédadedt effective by the SEC as sool
practicable after the date of such filing, andny avent within 120 calendar days after the Cloghage, a registration statement on Forrh &-
Form S3 with respect to the resale of the Registrableuties by the Holders thereof. The Company sh#db, once such registrat
statement becomes effective, maintain the effegtise of the registration effected pursuant to 8estion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitagoset forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedthdy Section 2.1is referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registré&tatement to remain effective until such date @kdsearlier of (i) the da
on which all Registrable Securities included in thgistration statement shall have been sold dt Bhae otherwise ceased to be Registt
Securities and (ii) the date on which all remainiegistrable Securities may be sold pursuant te Ra# without volume restrictions or pul
information requirements and any and all restreefiegends with respect to restrictions on tranbiéta under the Securities Act have b
removed from the Shares (provided that removaluchslegends shall not be a condition to the Comizanight to cause the Mandat
Registration Statement to no longer remain effectivthe Holders shall fail to promptly take suaasonable actions as the Company

reasonably request to facilitate removal of théries/e legends).
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(b) If: (i) the Mandatory Registration Statement is filetd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)1Dbr (ii) the Company fails to file with the Comssion a request for acceleration in accordance
Rule 461 promulgated under the Securities Act, iwiflve (5) Business Days after the date that tleen@any is notified (orally or in writin
whichever is earlier) by the Commission that thenMetory Registration Statement will not be “revieiver not be subject to further review,
(iii) the Mandatory Registration Statement filed required to be filed hereunder is not declare@catffe by the Commission within 1
calendar days after the Closing Date (the “-D&¥y Deadlin€’), or (iv) in the event that, after the 12ty Deadline, the Registrable Secur
have not been listed on the Trading Markets (amé@fbelow), or (v) after the 12Day Deadline, the Mandatory Registration Statenceate
for any reason to remain continuously effectivet@all Registrable Securities for which it is remua to be effective, or the Holders
otherwise not permitted to utilize the prospechesein to resell such Registrable Securities (exaspnay be restricted pursuanSection 2.
or 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days durind 2anyonth period (which need r
be consecutive calendar days) (any such failuteeach being referred to as an “ Everdind for purposes of clause (i), (iii) or (iv) thate oi
which such Event occurs, or for purposes of cldiisehe date on which such five (5) Business Dayiqd is exceeded, or for purpose:
clause (v) the date on which such 14 or 20 caleddsrperiod, as applicable, is exceeded beingrexfeio as the “ Event Dat®, then ir
addition to any other rights a Holder may have teder or under applicable law, on each such Evat¢ Bnd on the expiration of each tt
(30) day period following such Event Date (if thegphcable Event shall not have been cured by satb)dintil the earlier of the date on wt
the applicable Event is cured or such Holder ngésrowns Registrable Securities, the Company glagllto such Holder an amount in cast
partial liquidated damages and not as a penaltyaleq two and on&alf percent (2.50%) of the aggregate purchase gréid by such Hold
for all Registrable Securities then held by suchddo If the Company fails to pay any partial lidgted damages pursuant to this Sectic
full within seven calendar days after the date pyaereunder, the Company will pay interest theraoa rate of 18% per annum (or, to
extent such amount exceeds the maximum amountigha¢rmitted to be paid under applicable law, sledser maximum amount thai
permitted to be paid by applicable law) to the HoJdaccruing daily from the date such partial ltiated damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. Notwithstanding anything herein to the ammy, in no event shall liquidated damage
any interest thereon accrue, nor shall the Comanwg any payment or other obligations pursuanhito $ection 2.1(b), with respect to m
than one Event at any time. The partial liquidatathages pursuant to the terms hereof shall appéy drily prorata basis for any portion o
month prior to the cure of an Event.

2.2 Expenses of RegistrationAll reasonable Registration Expenses incurrecoimnection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstall be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.
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2.3 Additional Obligations of the CompanyThe Company shall:

€) At least three (3) Business Days before filing k@ndatory Registration Statement, furnish to colisskected b
the Holders of a majority of the Registrable Sdmsicovered by such registration statement cagfiedl such documents proposed to be
(except for Annual Reports on Form 10-K, QuartdRigports on Form 10-Q and Current Reports on FonaBd any similar or succes:
reports that have been filed via EDGAR which mayrtmerporated or deemed to be incorporated by eafar thereto), and the Company ¢
in good faith consider any reasonable commentsidi sounsel received at least one (1) Businessptiayto filing.

(b) Promptly notify the Holders when the Mandatory Rémition Statement is declared effective by the @ésion.
The Company shall respond as promptly as reasonatalgticable to any comments received from the Cwsion with respect to tl
registration statement or any amendments theretbshall furnish to the Holders, upon request, aogpnments of the Commission si
regarding the Holders. The Company shall promfildywith the Commission a request for acceleratidreffectiveness in accordance v
Rule 461 promulgated under the Securities Act afterCompany concludes that the staff of the Comigtishas no further comments on
filing.

(c) Furnish to the Holders such number of copies afosgectus, including a preliminary prospectus,anformity with
the requirements of the Securities Act, and sudterodocuments as they may reasonably request ir dodfacilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efforts to register qualify the securities covered by the MandatorygiBteatior
Statement under such other securities or Blue 8l lof such U.S. jurisdictions as shall be reasignamuested by the Holders unles:
exemption from registration and qualification esjgtrovidedthat the Company shall not be required in connadti@rewith or as a conditi
thereto to qualify to do business, file a genecalsent to service of process or subject itselietoegal taxation in any such states or jurisdict

(e) Promptly notify each Holder of Registrable Secastcovered by the Mandatory Registration Statemeany tim:
when a prospectus relating thereto is requiredetalddivered under the Securities Act of the happgif any event as a result of which
prospectus included in such registration staten@nthen in effect, includes an untrue statemeat wiaterial fact or omits to state a mat:
fact required to be stated therein or necessanyatice the statements therein not misleading in lifhe circumstances then existing (provi
that in no event shall such notice contain any natenonpublic information regarding the Company) and, wkaoh state of facts no lon
exists whether due to passage of time or filingubplemental disclosure by the Company, the Comghall promptly furnish to each st
Holder a reasonable number of copies of any supmér amendment to such prospectus filed by thragamy.
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() Use commercially reasonable efforts to preventiskaance of any stop order or other suspensiofff@ftereness ¢
the Mandatory Registration Statement, or the susparof the qualification of any of the RegistraBlecurities for sale in any jurisdiction in
United States, and in the event of the issuancengfstop order suspending the effectiveness of segistration statement, or any or
suspending or preventing the use of any relatedpaetus or suspending the qualification of any tgqgécurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

(9) Use commercially reasonable efforts to cause ak&hto be listed on each securities exchange achwifie sam
class of securities issued by the Company are ltbtd (collectively, the “ Trading Market3, including, without limitation, by the filing «
any required additional listing applications.

(h) Use commercially reasonable efforts to cooperatk thie Holders who hold Registrable Securities deifiered anc
to the extent applicable, facilitate the timely gaeation and delivery of certificates (not beariugy restrictive legend) representing
Registrable Securities sold pursuant to the MangaRegistration Statement, and enable such cextdgc to be in such denomination:
amounts, as the case may be, as the Holders megniagaly request and registered in such names &sotlders may request.

0] Provide and cause to be maintained a registrarttamdfer agent for all Registrable Securities ceteby an
registration statement from and after a date riet than the effective date of the Mandatory Regiigin Statement.

Not, nor shall any subsidiary or affiliate thereinfentify any Holder as an underwriter in any paldisclosure ¢
filing with the SEC or the NASDAQ Stock Market onyaother securities exchange or market withoutdiesent of such Holder except
required by law.

2.4 Suspension of Sales Upon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersint of a material fact or omits to state a maltdect required to be stated thereir
necessary to make the statements therein, in d¢ifjttte circumstances under which they are mademisieading (a “ Misstatemerit, eact
Holder of Registrable Securities shall forthwitlsaintinue disposition of Registrable Securitiedlsuch Holder has received copies of
supplemented or amended prospectus that correzitishMisstatement, or until such Holder is advisewviiting by the Company that the use
the prospectus may be resumed, and, if so dirdstetle Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holderpossession, of the prospectus covering such fRages Securities current at the time of receipswth notice
The total number of calendar days that any sucpesisson may be in effect in any 365 day periodlst@lexceed 90 days.

25 Termination of Registration Rights A Holder’s registration rights under this Agreement, inahgdany right to payme
under _Section 2.1(b) shall expire on the date on which such Holdersesao own Registrable Securities or securities dna express
convertible into or exercisable for Registrable | B&ies.
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2.6 Furnishing Information It shall be a condition precedent to the obiaye of the Company to take any action pursuatttis
Agreement that the selling Holders shall furnistihi® Company such information regarding themseliesRegistrable Securities held by tt
and the intended method of disposition of such s@es as shall be required to effect the regisirabf their Registrable Securities.

2.7 Indemnification. In the event any Registrable Securities areuthad in a registration statement under this Se@ion

(a) To the extent permitted by law, the Company smalemnify and hold harmless each Holder and eacdopeif any
who controls such Holder within the meaning of 8exurities Act or the Exchange Act, against angdesclaims, damages, or liabilities (ji
or several) to which they may become subject utfteSecurities Act, the Investment Company Act®{, as amended, or the Exchange
or other federal or state law, insofar as suchel®sslaims, damages, or liabilities (or actionseispect thereof) arise out of or are based
any of the following statements, omissions or \tiolas (collectively, a “ Violatior): (i) any untrue statement or alleged untrue statemies
material fact contained in such registration staetnincluding any related preliminary prospectudimal prospectus or any amendment
supplements thereto, (ii) the omission or allegetission to state therein a material fact requietid stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgdatinder the Securities Act, the Exchange Act grather federal or state securities lay
connection with the registration of the Registrabéeurities; and the Company will pay to each ddclder or controlling person, as incurt
any legal or other expenses reasonably incurretidiy in connection with investigating or defendary such loss, claim, damage, liability
action; provided, however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which conseatisiot be unreasonably withheld), nor shall tlemPany be liable in any such case
any such loss, claim, damage, liability, or actiorthe extent that it arises out of or is basedhup®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiisshed expressly for use in connection with sudfisteation statement (including &
related preliminary prospectus or final prospectusiny amendment thereof or supplement theretsubi Holder or controlling person, (ii)
a result of any failure of such Holder or conirajl person to deliver or cause to be deliveredosgectus made available by the Company
timely manner, or (jii) as a result of a violatiby such Holder or controlling person of such Holslebligations under Section 2hvreof.

(b) To the extent permitted by law and provided thathsHolder is not entitled to indemnification purstigo Sectiot
2.7(a)above with respect to such matter, each sellingléfalseverally and not jointly) shall indemnify amold harmless the Company, eac
its directors, officers, persons, if any, who cohthe Company within the meaning of the Securifie any other Holder selling securities
such registration statement and any controlling@eiof any such other Holder, against any losdasns, damages, or liabilities to which
of the foregoing persons may become subject utdeSecurities Act, the Exchange Act or other fdderatate securities law, insofar as <
losses, claims, damages, or liabilities (or actimngespect thereof) arise out of or are based won(i) untrue statement or alleged un
statement of a material fact regarding such Hoédet provided in writing by such Holder expressly @ige in connection with a registrat
statement which is contained in such registrattatesent, including any related preliminary prospsor final prospectus or any amendm
or supplements thereto, (ii) the omission or aklegmission to state therein a material fact reqgitioebe stated therein, or necessary to mak
statements therein not misleading, in the casedh @f clause (i) and (ii), to the extent (and atythe extent) that such untrue stateme
alleged untrue statement or omission or allegedsiom was made in such registration statemenipprelry or final prospectus, amendmer
supplement thereto, in reliance upon and in conityrmith written information furnished by such Heldexpressly for use in connection v
such registration statement, preliminary or finedgpectus, amendment or supplement thereto, (iy)failure by such Holder or controlli
person to deliver or cause to be delivered a patgpanade available by the Company in a timely reanor (iv) violation by such Holder
controlling person of such Holder's obligations an&ection 2.4ereof; and each such Holder will pay, as incuraey, legal or other expen:
reasonably incurred by any Person intended to éenmmified pursuant to this Section 2.7ifip)connection with investigating or defending
such loss, claim, damage, liability, or action agsult of such Holder’s untrue statement, omissiaiture or violation;_provided however,
that the indemnity agreement contained in thisi8e@.7(b)shall not apply to amounts paid in settlement of anch loss, claim, dama
liability or action if such settlement is effecteithout the consent of the Holder (which consertlstot be unreasonably withheld); provided
that, (x) the indemnification obligations in this&ion 2.7(b}shall be individual and ratable not joint and savéwr each Holder and (y) in
event shall the aggregate of all indemnificatiogrpants by any Holder under this Section 2. #k}eed the net proceeds from the offe
received by such Holder.
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(c) Promptly after an indemnified party under this 8scP.7becomes aware of any matter that such indemniféety
believes will entitle such party to indemnificatipaorsuant to this Section 2, Buch indemnified party will, if a claim in respehereof is to b
made against any indemnifying party under this i8rc2.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwthe extent the indemnifying party so desire@mtlp with any other indemnifying par
similarly noticed, to assume the defense of thimadh question (including any governmental actiwith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atiredemnified parties which may be represented auittconflict by
one counsel) shall have the right to retain onearsgp counsel, with the reasonable fees and expeaissuch counsel to be paid by
indemnifying party, if (i) the indemnifying partyhall have failed to assume the defense of sucimakgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnsalisfactory to such indemnified party, as theeamay be; or (ii) in the reasonable opil
of counsel retained by the indemnifying party, esgntation of such indemnified party by such coluwseld be inappropriate due to actua
potential differing interests between such inderedifparty and any other party represented by swmmsel in such proceeding.
indemnifiedparty shall cooperate fully with the indemnifyingrty in connection with any negotiation or defenfany such action or claim
the indemnifying party and shall furnish to theanthifying party all information reasonably availald the indemnified party which relate:
such action or claim. The indemnifying party shalep the indemnified party reasonably apprisedhefstatus of the defense or any settle
negotiations with respect thereto. No indemnifyagty shall be liable for any settlement of angiaar; claim or proceeding effected without
prior written consent;_providedhowever, that the indemnifying party shall not unreasopahkithhold, delay or condition its consent. -
failure to deliver written notice to the indemnifig party within a reasonable time of the commencgré any such action shall not relic
such indemnifying party of any liability to the imehnified party under this Section 2.@xcept to the extent such failure to give noticaually
and materially prejudices the indemnifying party.
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(d) If the indemnification provided for in this Secti@ua/ is held by a court of competent jurisdiction touravailable t
an indemnified party with respect to any loss,ilinh claim, damage, or expense referred to theréien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, bbahtribute to the amount paid or payable by sndemnified party as a result of such I
liability, claim, damage, or expense in such préiparas is appropriate to reflect the relative fadiithe indemnifying party on the one hand
of the indemnified party on the other in connectigith the statements or omissions that resulteduich loss, liability, claim, damage,
expense as well as any other relevant equitablsiderations. The relative fault of the indemnifyiparty and of the indemnified party shal
determined by reference to, among other things.tivemethe untrue or alleged untrue statement of teniad fact or the omission to stat
material fact relates to information supplied bg thdemnifying party or by the indemnified partydathe partiestelative intent, knowledg
access to information, and opportunity to corracp@vent such statement or omission. Notwithstamthe foregoing, the amount that .
Holder will be obligated to contribute pursuanthés Section 2.7(dvill be limited to an amount equal to the net amoofnproceeds receiv:
by such Holder from the sale of Registrable Seesrisold by such Holder pursuant to the registnaitatement which gives rise to s
obligation to contribute (less the aggregate amotiany damages which such Holder has otherwise teguired to pay in respect of such |
liability, claim, damage, or expense or any suligdfipy similar loss, liability, claim, damage, oxmense arising from the sale of s
Registrable Securities). No person guilty of fraledit misrepresentation (within the meaning of Bect1(f) of the Securities Act) will |
entitled to contribution hereunder from any peradmo was not guilty of such fraudulent misreprestota

(e) The obligations of the Company and Holders undisr $ection 2. &hall survive the completion of any offering
Registrable Securities in a registration staternader this Section 2and otherwise.

2.8 Assignment of Regqistration Rights The rights to cause the Company to register Sedile Securities pursuant to -
Agreement may be assigned by a Holder to a tramesfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeare acquires at least 25% of the Registrableiries then owned by such Holc
provided, that (i) the transferor shall furnish to the C@mp written notice at or prior to the time of tréarsof the name and address of ¢
transferee or assignee and the securities witheoedp which such registration rights are beinggmesl, (ii) such transferee shall agre
writing to be subject to all restrictions set foitithis Agreement in the same capacity and tcstiree extent as the transferring Holder; anc
immediately following such transfer or assignmé& turther disposition of such securities by tlansferee or assignee is restricted unde
Securities Act or applicable state securities lamd such transferee shall acknowledge, immedi&diywing such assignment, that the furi
disposition of such securities by such assigneesigicted under the Securities Act.
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29 Rule 144 Reporting With a view to making available to the Holdene benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

€)) make and keep public information available, asé¢hesms are understood and defined in SecuritiesRite 144 ¢
any similar or analogous rule promulgated unde!Sbeurities Act, at all times after the effectivaalof this Agreement;

(b) file with the SEC, in a timely manner, all annuatajuarterly reports required of the Company ur@kstion 13 ¢
Section 15(d) of the Exchange Act; and

(c) so long as a Holder owns any Registrable Securifiesish to such Holder forthwith upon request atten
statement by the Company as to its compliance thi¢hreporting requirements of Rule 144 under theuBges Act, and of the Exchange Ac
copy of the most recent annual or quarterly repbthe Company; and such other reports and docisraena Holder may reasonably reque
availing itself of any rule or regulation of the SRllowing it to sell any such securities withoegistration.

2.10 Obligations of the Holders

(a) Each Holder shall furnish in writing to the Compasuch information regarding itself, the Registrabéeurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dacbhments in connection with such registrationhesG@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute atisled to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {8 Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitdidal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchstegiion statement. A Holder shall pros
such information to the Company at least two (2§iBess Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRefistrable Securities by it pursuant to a redisinastatement, it shall comply with thelar
of Distribution” section of the then current prospss relating to such registration statement.

(b) Each Holder, by its acceptance of the Registrableufities, agrees to cooperate with the Compamgasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registraticat®ment hereunder, unless such Hc
has notified the Company in writing of its electimnexclude all of its Registrable Securities frira Mandatory Registration Statement.

(c) Each Holder covenants and agrees that it shall owith the prospectus delivery requirements of $eeurities Ac

as applicable to it in connection with sales of iRegble Securities pursuant to the Mandatory Reggisn Statement (including any rela
prospectus) and any amendment or supplement thereto
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2.11 Suspension of Registration Rights

€) Notwithstanding anything to the contrary hereirthi# Company shall at any time furnish to the Haddecertificate signed
any of its authorized officers (a_* _Suspension bet) stating that the Company is engaged in a materaler, acquisition or sale, o
pending material financing, material corporate gaoization or other material corporate transactmm, the Board of Directors of the Comp
determines, in good faith and by appropriate reégmuafter consultation with its outside counshkhttthe filing of the Mandatory Registrat
Statement would require additional disclosure oferial information that would be materially detrimental to the Company, thenripkt of
the Holders to require the Company to file the Matndy Registration Statement shall be suspended fariod (a * Black Out Periddl of not
more than sixty (60) days in the aggregate in anget hundred and sixty (360) consecutiles- period (and no more than ten (10) consec
Business Days in any three hundred and sixty (860%ecutive day period).

(b) Notwithstanding anything to the contrary in thicten 2.11, the Company shall not impose any Black Out Pen
a manner that is more restrictive (including, withbmitation, as to duration) than the comparaklgtrictions that the Company may impos
transfers of the Company’s equity securities bylitectors and senior executive officers.

(c) If the public announcement of the applicable matdransaction or material, nonpublic informatismmade during
Black Out Period, then the Black Out Period shaimninate without any further action of the partiesl the Company shall immediately nc
the Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and AssignExcept as otherwise provided herein, the temascnditions of this Agreement shall inure to
benefit of and be binding upon the respective ssgms and permitted assigns of the parties (inetydiubject to Section 2.8ransferees
Registrable Securities). Nothing in this Agreememnpress or implied, is intended to confer upoy @arty other than the parties hereto or 1
respective successors and assigns any rights, respexbligations, or liabilities under or by reasointhis Agreement, except as expre
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vigfidenforcement and interpretat
of this Agreement shall be governed by the intebizals of the State of New York, without giving efféo any choice of law or conflict of I
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause thpl@ation of the Laws of any jurisdictic
other than the State of New York. Each party heiglevocably submits to the exclusive jurisdictiohthe state and federal courts sitting in
City of Sioux Falls, South Dakota, for the adjudiica of any dispute hereunder or in connection Wwéteor with any transaction contempla
hereby or discussed herein, and hereby irrevocahblyes, and agrees not to assert in any suit, ractigoroceeding, any claim that it is
personally subject to the jurisdiction of any secdhrt, that such suit, action or proceeding is ghaun an inconvenient forum or that the ve
of such suit, action or proceeding is impropercheparty hereby irrevocably waives personal sergicprocess and consents to process |
served in any such suit, action or proceeding bifimgaa copy thereof to such party at the addressstich notices to it under this Agreen
and agrees that such service shall constitute gnddsufficient service of process and notice therdlmthing contained herein shall be dee
to limit in any way any right to serve process iny ananner permitted by LanEACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JUR Y TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF T HIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.
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3.3 Counterparts This Agreement may be executed in two or moretarparts, each of which shall be deemed an aligihu
all of which together shall constitute one andgame instrument

3.4 Titles and Subtitles The titles and subtitles used in this Agreenmena used for convenience only and are not 1
considered in construing or interpreting this Agneat

3.5 Notices. Any notices, consents, waivers or other comnmatigas required or permitted to be given underténes of thi
Agreement must be in writing and will be deemedhawe been delivered: (i) upon receipt, when dedidepersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transsidn is mechanically or electronically generatad kept on file by the sending party);
(iii) one (1) Business Day after deposit with aiowally recognized overnight courier service, irtle@ase properly addressed to the pat
receive the same. The addresses and facsimileersrfdr such communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:  (605) 338-0596
Attention:  J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

Facsimile: (202) 339-8281
Attention:  Jeffrey M. Werthan, Esq.

If to the Buyers (or any Buyer):

Boathouse Row I, LP

Boathouse Row I, LP

Boathouse Row Offshore Ltd.

OC 532 Offshore Fund, Ltd.

c/o Philadelphia Financial Management of San Femuci
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450 Sansome Street, Suite 1500
San Francisco, California 94111
Facsimile: (415) 352-4473
Attention: Rachael Clarke

or to such other address and/or facsimile numbefoaro the attention of such other Person asehipient party has specified by written no
given to each other party pursuant to this Section.

3.6 Expenses If any action at law or in equity is necessaryehforce or interpret the terms of this Agreemémg, prevailini
party shall be entitled to reasonable attornésss, costs and necessary disbursements in adttitenmy other relief to which such party may
entitled.

3.7 Amendments and WaiversAny term of this Agreement may be amended ardtiservance of any term of this Agreer
may be waived (either generally or in a particufestance and either retroactively or prospectivetylly with the prior written consent of 1
Company and a majority-in-interest of the Holders.

3.8 Severability. Any provision of this Agreement that is prohdator unenforceable in any jurisdiction shall, asstct
jurisdiction, be ineffective to the extent of suatohibition or unenforceability without invalidatnthe remaining provisions hereof, and
such prohibition or unenforceability in any juristion shall (to the full extent permitted by lawdtrinvalidate or render unenforceable ¢
provision in any other jurisdiction.

3.9 Entire Agreement This Agreement supersedes all other prior orakritten agreements among the Buyers, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisd Agreement and the instrume
referenced herein contain the entire understanafitige parties with respect to the matters covérréin and therein and, except as specifi
set forth herein or therein, neither the Companyamy Buyer makes any representation, warrantyeiant or undertaking with respect to <
matters.

3.10 Termination. This Agreement shall terminate and be of nchierrtegal force and effect when all of the Reglde&Securitie
shall no longer be or constitute Registrable Sé&esrin accordance with the definition thereoffeeth in Section 1.1 provided, however, tha
the provisions of Section 2,5ection 2.and_Section 3hall survive the termination of this Agreement.

3.11 Interpretive Matters Unless the context otherwise requires, (a)ed#irences to Sections, Schedules, Appendices abiEs
are to Sections, Schedules, Appendices or Exhibitdéained in or attached to this Agreement, (b)dsdn the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “herein” and words of sianileffect shall reference this Agreement in itsretyt, and (d) the use of the word “including”
in this Agreement shall be by way of example rathan limitation.

[Remainder of page intentionally left blank ]
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first written above
COMPANY:
META FINANCIAL GROUP, INC.

By:

Name:J. Tyler Haah
Title: Chief Executive Office

BUYERS:
BOATHOUSE ROW |, LF

By:  Philadelphia Financial Management of
San Francisco, LLC, its Investment Mana

By:

Name:Jordan Hymowit:
Title: Managing Membe

BOATHOUSE ROW I, LF

By:  Philadelphia Financial Management of
San Francisco, LLC, its Investment Mana

By:

Name:Jordan Hymowit:
Title: Managing Membe

[ Sgnature Page to Registration Rights Agreement ]




BOATHOUSE ROW OFFSHORE LTL

By:  Philadelphia Financial Management of
San Francisco, LLC, its Investment Mana

By:

Name:Jordan Hymowit:
Title: Managing Membe

OC 532 OFFSHORE FUND, LTI

By:  Philadelphia Financial Management of
San Francisco, LLC, its Investment Mana

By:

Name:Jordan Hymowit:
Title: Managing Membe

[ Sgnature Page to Registration Rights Agreement ]




Exhibit 10.3

SECURITIES PURCHASE AGREEMENT
by and among
META FINANCIAL GROUP, INC.

and

PATRIOT FINANCIAL PARTNERS I, L.P.
and

PATRIOT FINANCIAL PARTNERS PARALLEL I, L.P.
(collectively, the “Buyers”)

June 25, 2015
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the_“ Agreeméptdated as of June 25, 2015, by and among Meta HalaBmup, Inc.
a Delaware corporation, with headquarters locatesb@l South Broadband Lane, Sioux Falls, Southoizak7108 (the “ Company, anc
Patriot Financial Partners Il, L.P., a Delawareitéd partnership, and Patriot Financial Partneralid I, L.P., a Delaware limited partners
(each, a “ Buyet and, collectively, the “ Buyery. Certain defined terms used herein are liste8éction 9(a)

WHEREAS:

A. The Company and each Buyer is executing and deliyahis Agreement in reliance upon the exemptimmf securitie
registration afforded by Section 4(a)(2) of the Ba®s Act of 1933, as amended (the “ 1933 Agtand Rule 506 of Regulation D (*
Regqulation D’) as promulgated by the United States SecuritiesExchange Commission (the * SEXQinder the 1933 Act.

B. The Buyers wish to purchase, and the Company withssll, upon the terms and conditions statedis Agreement, certs
shares of common stock, par value $0.01, of the gz (the “ Common Stoch.

C. Contemporaneously with and as a condition to thesi@y, the Company and the Buyers will enter infRRegyistration Righ
Agreement pursuant to the terms of which the Com=all file a registration statement with respiecthe resale of the shares of Comi
Stock purchased by the Buyers hereunder.

D. The Company desires to issue and sell additioraleshof Common Stock pursuant to one or more gihieate placemen
with Other Investors, which sales are intendedldésec simultaneously with the Closing hereundertauah other times as the parties the
shall agree (the * Other Private Placeméhts

E. The Companys Board of Directors has approved the transactmmgemplated by this Agreement and the Other R
Placements.

NOW, THEREFORE, the Company and the Buyers hergbgeaas follows:

1. PURCHASE AND SALE OF COMMON STOCK

(a) Shares of Common StockSubject to the satisfaction (or waiver) of thenditions set forth in_Sectionsdhd _6below, the
Company shall issue and sell to each Buyer, anld Bager agrees to purchase from the Company, o€liing Date, the number of share
Common Stock set forth opposite such Buyer's nam&chedule httached hereto (the number of shares of Commork Sim purchased |
the Buyers, collectively, are referred to hereirhes" Shares).

(b) Closing The closing (the “ Closin® of the purchase of the Shares by the Buyers shallrcat the offices of Katten Muct
Rosenman LLP, 525 W. Monroe Street, Chicago, IL6306The date and time of the Closing (the “ Clgsipate”) shall be substantial
concurrently with the consummation of the Acqusiti subject to the satisfaction or waiver (to theept permitted by applicable law) of -
conditions to the Closing set forth in Sectionartl_ 6below by the parties hereto (other than those timmdi required to be satisfied on
Closing Date, in which case such conditions shallehbeen so satisfied or waived as of the Closiatg)Dor such other date and time ¢
mutually agreed to by the Company and the Buyers.




(c) Purchase PriceThe aggregate purchase price for all the Sharbs purchased by the Buyers (the * Purchase Priskall b¢
an amount equal to $5,000,035.32, and the portitheoPurchase Price for the Shares to be purchasedch Buyer shall be the product o
$42.98, multiplied by (ii) the quotient of (A) tireimber of Shares to be purchased by such Buyeuhéee, divided by (B) the total numbe:
Shares to be purchased by all of the Buyers hesrund

(d) Form of Payment On the Closing Date, (i) each Buyer shall payhi® Company at Closing its ratable share of thehs
Price, as set forth on_Schedulattached hereto, for the Shares issued and saddo Buyer at the Closing, by wire transfer of indiméely
available funds in accordance with the Comparwtitten wire instructions which shall be giventb@ Buyers in writing not later than one
day prior to the Closing Date, and (ii) the Compahgll instruct its transfer agent, ComputershatesfTlCompany, N.A. (the Transfer Ager
"), to issue and deliver to each Buyer its Sharessingle stock certificate, free and clear of alkriesve legends (except as expressly prov
in Section 2(ihereof), evidencing the number of Shares beinghased by such Buyer.

2. BUYERS REPRESENTATIONS AND WARRANTIES As of the date hereof, and as of the ClosingePaach Buyer jointly ai
severally represents and warrants that:

(a) Organization; Authority Such Buyer is a limited partnership duly formealjdly existing and in good standing under th&s
of the jurisdiction of its organization with thegugsite power and authority to enter into and tastonmate the transactions contemplate
this Agreement and each other Transaction Docuteewhich it is or will be a party and otherwisedarry out its obligations hereunder .
thereunder. This Agreement and each other TransaBibcument to which it is or will be a party halveen, or when executed and delivi
will have been, duly authorized, executed and éedid by such Buyer and constitute or, when execaneddelivered, will constitute the leg
valid and binding obligations of such Buyer, enmble against such Buyer in accordance with thespective terms, except as <
enforceability may be limited by general principlEsequity or applicable bankruptcy, insolvencyprganization, moratorium, liquidation
similar Laws relating to, or affecting generallgetenforcement of applicable creditors’ rights esrdedies.

(b) No Public Sale or Distribution Such Buyer is acquiring its Shares for its owooaint and not with a view towards, or
resale in connection with, the public sale or distion thereof, except pursuant to sales regidtereexempt from the registration requirem
under the 1933 Act; providechowever, that by making the representations herein, sugreBdoes not agree to hold any of the Sharesnfy
minimum or other specific term and reserves thétrig dispose of the Shares at any time in accaalavith or pursuant to a registrat
statement or an exemption from the registratioruiregnents under the 1933 Act. Such Buyer doespnegently have any agreemen
understanding, directly or indirectly, with any Ban to resell or distribute any of the Shares afation of the 1933 Act.




(c) Accredited Investor Status; Sophistimati

0] Such Buyer is an “accredited investor” as that terahefined in Rule 501(a) of Regulation D.

(i) Such Buyer has, by reason of its business and diaaexperience, such knowledge, sophistication exgerience i
financial and business matters and in making imrest decisions of the type contemplated herebyithatcapable of (_A evaluating th
merits and risks of an investment in the Sharesraaking an informed investment decision, {| Brotecting its own interests (financially
otherwise), and ( ¢ bearing the economic risk of such investmengfoindefinite period of time.

(d) Reliance on Exemptions Such Buyer understands that the Shares are lodfeged and sold to it in reliance on spe
exemptions from the registration requirements oité¢hStates federal and state securities lawslztdtie Company is relying in part upon
truth and accuracy of, and such Bugetbmpliance with, the representations, warrantigegements, acknowledgments and understandil
such Buyer set forth herein in order to determheeavailability of such exemptions and the eligipibf such Buyer to acquire the Shares.

(e) Certain Securities TransactionBuring the period (the “ Pr&nhnouncement Perio) beginning with the date on which si
Buyer commenced discussions with the Company ipe&sof the transactions contemplated hereby adithgron the date of the Pf&esinc
8-K filing (as defined below), neither such Buyer mmy Affiliate controlled by such Buyer, nor to tkeowledge of such Buyer any Affilie
controlling such Buyer or under common control watich Buyer, has entered, or will enter, into aaypgdaction in respect of or involving
Common Stock or any Convertible Securities or Q@jancluding any purchase or sale, derivative @ldging transaction, other than
transactions contemplated by this Agreement. Withioniting the foregoing, during the PAsnouncement Period, such Buyer has not
will not engage in any transaction constitutingsadrt sale” §s defined in Rule 200 of Regulation SHO underSbeurities Exchange Act
1934, as amended (the “ 1934 Ayt of shares of Common Stock or establish an ofpert equivalent position”Within the meaning of Ru
16a-1(h) under the 1934 Act) with respect to then®wmn Stock.

() Information. Such Buyer and its advisors, if any, have resgt@ll materials relating to the business, finarzzes operations
the Company and materials relating to the offer sald of the Shares which have been requesteddbyBuyer. Such Buyer and its advisor
any, have been afforded the opportunity to ask tepres of, and have received answers from, the Compagarding the Company and
transactions contemplated hereby. Neither suchirieg nor any other due diligence investigatioosducted by such Buyer or its advisor
representatives, nor any other statement madedbyBuyer in this Section 2shall modify, amend or affect the Company@presentations a
warranties contained herein or such Bugeight to rely thereon. Such Buyer understanas itis investment in the Shares involves a
degree of risk. Such Buyer has sought such acitmyriegal and tax advice as it has considered ssarg to make an informed investnr
decision with respect to its acquisition of the i®isa




(9) No Governmental Review Such Buyer understands that no United Staterdédr state agency or any other governme
governmental agency has passed on or made any mesoaiation or endorsement of the Shares or theefggror suitability of the investmen
the Shares nor have such authorities passed upamdorsed the merits of the offering of the Shares.

(h) Transfer or ResaleSuch Buyer understands that:

0] the Shares have not been and, except as provided Registration Rights Agreement, are not bedgistered under t|
1933 Act or any state securities Laws, and maybsobffered for sale, sold, assigned or transfetneléss (_A) subsequently registet
thereunder and sold, assigned or transferred pursoi@n effective registration statement,  &ich Buyer shall have delivered to the Com,
an opinion of counsel reasonably acceptable tdCbimpany, which opinion shall be in a form reasopatuceptable to the Company and
transfer agent for the Common Stock, to the eftieat such Shares to be sold, assigned or trandfeeee been or are being sold, assign:
transferred pursuant to an exemption from suchstegion, or (_C) such Buyer provides the Company with reasonablurance, ar
certifications to the effect, that () lsuch Shares have been or are being sold, assigrieahsferred pursuant to Rule 144 promulgatetbuthe
1933 Act (or a successor rule thereto) (* Rule 'Mdr Rule 144A promulgated under the 1933 Actgaccessor rule thereto) (* Rule 1447
or (1)) such Buyer is not an Affiliate of the Company ahé Shares can then be sold by such Buyer purdoaRule 144 without ar
restrictions or limitations thereunder and withoaimpliance with the current public information regment thereof;

(ii) any sale of the Shares made in reliance on RuleotRule 144A shall be made in accordance withténes of Rul
144 or Rule 144A, as applicable, and, further,feR144 or Rule 144A is not applicable, any resdldhe Shares under circumstances in w
the seller (or the Person through whom the salaade) may be deemed to be an underwriter (asdhatis defined in the 1933 Act) ir
require compliance with some other exemption unickerl 933 Act or the rules and regulations of th€ $ttereunder; and

(iii) except as set forth in the Registration Rights A&grent, neither the Company nor any other Persamdgr an
obligation to register the Shares under the 193BoA@ny state securities Laws or to comply wite trms and conditions of any exemp
thereunder.

The Shares may be pledged in connection with a idaanargin account or other loan or financinggagement secured by
Shares and such pledge of Shares shall not be deenie a transfer, sale or assignment of the ShHageeunder, and, except as require
applicable Law, such Buyer shall not be requirecptovide the Company with any notice thereof oreottise make any delivery to 1
Company pursuant to this Agreement, including 88stion 2(h) in connection with such a pledge.




0] Legends Such Buyer understands that the stock certékaepresenting the Shares, except as set fortkwvpshall bear ar
legend as required by the “blue sky” laws of aratesiand a restrictive legend in substantially tilofving form (and a stopransfer order me
be placed against transfer of such stock certé&at violation of the restrictions on transfer feeth herein):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVINOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT'DR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANERRED OR ASSIGNED (l) IN THE ABSENCE OF
(A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECWRES UNDER THE 1933 ACT OR (B AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE @MPANY, IN FORM AND SUBSTANCE
REASONABLY ACCEPTABLE TO THE COMPANY AND THE TRANSER AGENT FOR THE COMPANY’S
COMMON STOCK, THAT REGISTRATION IS NOT REQUIRED UNER SAID ACT AND APPLICABLE STATE
SECURITIES LAWS OR (II) UNLESS SOLD PURSUANT TO REL144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY B PLEDGED PURSUANT TO AN AVAILABLE
EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT.

The legend set forth above shall be removed andCtimapany shall issue one or more certificates withreuch legend to the holder of
Shares upon which it is stamped, unless otheneigeired by state securities Laws, if (i) such Stare registered for resale and shall be r
pursuant to an effective registration statementeurtde 1933 Act, (ii) such Buyer shall have deledeto the Company an opinion of coul
reasonably acceptable to the Company, which opisfail be in a form reasonably acceptable to the@amy and the transfer agent for
Common Stock, to the effect that such Shares mdsebéy sold without restriction or limitation witlut registration under the 1933 Act, or
such holder provides the Company with reasonalderaace, and certification to the effect, that | he Shares have been or are being
assigned or transferred pursuant to Rule 144 oe R&A or (_B) such holder is not an Affiliate of the Companyldahe Shares can be solc
such holder pursuant to Rule 144 without any retsris or limitations under Rule 144 and withouingiiance with the current pub
information requirement thereof.

@) No Conflicts The execution, delivery and performance by $uafer of this Agreement and the other Transactiooubnent
to which it is or will be a party and the consumimratoy such Buyer of the transactions contemplagrgby and thereby, will not (i) result i
violation of the organizational or formation docurteof such Buyer, (ii) conflict with, or constieua default (or an event which with notict
lapse of time or both would become a default) undegive to others any rights of termination, adment, acceleration or cancellation of,
agreement, indenture or instrument to which sucheBis a party, or (iii) result in a violation ofia Law (including federal and state secur
Laws) applicable to such Buyer, except in the adsgdauses (iiand (iii) above, for such conflicts, defaults, rights or at@ns which woul
not, individually or in the aggregate, reasonabdy dxpected to have a material adverse effect oraiigy of such Buyer to perform
obligations hereunder.




(k) Bank Reqgulatory AgenciesNeither the Buyers nor their Affiliates are regd to obtain any consent, authorization or oxfe
or make any filing or registration with, any bamgulatory authority or agency, including, but notited to, the Federal Reserve, in ordel
the Buyers to execute or deliver this Agreemerdror of the other Transaction Documents to whidbk @r will be a party or perform any
their obligations under or as contemplated by fgseement or any of the other Transaction Documémtshich it is or will be a party
accordance with the terms hereof or thereof. Withtmiting the generality of the foregoing sentencthe Buyers are not
“control” (rebuttably or otherwise, as such ternmuied in 12 C.F.R. Part 238) and have not actemmtert, and are not “acting in concert
within the meaning of 12 C.F.R. §238.31(b)(2) oy, @®ith any Person (including any of its Affiliaje® knowingly participate in joint activi
or parallel action towards a common goal of acqgirtontrol of the Company, whether or not pursuardn express agreement, such tf
would result in the Buyers or any of their Affilest to be determined by the Federal Reserve (cAhave the power, directly or indirectly.
exercise a controlling influence over, or direbe management or policies of the Company or ani8iany, ( B) to have acquired, or to
attempting to acquire, control (rebuttably or ottiee, as such term is used in 12 C.F.R. Part 288he Company or any Subsidiary,
otherwise be required to register as a savingslaaud holding company, as such term is defined inC1I2.R. § 238.2(m), ( ¢ to be a
“affiliate” (as defined under 12 C.F.R. § 238.2(a)) of any Slidnsi, such that any transactions between the Buged such Subsidiary wo
be subject to compliance with 88 23A and 23B of Flederal Reserve Act or Regulation W, 12 C.F.Rt P28, or (_D) to be an “insider” g
defined in 12 C.F.R. § 215.2) of the Company or 8npsidiary such that any transactions betweemBtlyers and their Affiliates, on the ¢
hand, and the Company and such Subsidiary, ontttes,avould be subject to compliance with Regulativof 12 C.F.R. § 215.

)] Status of the BuyersNeither the Buyers nor any of their Affiliatdsadl, as a result of the Buyers entering into, erf@rming
under, this Agreement and the other TransactioruBents to which they are or will be a party { Aave the power, directly or indirectly,
exercise a controlling influence over, or dirette tmanagement or policies of the Company or anysiflidy, (_B) be in “control” of the
Company or any Subsidiary, as such term is usetRilC.F.R. Part 238, or otherwise be required téstegas a savings and loan holc
company, as such term is defined in 12 C.F.R. 8488, or (_C) be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of any $lidyi,
such that any transactions between the BuyersaidSubsidiary would be subject to compliance \8&123A and 23B of the Federal Res
Act or Regulation W, 12 C.F.R. Part 223.

(m) Stock Ownership Neither such Buyer nor any of its Affiliates ovseneficially or of record any Common Stock or @
securities of the Company other than, (i) () An the case of Patriot Financial Partners Il,.|L[R) as of the date hereof, 115,453 shar:
Common Stock (the “ Patriot Previously Acquired @isd), and (y) as of the Closing Date, the Patriot Preslipi\cquired Shares and 1
Shares purchased by it hereunder, and) (iBthe case of Patriot Financial Partners PdrHll&..P., (x) as of the date hereof, 19,547 skaui
Common Stock (the “ Patriot |l Previously AcquirBtares’), and (y) as of the Closing Date, the Patriot Il Ryasly Acquired Shares and
Shares purchased by it hereunder, and (ii) in #s® ©f any such Affiliate, shares of capital sto€khe Company that are held through
mutual fund holdings of such Affiliate.




(n) Residency Such Buyer is formed in the State of Delaware ite principal place of business is located in @emmonwealt
of Pennsylvania.

(0) No Broker Such Buyer has not engaged any broker or othlas agent in connection with its purchase of 8teres.

3. REPRESENTATIONS AND WARRANTIES OHE COMPANY. The Company represents and warrants to each Beyaf the
date hereof and as of the Closing Date that, exaspbtherwise disclosed or incorporated by referemcd readily apparent in: (i)
Company’s Annual Report on Form KOfor the fiscal year ended September 30, 2014argr of its other reports and forms filed with
furnished to the SEC under Section 12, 13, 14 ¢d)1&f the 1934 Act after September 30, 2014 arntdigy available before the date of t
Agreement and, solely with respect to the reprediams and warranties made by the Company in tigieédment as of the Closing Date
such other reports and forms filed or furnishedh®y Company with the SEC under the 1934 Act afterdate of this Agreement and publ
available before the Closing Date (in each caskiding any amendments or supplements thereto, xuoitiding risk factors and/or any otl
disclosures of risks included in any forwdeaking statement disclaimers or other statemdrds dre similarly nonspecific and are predic
and forwardlooking in nature); or (ii) the disclosure letteatdd as of the date hereof separately providedet@Btiyers in connection with, ¢
containing qualifications or information with regpéo the provisions of, this Agreement and, wigbpect to the representations and warre
made by the Company in this Agreement as of thei@pDate, as set forth in any disclosure lettdivdeed to each Buyer prior to the Clos
Date pursuant to Section 4(nhereofsolely for purposes of the representations andaméies made by the Company in this Agreement
the Closing Date (such disclosure letter, and, mgdi@ble, as supplemented by the disclosure sdbgdielivered pursuant tBection 4(n
hereof, the “ Disclosure Letté), it being agreed that a disclosure set forth on@anyicular Schedule of the Disclosure Letter shalstitutt
disclosure on each other Schedule thereof providedreadily apparent that the information so tised on the first Schedule shall appl
such other Schedule or the representation and mgraa to which such Schedule relates.

(a) Organization and Qualification The Company and the Subsidiaries other thl@taBank are entities duly organized
validly existing and in good standing, and MetaB@n&uly organized and validly existing, under ttevs of the jurisdiction in which they ¢
formed, and have the requisite power and authdsizad own their properties and to carry on theisihess as now being conducted. Eax
the Company and the Subsidiaries is duly qualifisch foreign entity to do business and is in gdadding in every jurisdiction in which
ownership of property or the nature of the busiresslucted by it makes such qualification necessayept to the extent that the failure t
so qualified or be in good standing would not reabdy be expected to have a Material Adverse Effect

(b) Status of Company and Subsidiarieshe Company is a savings and loan holding compander the Home Ownerkban Ac
of 1933, as amended (* HOLA, regulated and supervised primarily by the Boafdovernors of the Federal Reserve System (thedere
Reserve). MetaBank is a federally chartered stock savingklohuty organized and validly existing under HOLAdaregulated and supervis
primarily by the Office of the Comptroller of theuency (the “ OCC). The deposit accounts of MetaBank are insured @ppdicable limit:
by the Deposit Insurance Fund, which is administdrne the Federal Deposit Insurance Corporation (thBIC "), and no proceedings for 1
termination or revocation of such insurance aredpenor, to the Knowledge of the Company, threaden&he federal stock savings b
charter of MetaBank complies in all material redpewith applicable Law. MetaBank is considered Itweapitalized” under the prom,
corrective action provisions of the Federal Deplstirance Act (12 U.S.C. § 18310 and 12 C.F.R. 5G5).




(c) Authorization; Enforcement; Validity The Company has the requisite power and aushtwitenter into and perform
obligations under the Transaction Documents andswe the Shares in accordance with the terms hefid® execution and delivery by
Company of this Agreement and the other Transadocuments by the Company and the consummatiomédybmpany of the transactic
contemplated hereby and thereby, including theaisse of the Shares, have been duly authorized o timpany’s board of directors (the *
Board of Directors’). No further corporate consent or authorizatisrequired by the Company, the Board of Directmrdhe Company
stockholders in connection with the execution aalivdry by the Company of this Agreement or anyhaf other Transaction Documents
the performance of the Compasyobligations hereunder and thereunder, includiregissuance of the Shares. This Agreement has bae
when executed and delivered by the Company at thsir@, each other Transaction Document will bdy daxecuted and delivered by
Company and constitute (or when executed and deliveill constitute) the legal, valid and bindingligations of the Company, enforcee
against the Company in accordance with their reésmeterms, except as such enforceability may tmétéid by general principles of equity
applicable bankruptcy, insolvency, reorganizatimoratorium, liquidation or similar Laws relating tr affecting generally, the enforcemer
applicable creditors’ rights and remedies.

(d) Issuance of Shares; No Restrictions cem3fier. Upon the issuance of and payment for the Shiarescordance with th
Agreement, such Shares will be validly issuedyfplhid and nonassessable, and free and clear lidradl and/or restrictions on transfer (o
than restrictions on transfer provided for by aqaihle federal and state securities Laws or expr@selided for herein) and will not be subj
to preemptive rights of any other stockholder &f @ompany. Subject to the accuracy of the reptagens and warranties of each Buye
this Agreement, the offer and sale by the CompdrnigeoShares to the Buyers hereunder will be exdropt registration under the 1933 Act.

(e) No Conflicts Except as set forth on Schedule 3fethe Disclosure Letter, the execution, delivend gperformance of th
Agreement by the Company and the consummation &yCibmpany of the transactions contemplated heriglgjudling the issuance of t
Shares) will not (i) violate the Certificate of brporation or the Bylaws, (ii) violate, conflict thi or constitute a default (or an event wi
with notice or lapse of time or both would becomdedault) under, or give to others any rights ofri@ation, amendment, acceleratior
cancellation of, any agreement, indenture or imsémut to which the Company or any of the Subsid$aisea party, (iii) assuming the filing o
Form D and state securities Law filings, and sulitgs or notices as are required by the Princidatket (or the rules and regulations there
result in a violation of any Law, or rules and riagions of the Principal Market, applicable to iempany or any of the Subsidiaries ol
which any property or asset of the Company or drth@ Subsidiaries is bound or affected or (ivutes or require the creation or imposit
of any lien upon or with respect to any of the mnies or assets of the Company or any of the 8idris, except in the case_of clausesafii)
(iv) , as would not reasonably be expected to have arfbAdverse Effect.




() Consents Neither the Company nor any of the Subsidiaisesequired to obtain any consent, authorizatioromier of, o
make any filing or registration with, any court,vgonmental agency (including the OCC or the Fed®aderve), or any regulatory

self-regulatory agency (including the Principal Market)any other Person in order for the Company taebe deliver or perform any of

obligations under or contemplated by this Agreenrematccordance with the terms hereof, other thathé filing with the SEC of a Form D a
any the filings contemplated by Section 4(j), &)y other filings as may be required by any stateisties agencies, and (iii) such filings as
required by the Principal Market (or the rules apglulations thereof).

(9) No General Solicitation; Placement Agsriees None the Company or any of the Subsidiariesngrad their Affiliates, no
any Person acting on its or their behalf, has eedag any form of general solicitation or genemertising (within the meaning of Regulat
D) in connection with the offer or sale of the Sfsar The Company shall be responsible for the payofeany placement agestfees, financii
advisory fees, or brokersommissions (other than for Persons engaged by bebalf of the Buyers or any of the Other Investoelating to ¢
arising out of the transactions contemplated herebge Company shall pay, and hold each Buyer hessnhgainst, any liability, loss
expense (including, without limitation, reasonadtimrney’s fees and out-giecket expenses) arising in connection with anycfaened by an
placement agent, financial advisor or broker clagnio have been engaged by the Company, or tovegerhave been acting on
Companys behalf, in connection with the transactions compated hereby. Neither the Company nor any ofShbsidiaries has engaged
placement agent or other similar agent in conneatiith the sale of the Shares.

(h) No Registration Due to Integrated OffgrinNone of the Company, the Subsidiaries, any efAffiliates of the Company, a
any Person acting on their behalf has, directlindirectly, made any offers or sales of any seguwitsolicited any offers to buy any secul
under circumstances that would require registratibthe offer or sale to the Buyers of any of tHe®s under the 1933 Act. None of
Company or the Subsidiaries or any Person actinthein behalf will take any action or steps refdrte in the preceding sentence that wi
require registration of the offer or sale to they8us of any of the Shares under the 1933 Act (eb@ggontemplated by the Registration Ri
Agreement).

() Application of Takeover and Other Prdiews; Rights Agreement The Company and its Board of Directors have riakh
necessary action, if any, in order to render inigpple any control share acquisition, business doation, poison pill (including ar
distribution under a rights agreement) or otherilsimantitakeover provision under the Certificate of Incogimn or any certificates
designations or the Laws of the jurisdiction offasmation or incorporation which is or could be@mapplicable to any Buyer as a result o
transactions contemplated by this Agreement, inotuthe Company’s issuance of the Shares and tlgerBuownership of the Shares.




@) SEC Documents; Financial Statements

0] Except as set forth on Schedule 3(jif)the Disclosure Letter, since September 30, 26HelCompany has timely fil
with or furnished to the SEC all forms, reportshestules, statements, certificates and other doctsnrequired to be filed by it with
furnished by it to the SEC pursuant to the repgrtiaquirements of the 1934 Act (all of the foregpfiled or furnished since September
2014 and prior to the date hereof being hereinaéifarred to as the * SEC Documeiits As of their respective dates, the SEC Docun
complied in all material respects with the requiess of the 1934 Act, and the rules and regulatmhthe SEC promulgated thereun
applicable to the SEC Documents, and none of theé BBcuments, at the time they were filed with amfshed to the SEC, contained
untrue statement of a material fact or omittedt&tesa material fact required to be stated theveinecessary in order to make the staten
therein, in the light of the circumstances undeiciwlthey were made, not misleading. There areuistanding unresolved written comme
from the SEC with respect to any SEC Document.

(i) As of their respective dates, the consolidatednfine statements of the Company and the Subsidianigluded in th
SEC Documents complied as to form in all mateabects with applicable accounting requirementstlamgublished rules and regulation
the SEC with respect thereto as in effect as ofithe of filing. Such financial statements () Ahave been prepared from, and are in accort
in all material respects with, the books and resafithe Company and the Subsidiaries, X llave been prepared in accordance with G/
consistently applied, during the periods involvedoept (1) as may be otherwise indicated in sutdnfiial statements or the notes theret
(2) in the case of unaudited interim statementthéocextent they may exclude footnotes or may Imelensed or summary statements), angd ( C
fairly present in all material respects the finahgosition of the Company as of the dates theamof the results of its operations, chang:
stockholders’ equity and cash flows for the peridten ended (subject, in the case of unauditedratatts, to normal year-end adjustments)
Since the date of the most recent balance sheleidient in the SEC Documenthie Company has not effected any change in anyadedl
accounting or accounting practice, except for arghschange required because of a concurrent char@AAP, nor has it been advised by
independent registered accounting firm or any Guwental Entity that any such change in method ebawcting or accounting practice
appropriate.

(iii) Solely to the extent that the Sarbam®dey Act of 2002, as amended, and the rules agdlagons promulgated by t
SEC and the Principal Market thereunder (colletyivine “ Sarbane®xley Act”) have been applicable to the Company, the Compain
compliance in all material respects with any primrisof the Sarbanes-Oxley Act applicable to the @any.

(k) Accuracy of Information All factual information, taken as a whole, fuginéd by or on behalf of the Company in writinghe
Buyers on or prior to the date of this Agreement garposes of this Agreement and all other suckugddnformation, taken as a whc
furnished by the Company on behalf of itself ane Bubsidiaries in writing to the Buyers pursuanth® terms of this Agreement does
when taken together with the SEC Documents, corgainuntrue statement of a material fact or omistaie any material fact necessar
order to make the statements made therein, inighe ¢f the circumstances under which they were enadt misleading; providedhowever,
that with respect to any projected financial infation or forwardiooking statements, business assumptions, stratggits or simile
information, the Company represents only that suébrmation was prepared in good faith based upssumptions, and subject to s
qualifications, believed to be reasonable at tmetiThe Company understands and confirms that the Buy#irrely on the representations
warranties contained in this Sectioin3&ffecting transactions in securities of the Camp
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)] Absence of Certain Changes

0] Except as disclosed in Schedule 3(Bixhe Disclosure Letter or in the SEC Documenits;es September 30, 2014,
event or events have occurred that, individuallyirothe aggregate, has had, or would reasonablgxpected to have, a Material Adve
Effect.

(ii) Except as set forth in Schedule 3()¢@f)the Disclosure Letter or in the SEC Documeritg;es September 30, 2014, e
of the Company and each Subsidiary has conduddilifiness in the ordinary course of business stemsiwith past practice, and during s
period neither the Company nor any Subsidiary has:

(A) issued any note, bond, or other debt security @ated, incurred, assumed, or guaranteed any |rdtedse fc
borrowed money or capitalized lease obligationividdally or in the aggregate, in excess of $250;00

(B) (x) acquired any other Person (or any significansibess, portion or division thereof), whether bgrger
consolidation or reorganization or by purchaseuashsPersors assets or capital stock or otherwise and/orgyhinated and/or made mate
modifications to any material provisions of anyegmnents evidencing or relating to the transactileseribed in the preceding clause;(x)

© incurred any material loss except for losses adetyuprovided for on the Comparsymost recent balance st
included in the SEC Documents and expenses assddaidth this transaction;

(D) in the case of the Company, declared or paid avigelds;

(E) sold any material assets outside the ordinary ecofrbusiness;

(F) experienced any material change in asset conciemisaas to customers or industries or in the nadu sourc
of its liabilities or in the mix of interest-beagrnversus noninteretearing deposits such that any such material chéwagehad, or ci
reasonably be anticipated to have, a Material Asky&ffect; or

(G) committed to any of the foregoing.

(iii) Neither the Company nor any of the Subsidiariestalsn any steps to seek protection pursuant tdaniruptcy La
nor does the Company have any Knowledge or reasbelieve that its creditors intend to initiate dhwntary bankruptcy proceedings or
actual Knowledge of any fact that would reasondbbd a creditor to do so. The Company and the iSiabes, individually and on

consolidated basis, are not as of the date hemedfafter giving effect to the transactions contiatel hereby to occur at the Closing will
be, Insolvent.
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(m)  No Undisclosed Liabilities Neither the Company nor any of the Subsidiadesubject to any liabilities or obligations of i
nature (absolute, accrued, contingent or otherwidegh are not properly reflected or reserved agtaiim the Company financial statemer
included in the SEC Documents to the extent redguioebe so reflected or reserved against in acooedavith generally accepted accoun
principles in the United States except for, sinke tate of the most recent balance sheet includetid SEC Documents, liabilities
obligations (i) that are listed or disclosed_in &dhle 3(m)included in the Disclosure Letter, (ii) arising time ordinary course of busin
consistent with past practices, (iii) incurred untlégs Agreement or the securities purchase agretnmentered into with Other Investor:
connection with the Other Private Placements aroinnection with the transactions contemplated hecglithereby, or (iv) that have not h
and would not reasonably be expected to have,réitdevidually or in the aggregate, a Material Adse Effect.

(n) Conduct of Business; Regulatory Permits

0] The Company is not in violation of any term of @srtificate of Incorporation, any certificate ofsignation, preferenc
or rights of any outstanding series of its preféretock or its Bylaws. No Subsidiary is in viotati of any term of its certification
incorporation or bank charter (as the case mayadwg) certificate of designation, preferences ontégf any outstanding series of its prefe
stock or its bylaws (as amended, if at all).

(ii) The Company is not in violation in any materialpest of any of the rules, regulations or requiretnerf the Princip:
Market and has no Knowledge of any facts or cirdamses that would reasonably lead to delistinguspsnsion of the Common Stock by
Principal Market in the foreseeable future. SiBeptember 30, 2014, ( Athe Common Stock has been listed on the Prinditzaket, (_B)
trading in the Common Stock has not been suspebgdlde SEC or the Principal Market (other than parg to ordinary marketwide circ
breakers and excluding ordinary temporary suspassio connection with announcements of material @amy news) and ( Cthe Compan
has received no communication, written or oralpfrihe SEC or the Principal Market regarding thepsuasion or delisting of the Comnm
Stock from the Principal Market.

(iii) The Company and the Subsidiaries possess all icatéi§, authorizations and permits issued by tharogpiate
regulatory authorities necessary for them to owrease their properties and assets and to conHaut respective businesses as pres
conducted, except where the failure to possess citificates, authorizations or permits has nat Aad would not reasonably be expecte
have, individually or in the aggregate, a MateAalverse Effect, and neither the Company nor any stigbsidiary has received any wril
notice of proceedings relating to the revocationnardification of any such certificate, authorizatior permit. The Company and
Subsidiaries have complied with and are not in ulefar violation in any respect of any Law, polioy guideline of any Governmental Ent
other than such defaults or violations that, indlilly or in the aggregate, would not reasonablyekgected to result in a Material Adve
Effect. To the Knowledge of the Company, neitlier Company nor any of the Subsidiaries is undegdtigation with respect to, or has b
threatened to be charged with or given notice oy, @olation of any Law, policy or guideline of argovernmental Entity, other than s
investigations or violations that, individually iorthe aggregate, would not reasonably be expdotessult in a Material Adverse Effect.
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(0) Investment Company Statu§he Company is not, and upon consummation of#te of the Shares will not be, @anvestmer
company”, or an “affiliated person” of, or “promater “principal underwriter” for, an “investmenbmpany”as such terms are defined in
Investment Company Act of 1940, as amended.

(P) Transactions With Affiliates Except as set forth in the SEC Documents andrdtian the outstanding stock options ar
unvested restricted stock disclosed on ScheduleoBfpe Disclosure Letter, none of the officersgdiors or employees of the Company or
of the Subsidiaries, or any of their respective iBariMlembers, is presently a party to any transactwith the Company or any of 1
Subsidiaries (other than for services as employeffisers, directors or consultants), including aontract, agreement or other arrangel
providing for the furnishing of services to or Iprpviding for rental of real or personal properyar from, or otherwise requiring payment
or from, any such officer, director, employee omiilg Member, or, to the Knowledge of the Companyy &orporation, partnership, trust
other entity in which any such officer, directom@oyee or Family Member has a substantial intesest an officer, director, trustee or parti

(@) Agreements with Requlatory AgencieBxcept as set forth on Schedule 3{fhe Disclosure Letter:

0] Since September 30, 2014, neither the Companymoofithe Subsidiaries is or has been subject yocaase and des
order, consent order, assistance agreement, cdpiative, supervisory agreement or other fornggeament or memorandum of understan
with, or a party to any commitment letter or simileadertaking to, or is subject to any formal doimal order or directive by, or is a recipi
of any supervisory letter from any Governmentaliignwhich places any restriction on the businesthefCompany or any Subsidiary (each, a
Requlatory Agreemeri).

(i) Since September 30, 2014, neither the CompanymoBabsidiary (A has been advised by any Governmental E
that it is contemplating issuing or requestingigoconsidering the appropriateness of issuing guesting) any Regulatory Agreement, or { B
has any obligation to submit a capital restoragitam.

(iii) Except for examinations conducted by a Governmeity in the ordinary course of the businesshaf Company ar

each Subsidiary, to the Knowledge of the Compamy Governmental Entity has initiated since Septener2014 or has pending ¢
proceeding, enforcement action or formal investigainto the business, disclosures or operationth@fCompany or any Subsidiary.
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(iv) Since September 30, 2014, no Governmental Entity fesolved any proceeding, enforcement action amdl
investigation into the business, disclosures orafns of the Company or any Subsidiary.

(v) There is no unresolved violation, criticism or epien by any Governmental Entity with respect to/ amport o
statement relating to any examination or inspectibthe Company or any Subsidiary, except wheréd stglation, criticism or exceptiol
would not reasonably be expected to have, indiVigwa in the aggregate, a Material Adverse Effect.

(vi) Since September 30, 2014, other than in the orginaurse of the Comparg/’business, there have been no fo
inquiries by, or disagreements or disputes witly, @overnmental Entity with respect to the busineggrations, policies or procedures of
Company or any Subsidiary.

n Equity Capitalization As of the date hereof, the authorized capitatisbf the Company consists of (i) 10,000,000 shat
Common Stock, par value $.01 per share, of whicbfake date of this Agreement, 6,965,129 are s 6,944,879 are outstanding
800,369 shares are reserved for issuance pursuaattirities outstanding as of the date of thissAgrent and exercisable or exchangeabl
or convertible into, shares of Common Stock, adB(@0,000 shares of preferred stock, par value $.01 per sbarehich as of the date of tl
Agreement none are issued and outstanding. Aduoh outstanding and reserved shares have beepopoiissuance will be, validly issued .
fully paid and nonassessable. Except for any sharbe issued in connection with the Acquisititre Transaction Documents, or as discl
in Schedule 3(rpf the Disclosure Letter: (i) none of the Compangapital stock is subject to preemptive rightsy other similar rights
any liens or encumbrances suffered or permitte¢thbyCompany; (ii) other than shares of Common Sisslable to the Buyers hereunde
the shares of Common Stock issued to any Othestav@ursuant to any Other Private Placement, #iseofiate hereof there are no outstan
options, warrants, scrip, rights to subscribe #dlscor commitments of any character whatsoevetirg) to, or securities or rights convert
into, or exercisable or exchangeable for, any ehptbck of the Company or any of the Subsidialdes;ontracts or arrangements by whick
Company or any of the Subsidiaries is or may becbmend to issue additional capital stock of the @any or any of the Subsidiaries
options, warrants, scrip, rights to subscribe &dlscor commitments of any character whatsoevextirej to, or securities or rights convert
into, or exercisable or exchangeable for, any eaptbck of the Company or any of the Subsidiar(#};except as provided in the Registral
Rights Agreement to be executed with the BuyershenClosing Date, and except for registration sgtat be granted to any Other Inve
pursuant to any registration rights agreement edtamto by the Company in connection with any OtPgvate Placement, as of the date he
there are no agreements or arrangements under wWrecBGompany or any of the Subsidiaries remainigated to register the sale of an)
their securities, whether presently outstandingemurities that may be issued subsequently, uheet 233 Act; (iv) there are no outstanc
securities or instruments of the Company or anthefSubsidiaries which contain any redemption milar provisions, and as of the date of
Agreement, there are no contracts, commitmentsrangements by which the Company or any of the igrges is or may become bounc
redeem a security of the Company or any of the ifligvges; (v) there are no securities or instrursesftthe Company containing amufilution
or similar provisions, other than provisions fouggble adjustments upon a stock split, stock @imi combination or similar recapitalizati
with respect to the Company’s capital stock; anl tfvee Company does not have any stock appreciatgits or “phantom stockplans o
agreements or any similar plan or agreement. €cCbmpanys Knowledge, no stockholder of the Company hasredtsto any agreeme
with any other stockholder with respect to the mgtbdf equity securities of the Company. The Comyplas furnished to the Buyers tr
correct and complete copies of the Company’s Gemtié of Incorporation, as amended and as in effacthe date of this Agreement (the
Certificate of Incorporatiof), and the Company’s Bylaws, as amended and efféat on the date of this Agreement (the “ Byldjvs
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(s) Subsidiaries Schedule 3(9)f the Disclosure Letter sets forth a complete acclirate list of all direct and indirect Subsidis
as of the date of this Agreement, showing in eaadeas of the date of this Agreement (as to each Subsidiary) the jurisdiction of
formation, and, with respect to each nehelly owned Subsidiary, the number of shares, nestip interests or partnership interests
applicable) of each class of its equity interesitharized, and the number outstanding, on the ofatieis Agreement and the percentage of
such class of its equity interests owned (direotlyndirectly) by the Company, and the number aireb covered by all outstanding optis
warrants, rights of conversion or purchase andlaimights as of the date of this Agreement. Altlee outstanding equity interests in eac
the Subsidiaries have been validly issued, arg fudid and norassessable and are owned by the Company or onererafithe Subsidiarie
free and clear of all liens. Except as set fontlschedule 3()f the Disclosure Letter, the Company or one orevafrthe Subsidiaries has
unrestricted right to vote, and (subject to limdas imposed by applicable Law) to receive divideadd distributions on, all capital securi
of the Subsidiaries as owned by the Company or Sutisidiary.

® Absence of Litigation Except as set forth in Schedule 2fftthe Disclosure Letter or as set forth in the SE@Cuments, the
is no action, suit, proceeding, inquiry or inveatign before or by the Principal Market, any copriblic board, government agency, arb
mediator, selfegulatory organization or body pending or, to r®wledge of the Company, threatened against @ctffg the Company
any of the Subsidiaries, or, to the Company’s Krealgke, any of the Company’s or the Subsidiariéficers or directors, that (i) is reasone
likely to have a Material Adverse Effect or (ii) qports to affect the legality, validity or enfordgigty of this Agreement or the consummatiot
the transactions contemplated by this Agreement.

(u) Properties and LeasesThe Company and the Subsidiaries have good arletable title to all real properties and all @
material properties and assets that purport todreed by them, in each case free from liens, encantas, claims and defects that would a
the value thereof or interfere with the use madwdre made thereof by them, except for such defaditle or liens, encumbrances and cle
that would not, individually or in the aggregateasonably be likely to result in a Material AdveEféect. The Company and the Subsidie
hold all leased real or personal property undeidvahd enforceable leases with no exceptions tladdvinterfere with the use made or tc
made thereof by them, and neither the Company nproé the Subsidiaries has any notice of any clafmany sort that has been asserte
anyone adverse to the rights of the Company orsac Subsidiary under any such leases, or affeotimgiestioning the rights of such entit
the continued possession of the leased premisespefor such title exceptions or claims that wontat, individually or in the aggrega
reasonably be likely to result in a Material AdweEfect.
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(v) Insurance The Company and each of the Subsidiaries argedsby insurers of recognized financial respotigibagains
such losses and risks and in such amounts as ciespangaged in a similar business would, in accaelavith good business pract
customarily be insured.

(w) Tax Status (i) Each of the Company and the Subsidiaries(h&s duly and timely filed (including pursuant to ajgplble
extensions granted without penalty) all materiat Reeturns required to be filed by it, ()Bpaid in full all Taxes due, whether or not shoag
due on such Tax Returns, other than such Taxeg lbeimested in good faith or such Taxes the nonpaywf which would not, individually -
in the aggregate, reasonably be likely to resuét Material Adverse Effect, and ()@nade adequate provision for any unpaid Taxegyeiodut
in the financial statements of the Company (in adaoce with GAAP); (ii) no material deficiencies fimy Taxes have been proposed, ass
or assessed in writing against or with respechioeaxes due by or Tax Returns of the Company gradithe Subsidiaries, which deficienc
have not since been resolved, except for Taxesopa]) asserted or assessed that are being contegiead faith by appropriate proceedi
and for which reserves adequate in accordance®MAAP have been provided in the financial statemehtse Company; and (iii) there are
material liens for Taxes upon the assets of eitheiCompany or its material Subsidiaries excepstatutory liens for current Taxes not yet
or liens for Taxes that are being contested in gagt by appropriate proceedings and for whicteress adequate in accordance with G,
have been provided in the financial statements®Qompany.

(x) Manipulation of Price The Company has not, and to its Knowledge no acteng on its behalf has, taken, directly
indirectly, any action designed to cause or toltésuthe stabilization or manipulation of the priof any security of the Company to facili
the sale of any of the Shares to the Buyers hesrund

) Shell Company StatusThe Company is not, and has never been, arris§tiee type described in paragraph (i) of Ruld.14

(2) U.S. Real Property Holding Corporatiorat86. The Company is not, nor has ever been, a U&. peperty holdin
corporation within the meaning of Section 897 & @ode.

(aa) _Allowance for Possible Loan Losse§he allowance for possible loan or credit los@es “ Allowance”) shown on th
consolidated balance sheets of each Subsidiargppkcable, included in the most recent SEC Documelated prior to the date of t
Agreement was, as of the dates thereof, adequéttar(the meaning of GAAP and applicable regulat@guirements or guidelines) to prov
for all known, reasonably anticipated or probalissks relating to or inherent in the loan and lgasé#olios (including accrued inter:
receivables) of such Subsidiary and other extessadrecredit (including letters of credit and commméints to make loans or extend credit
such Subsidiary as of the date thereof; providedwever, that there can be no assurance that future lagiflesot exceed the Allowance,
that additional provisions for loan losses will & required in future periods, and provided, fertlihat it is understood that the Company’
determination of the Allowance is subject to revieywthe Company bank regulator, which can require the establistirmEadditional gener
or specific allowances.
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(bb) _Intellectual Property Except as would not have a Material Adverse &ffé) the Company owns or has the right to us
Intellectual Property necessary to conduct itsiess as currently conducted (the “ Company InteilddProperty’) and (ii) to the Compang
Knowledge, no Person is infringing, violating orsayppropriating any Company Intellectual Property.

(cc) _No Disqualification Events None of the Company, any of its predecessoss daector, executive officer, other officer of
Company participating in the offering contemplakesteby, any beneficial owner (as that term is @efim Rule 133 under the 1934 Act)
20% or more of the Company’s outstanding votingitygsecurities, calculated on the basis of votimgvpr, any “promoter” gs that term
defined in Rule 405 under the 1933 Act) connectdith Whe Company in any capacity at the Closing Patey placement agent or de;
participating in the offering of the Shares and afysuch agents’ or dealerdirectors, executive officers, other officerstiggating in the
offering of the Shares (each, a “ Covered Pefsand, together, “ Covered Persdhss subject to any of the “Bad Actordisqualification
described in Rule 506(d)(1)(i) to (viii) under tAi®33 Act (a “_Disqualification Evert). The Company has exercised reasonable c:
determine (i) the identity of each person that Sowvered Person; and (ii) whether any Covered Resssubject to a Disqualification Eve
The Company has complied, to the extent applicatté, its disclosure obligations under Rule 506(pjler the 1933 Act. With respect to €
Covered Person, the Company has established pnasedeasonably designed to ensure that the Compmaeyves notice from each si
Covered Person of (i) any Disqualification Everatiag to that Covered Person, and (ii) any evlat would, with the passage of time, bec
a Disqualification Event relating to that Coverest$dn; in each case occurring up to and includimg@osing Date. The Company is not
any other reason disqualified from reliance upofeP06 of Regulation D under the 1933 Act for pugmof the offer and sale of the Shares.

4, COVENANTS.

€) Form D and Blue SkyThe Company agrees to file a Form D with respethe Shares as required under Regulation D@
provide a copy thereof to the Buyers promptly astech filing. The Company shall, on or before @lesing Date, take such action (if any
the Company shall reasonably determine is necessamder to obtain an exemption for or to qualifie Shares for sale to the Buyers a
Closing pursuant to this Agreement under applicablaurities or “Blue Skylaws of the states of the United States (or tointda exemptio
from such qualification), and shall provide evideraf any such action so taken to the Buyers orrior po the Closing Date. The Comp:
shall make all filings and reports relating to dffer and sale to the Buyers of the Shares requiretbr applicable securities or “Blue Skgivs
of the states of the United States following thes@ig Date.

(b) Reports For as long as the Buyers hold the Shares, timep@ny shall timely file all reports required tofiled with the SE(
pursuant to the 1934 Act from and after the datedfeand so long as the Company shall be requoretbtso under the 1934 Act. For as |
as the Buyers hold the Shares, if the Company tisetuired to file reports pursuant to the 1934, Acwill prepare and furnish to the Buy
and make publicly available in accordance with Rudd(c) such information as is required for the &usyto sell the Shares under Rule 144.
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(c) Listing. Subject to the occurrence of the Closing, then@any shall promptly secure the listing of all bé tShares upon t
Principal Market and, at all times while the Comn&inck is listed on the Principal Market, and forleng as the Buyers hold the Shares,
maintain such listing of all Shares. The Compamllsuse its commercially reasonable efforts tontan authorization for the Common St
for quotation on the Principal Market or any otleigible Market, and so long as the Buyers collegii own at least 33% of the numbe
Shares originally purchased hereunder, neitherCGbmpany nor any of the Subsidiaries shall take actyon which would reasonably
expected to result in the delisting or suspensibthe Common Stock on the Principal Market or atiyeo Eligible Market (other than
connection with a change of listing to another BBligg Market and excluding ordinary temporary sugi@ms in connection with announcem
of material Company news). The Company shall plafig@s and expenses in connection with satisfyisgbligations under this Section 4(c)

(d) _Conduct of the BusinessCommencing on the date hereof and ending ordhier of the Closing Date and the date that
Agreement shall terminate in accordance with Sadibereof (the “ Interim Periot), the Company shall, and shall cause each Subsitti
use commercially reasonable efforts to carry onmathtain and preserve its business in the ordinatyse of business; providethowever,
that nothing contained in this sentence shall lipieclude or require any actions that the BoarBioéctors or the board of directors of s
Subsidiary (as the case may be) may, in good fdigermine to be inconsistent with their dutiestter Company’s or such Subsidiay’
obligations under applicable Law; and, providddrther, that nothing contained in this sentence shalitlon preclude the Company or sl
Subsidiary from terminating any contract, licerlean or other extension of credit made or exterideghy borrower, customer or other obli
or other agreement or right, or entry into the Base Agreement, as the Company or such Subsidisuthe case may be, shall in its good
judgment deem necessary, appropriate or advis

(e) Access to Information During the Interim Period and upon reasonableaade written notice from the Buyers, the Comj
shall (and shall cause each of the Subsidiariegrm)ide to officers, directors, managers, emplgyaecountants, counsel, consultants, ad\
and representatives of the Buyers (collectivelg, tBuyer Representativél solely for the purpose of evaluating the transasticontemplate
by this Agreement, reasonable access, during ndvosahess hours, to members of the Company Exectitsam and to such other employ
of the Company and the Subsidiaries as specificaggroved by a member of the Company Executive Tean to the assets, properi
agreements, books and records of the Company an8uhsidiaries. During the Interim Period, the @any shall and shall cause each o
Subsidiaries to (i) furnish promptly to a Buyer Regentative all information concerning its finanagserations, business, properties, persc
and condition (financial or otherwise), and resptmauch inquiries, in each case as may from tinente be reasonably requested by :
Buyer Representative, and (ii) use commerciallysoeable efforts to make available during normalidmss hours to such Bu
Representative, upon request, the appropriate ithdils (including management, personnel, employa#syneys, accountants and o
professionals) for reasonable inquiries regardivg@ompany’s and the Subsidiarifigances, operations, business, properties, peet@am
condition (financial or otherwise). Notwithstandithe foregoing provisions of this Section 4(e)othing contained herein shall require
Company or any of the Subsidiaries to discloseiafoymation to the extent that the Company reashyniadlieves that ( § such information
a trade secret or competitively sensitive proprieiaformation or because there exists, or the Camypreasonably believes there exis
conflict or a potential conflict of interest betwethe Company and any Buyer, § gisclosure would cause a violation of any apjiedaw o
any confidentiality agreement or undertaking ireeffand binding upon the Company or such Subsidiafyz) disclosure would cause a risk
a loss of privilege to the Company or such Subsjdim which case with respect to clause @x)(y) the parties hereto will make appropr
substitute disclosure arrangements, if such arraegés can be made by the parties using their coniatigrreasonable efforts and with
such violation. Each Buyer acknowledges and agressall information so provided such Buyer anel Buyer Representatives is and sha
subject to the terms of the Confidentiality Agre@me
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() Efforts to Consummate Transaction; Geragion. Each party hereto shall use its commerciallgoeable efforts to satisfy
a timely basis each of the covenants and conditioie satisfied by it as provided_in Sections¥and_60f this Agreement. Each party si
refrain from taking any action which would rendeyaepresentation or warranty contained in Sectibaisd_3hereof inaccurate in any mate
respect as of the Closing Date. Each party hesleadl promptly notify the other party of (i) anyest or matter that would reasonably
expected to cause any of its representations aawtes to be untrue in any material respect abefClosing Date or that would reasonabl
expected to cause any of the conditions to Cloghogided in_Section br 6, as the case may be, not to be satisfied in theeracontemplate
herein, or (ii) any action, suit or proceeding thlaall be instituted or threatened against sucty patrestrain, prohibit or otherwise challenge
legality of any of the transactions contemplatedHiy Agreement.

(9) NASDAQ Stock Issuance NoticeAt least fifteen (15) days prior to the issuan€¢he Shares hereunder (but in any eve
soon as reasonably practicable following the dateedf), the Company shall file with the NASDAQ OMXsting Center the notic
appropriately completed, required by NASDAQ Stochrkét Rule 5250(e)(2)(D) in respect of the Shasesable hereunder and the shar
capital stock issuable in connection with the OfPgvate Placements, and thereafter prepare anddith amendments and supplements tr
as shall be required, and respond to such inguifi@sy) from the NASDAQ OMX Listing Center (oréhPrincipal Market) relating thereto,
each case on a timely basis. At the request ofBingers, the Company shall provide copies to thgeBsi of such filing and any st
amendments and supplements in advance of the tfirzagy thereof. Each Buyer shall reasonably coaipein a timely manner, in connect
with the Company’s obligations under this Secti¢a) 4 including, without limitation, furnishing the Cgrany in a timely manner upon reqt
with all information with respect to such Buyer msy be required to be included in the NASDAQ Stdtkrket Rule notice filing or ar
amendment or supplement thereto.

(h) Expenses Each party hereto shall be responsible for & @osts and expenses incurred by it in connectith the
transactions contemplated hereby.
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() Pledge of SharesThe Company acknowledges and agrees that threShaay be pledged by any Buyer and that such ¢
of the Shares shall not be deemed to be a trarssfler,or assignment of the Shares hereunder, &oépteas required by applicable Law, <
Buyer shall not be required to provide the Compaith any notice thereof or otherwise make any aeglvto the Company pursuant to
Agreement;_provided however, that such Buyer and its pledgee shall be requivegrovide notice to the Company and comply whk
applicable provisions hereof, including the reqguiemits of Section 2(I) in order to effect (and otherwise in connectiathivany sale, transf
or assignment of the Shares to such pledgee.

()] Disclosure of Transactions and Other &iatl Information. On or before 5:30 p.m., New York City time, & tfourth (4™)
Business Day following (i) the date of this Agreemnthe Company shall issue a press release and filerent report on Form8-describing
the terms of the transactions contemplated by Algieement, in the form required by the 1934 Act am@ching this Agreement (and,
appropriate, any other Transaction Document) aexdibit to such filing (including such attachmettite “ PreClosing 8K ), and (ii) sucl
other matters as are required or deemed approfiayatiee Company to be disclosed under Fork i&lating to the transactions contempl:
hereby, in the form required by the 1934 Act. dididon, following the Closing, the Company mayefd press release and a Forid Belating

to the Closing of the transactions contemplateciherto the extent deemed appropriate by the Com(fdmey“ PostClosing 8K ). A

reasonable time prior to issuing any press relezfeered to in the previous two sentences, the Gomghall provide the Buyers with a cop
the proposed press release and shall consult iétBtiyers with respect to the content of such prelemase and Pre-Closing 8-K, or Pos
Closing 8K, as the case may be, and consider in good faithceamments proposed by the Buyers. Subject tddtegoing, none of tt
Company and the Subsidiaries nor any Buyer shsilleisany press releases or any other public staterméth respect to the transacti
contemplated hereby; providedowever, that (i) the Company shall be entitled, withdus prior approvadf the Buyers, to make any pr
release or other public disclosure with respesttth transactions in substantial conformity with Bre-Closing 8-K or the Post-Closind<8as
the case may be (provided that the Company sha#iudbwith the Buyers in connection with any sucbss release or other public disclo:
prior to its release and consider in good faith aoypnments proposed by the Buyers) and (ii) eitreetypmay make such disclosure a
required by applicable Law.

(K) Certain Future Actions

0] From the date of this Agreement and so long asBaryer or its Affiliates, individually or collectivg, shall hold an
Shares, the Buyers shall not, nor shall they peamjt of their respective Affiliates to “act in cart’ within the meaning of C.F.R. §238.21(b’
(2) or (D) with any Person (including any of itsfiliites) to knowingly participate in joint actiyitor parallel action towards a common goz
acquiring control of the Company, whether or notspant to an express agreement, such that it wagdlt in the Buyers or any of th
Affiliates to be determined by the Federal Resdr#e) to have the power, directly or indirectly, to exee a controlling influence over,
direct, the management or policies of the Compargny Subsidiary, ( B to have acquired, or to be attempting to acquiostrol (rebuttabl
or otherwise, as such term is used in 12 C.F.R.238) of the Company or any Subsidiary, or otheeAde required to register as a savings
loan holding company, as such term is defined IlCI2R. § 238.2(m), ( Fto be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of
Subsidiary, such that any transactions betweerBthers and such Subsidiary would be subject to diamge with 88 23A and 23B of t
Federal Reserve Act or Regulation W, 12 C.F.R. P28 or (D) to be an “insider”"ds defined in 12 C.F.R. § 215.2) of the Compangrgy
Subsidiary such that any transactions between Bugfer and its Affiliates, on the one hand, and @mnpany and such Subsidiary, on
other, would be subject to compliance with Regalat® of 12 C.F.R. § 215.
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(ii) From and after the Closing Date and so long aBtheers and their Affiliates (who are known to thenGpany to be
holder of any Shares), individually or collectiveghall hold any Shares, if ( Athe Company intends to redeem or repurchase sl
Common Stock from any holder of shares of CommariSand such redemption or repurchase will notflerexd to the holders (including 1
Buyers and their Affiliates known to the Companyowiold Shares) of all (or substantially all) of thétstanding shares of Common Stock
pro-rata basis (a “ NeRro-Rata Stock Repurchaseand (B) such Non-PrdRata Stock Repurchase would, immediately after detiop of
such Non-Pro-Rata Stock Repurchase, result in theB’ and such Affiliatestollective ownership of the Shares to exceed 9.9898¢he tota
outstanding shares of Common Stock of the Compasigalculated for the purposes of the Bank Hol@ogipany Act of 1956 (as amend
or HOLA (the occurrence of the events describethanforegoing clauses (And_(B), collectively, a “_Stock Reduction Triggering EYé,
then the Buyers shall use their commercially reabtmefforts to sell or cause to be sold that nuroib&hares held by the Buyers that wo
immediately after giving effect to such sale, reguthe Buyers’ and such Affiliategollective ownership of the Shares to not exce88% o
the total shares of outstanding Common Stock (suchber of shares required to be sold, the “* Ex&wmes’), all in accordance with tl
provisions of this Section 4(k)(ij)provided, however, that if the Buyers then hold fewer than the nundfeExcess Shares that are require
be sold, then the Buyers shall use their commédyciahsonable efforts to sell all such fewer Shaaesl the term “Excess Sharesiall be
deemed to mean such fewer number of Shares. Thw&uty shall give written notice to the Buyers @&tack Reduction Triggering Event
least twenty (20) Business Days prior to effectamy such Non-Pro-Rata Stock Repurchase (such poitice period, the * PrRedemptio
Period”). The Buyers shall use their commercially reasonafftats to sell or cause to be sold the ExcesseSh@n a single transaction ol
multiple transactions over a period of one or mBusiness Days) not later than the expiration ofRleRedemption Period provided that
Excess Shares may be then sold pursuant to antieffgegistration statement or pursuant to an exempavailable under the 1933 /
(including under Rule 144) that would be sufficiémienable the Buyers to sell all such Excess Shduweng such period; providechowever,
that if there shall not be a registration statentkan in effect with respect to the Excess Shardsthere shall not be an exemption availi
under the 1933 Act (including under Rule 144) tivauld be sufficient to enable the Buyers to sdllsalch Excess Shares during the Pre
Redemption Period, then the FRedemption Period shall be automatically extendsi the expiration of twenty (20) Business DayBdwing
the earlier of the first date on which (x) suchisegtion statement shall have become so effeetinge (y) the Buyers shall have the right to
such Excess Shares pursuant to an exemption frert@B3 Act sufficient to enable the Buyers to allsuch Excess Shares within a twe
(20) Business Day period. If, with respect to &xgess Shares sold by any such Buyer pursuanist&éction 4(k)(ii), the Benchmark Prit
(as defined below) on the date of such sale istgré¢laan the Market Price (as defined below) orhsiate, then the Company shall pay to :
Buyer an amount that is equal to the product ott{g)number of Excess Shares so sold on such degagnt to this Section 4(k)(i&nd (y) th
amount by which such Benchmark Price exceeds suatkéfl Price. Any amount required to be paid byGeenpany to a Buyer pursuan
this Section 4(K)(ii)shall be paid not later than three (3) BusinesssOalfowing the date on which the Company is netifithat the Exce
Shares shall have been sold. The Company and ufier8 agree to cooperate with all reasonable rés@éghe other party for purposes
more fully giving effect to and carrying out theadnt and purposes of this Section 4(k)(iihcluding providing to the Company such evide
and other information relating to the sale of thedss Shares as shall be reasonably requestee IS3othpany. Notwithstanding anything
the contrary contained herein, the Company’s obibgato make any payment to any Buyer pursuanhi® $ection 4(k)(iishall be subject
applicable banking and bank holding company Lawg amy order or directive (or similar action) of agpgvernmental regulatory authority
agency (including the Federal Reserve) having etguy} authority over the Company. For purposeshiEf Section 4(k)(ii), the following
terms shall have the following meanings:
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“ Benchmark Pricé means, in the case of any Excess Shares soldigmir$o this Section 4(k)(ii) (X) during the peric
commencing on the Closing Date and ending on thleteén (18) month anniversary of the Closing Dite greater of the F:
Market Value per share of the Excess Shares angrite per share paid hereunder for the Shardwatiosing, and (y) at a
time after the eighteen (18) month anniversanhef®losing Date, the Fair Market Value per sharguch Excess Shares.

“ Fair Market Value” means, in the case of any Excess Shares soldignirséo this Section 4(k)(ii) (a) if the Comma
Stock is traded on an Eligible Market, the pricechitrepresents the trailing 2€ading day (including trading days on whict
Common Stock were in fact traded) average of thsirt) “bid” price (determined without regard toemfhours trading or ar
other trading outside of the regular trading sessiading hours) of the Common Stock ending on (actuding) the tradin
day immediately preceding the date that is ondrélding day prior to the date on which such Ex&sares shall have beer
sold or (b) if the Common Stock is not so traded, fair market value (per share) of Common Stocfdke date that is one |
trading day immediately preceding the date on wliabh Excess Shares shall have been sold as de¢errim good fait
between the Company and the selling Buyer; providédwever, that if the Company and such Buyer do not rean
agreement as to the fair market value of such Caom8tock by the date on which the Company shalldogired to make au
payment to such Buyer pursuant to this Section(dYk)then such fair market value shall be determingdib independer
nationally recognized investment banking firm, acting firm or appraisal firm selected by such Buyasd reasonab
acceptable to the Company and paid for by the Compend the date on which any payment required tonbde by th
Company to such Buyer pursuant to this Section(d)lghall be extended until the date that is thred3(&iness Days followir
the date on which such valuation firm shall havivdesd to the Company and such Buyer its fair reakalue determinatic
(which determination shall, for purposes of thigtém 4(k)(ii) , be conclusive and binding on the parties herbseat manife:
error).
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“ Market Price” means, with respect to any Excess Shares sold Byyer pursuant to this Section 4(k)(iijhe fai
market value thereof, per share, based on the tiratewvould be obtained by a seller of such Ex&ssres who was acting
good faith and in a commercially reasonable maonehe date of such sale; providgabwever, that if any such Excess She
are sold at any time during which the Compang@ommon Stock is listed on any national securideshange or quoted on
over-the-counter bulletin board, then the “Market®’ shall be deemed to be the closing price of suchesta Common Stox
as reported on such national securities exchanball@tin board on the date of sale of such Ex&smres.

)] Standstill Each Buyer hereby acknowledges that it is bdunthe terms of, and reaffirms its obligations undee “standstill”
provisions contained in the third paragraph of piwgee of the Confidentiality Agreement.

(m) Stock Certificates In connection with the Closing, the Company kimaktruct the Transfer Agent to issue the stodatifteates
representing the Shares as required by this Agneeamel take such actions as shall be reasonahlested by the Transfer Agent such tha
applicable stock certificate shall be delivere@&ah Buyer within five (5) Business Days after @esing Date.

(n) Disclosure Letter UpdatedNo later than two Business Days prior to thes@ig Date, the Company shall amend or supple
the Disclosure Letter with respect to any mattee\ant arising or occurring after the date heredhe extent necessary or desirable in orc
make the representations and warranties being mmadee Company pursuant to this Agreement as ofClesing Date true and correct a:
the Closing Date.

(0) Disqualification Events The Company will notify the Buyers in writingripr to the Closing Date of (i) any Disqualificat
Event relating to any Covered Person and (ii) argnethat would, with the passage of time, beconmssgualification Event relating to a
Covered Person.

(p) Use of ProceedsThe Company will use the proceeds from the ealbe Shares to finance the Acquisition (includingpay
any expenses associated with the Acquisition).

5. CONDITIONS TO THE COMPANYS OBLIGATION TO SELL.

The obligation of the Company hereunder to issuk sl the Shares to the Buyers at the Closingiligest to the satisfaction, at
before the Closing Date, of each of the followimgpditions;_providedhat these conditions are for the Compargole benefit and (to the ext
permitted by applicable Law) may be waived by tleenpany at any time in its sole discretion by prowicthe Buyers with prior written noti
thereof:

(@ Other Transaction DocumentsEach Buyer shall have duly executed each oth@nshction Document (in the cast
(A) the Registration Rights Agreement, substantiall the form of_Exhibit Ahereto, and (B) the Investor Rights Agreement, tsuttiglly in
such form preapproved by the parties hereto paahé date of this Agreement) and delivered each siher Transaction Document to
Company.
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(ii) Representations, Warranties and Covenarithe representations and warranties of each Bslyai be true and corre
in all material respects (except for those repriegmms and warranties that are qualified by malityior Material Adverse Effect, which sh
be true and correct in all respects) as of the daien made and as of the Closing Date as thougle mathat time (except for representat
and warranties that speak as of a specific datehaghall be true and correct in all material respdor, if such representation and warran
qualified by materiality or Material Adverse Effeat all respects) as of such specified date),eawh Buyer shall have performed, satisfied
complied with, in all material respects, the cowd@saagreements and conditions required by thiss&ment to be performed, satisfiec
complied with by such Buyer at or prior to the @hgsDate. The Company shall have received a @atd, executed by the Chief Execu
Officer or Chief Financial Officer (or other seniexecutive officer reasonably acceptable to the @aomg) of each Buyer and dated as of
Closing Date, to the foregoing effect.

(iii) Purchase Price Each Buyer shall have delivered to the CompameyRurchase Price for its Shares by wire trand
immediately available funds pursuant to the wirgrinctions provided by the Company pursuant toiSedt(d).

(iv) No Injunction or Restraints No Laws shall have been enacted, entered, pgated or endorsed by any cour
governmental authority of competent jurisdictionievhprohibits the consummation of any of the tratisas contemplated by any Transac

transactions contemplated by any Transaction Dootime

(v) Governmental Filings and Consentdll material governmental filings, consents, ensland approvals legally requi
to be filed or made by any Buyer for the consumamatf the transactions contemplated hereby sha#t baen made or obtained and shall |
full force and effect.

(vi)  Corporate Documents Each Buyer shall have delivered to the Compaaogrtficate, executed by the Secretary of
Buyer and dated as of the Closing Date, as to)(tl#e certificate of formation of such Buyer, aseifffiect at the Closing, ( B the limitec
partnership agreement or similar governing docuneérguch Buyer as in effect at the Closing, and ) e incumbency signatures of
officers of such Buyer or its general partner orestment manager, as the case may be, executsighgfieement or any other docurr
executed in connection with this Agreement.

(vii)  Other Documents Each Buyer shall have delivered to the Comparch ©ther documents relating to the transac
contemplated by this Agreement as the Companysaoitinsel may reasonably request.

(viii) Consummation of the AcquisitionThe Acquisition shall have been (or shall sult&#iy concurrently with the Closir
be) consummated.
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6. CONDITIONS TO THE BUYERSOBLIGATION TO PURCHASE

The obligation of any Buyer hereunder to purchaseShares at the Closing is subject to the satisfaat or before the Closing De
of each of the following conditions, providéithat these conditions are for such Bugesble benefit and (to the extent permitted byiapple
Law) may be waived by such Buyer at any time irsdke discretion by providing the Company with prigitten notice thereof:

0] Other Transaction DocumentsThe Company shall have duly executed each dttersaction Document (in the cas
the Registration Rights Agreement, substantiallyhiem form of_Exhibit Ahereto, and (B) the Investor Rights Agreement, tsuthiglly in sucl
form preapproved by the parties hereto prior toddwe of this Agreement) and delivered each sueérdfransaction Document to such Buyer.

(i) Stock Certificate and Transfer AgentThe Company shall have delivered to the Buyeropy of the instructior
delivered to the Transfer Agent instructing thenkfer Agent to issue the stock certificates evidenthe Shares as required by this Agreel
and deliver such stock certificates to the Buysthkiwfive (5) Business Days after the Closing Date

(iii) Legal Opinion. Such Buyer shall have received the opinion atétaMuchin Rosenman LLP, the Compangutsid
counsel, substantially in the form approved byBhgers prior to the execution and delivery of thireement, dated as of the Closing Date.

(iv)  Good Standing Certificate The Company shall have delivered to the Buyersrtificate evidencing the incorporat
and good standing of the Company issued by theeGaygrof State of the State of Delaware as of a déthin fifteen (15) days of the Closi
Date.

(v)  Corporate Documents The Company shall have delivered to the Buyersréficate, executed by the Secretary of
of the Company and MetaBank and dated as of thsil@date, as to_( Athe resolutions consistent with Section 3s)adopted by the Bo:
of Directors, ((B) the Certificate of Incorporation,_( Xthe federal stock charter of MetaBank, as inatfég the Closing, ( D) the Bylaws an
the bylaws of MetaBank, as in effect at the Closiagd (_E) the incumbency signatures of the officers of @@mpany executing ea
Transaction Document or any other document exedatednnection with this Agreement.

(vi) Representations, Warranties and Covenants

(1) The representations and warrantidh@Company set forth in Sections 3(8)b), 3(c), 3(d), 3(q), 3(h), 3(i),
3 , 3(x), 3(y), 3(z)and_9(n)the “ Fundamental Representatidhshall be true and correct in all respects as ofitite hereof ar
as of the Closing Date (except for representatéons warranties that speak @sa specific date, which shall be true and coresco
such specified date);

(2 The representations and warrantiethefCompany set forth in_Sectionh@reof, other than the Fundame
Representations, shall be true and correct in atenal respects (except for those representatiadswarranties that are qualified
materiality or Material Adverse Effect or like qifedrs, which shall be true and correct in all resis) as of the date hereof and ¢
the Closing Date (except for representations andamties that speak as of a specific date, whidill ¢¥e true and correct in
material respects (or, if such representation aadamty is qualified by materiality or Material Aefse Effect, in all respects) as
such specified date);
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3 The Company shall have performed, satisfied andptiech with in all material respects the covene
agreements and conditions required by this Agreérteebe performed, satisfied or complied with bg tBompany at or prior to t
Closing Date; and

4 The Buyers shall have received a certificate, eteztby the Chief Executive Officer or Chief FinaaldDfficel
(or other senior executive officer reasonably atatap to the Buyers) of the Company, dated asefiosing Date, that the conditic
set forth in each of clauses (tHrough and including (3%bove have been satisfied, and further certifylmag the facts, events
circumstances described in updates to the Disaokeatter and in any document filed or furnishedhwitie SEC under the 1934 ,
after the date hereof and publicly available betbee Closing Date have not had, and are reasoradplgcted not to have, a Mate
Adverse Effect.

(vii) No Injunction or Restraints No Laws shall have been enacted, entered, pgated or endorsed by any cour
governmental authority of competent jurisdictioniethprohibits the consummation of any of the tratisas contemplated by any Transac
Document, nor shall there be on file any complhjnany Person (other than any Buyer or its Affd@tseeking an order or decree, restrai
enjoining or prohibiting the transactions contengdisby any Transaction Document.

(viii)  Number of Outstanding Shares of Common Stockhe Company shall have delivered to the Buydegtar from th
Companys transfer agent certifying the number of share€aihmon Stock outstanding as of a date within {&k Business Days of t
Closing Date.

(ix) Common Stock Remains ListedThe Common Stock (including the Shares))(ghall be listed on the Principal Mar
and (_B) shall not have been suspended, as of the Claxatg, by the SEC or the Principal Market from trgdon the Principal Market n
shall suspension by the SEC or the Principal Mahiate been threatened, as of the Closing Dategrefi) in writing by the SEC or tl
Principal Market or (y) by the Company’s fallinglw the minimum listing maintenance requirementshef Principal Market.

x) Governmental Filings and Consentll material governmental filings, consents, ensland approvals legally requi
to be filed or made by the Company for the consutitmaf the transactions contemplated hereby diwle been made or obtained and :
be in full force and effect.

(xi) Other Documents The Company shall have delivered to the Buyach other documents relating to the transac
contemplated by this Agreement as the Buyers or toeinsel may reasonably request.
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(xii) No Company Material Adverse Effect Since the date of this Agreement, no Materiavéxde Effect shall ha

occurred.

(xiii)  Consummation of the AcquisitionThe Acquisition shall have been (or shall sufitsidly concurrently with the Closit
be) consummated.

7. SURVIVAL AND INDEMNIFICATION .

(a) Survival Unless this Agreement is terminated under Sedipthe representations and warranties of the Companyth
Buyers contained in Sectionsad_3and the agreements and covenants set forth indBsati, 7, 8 and_9(b)shall survive the Closing and
delivery of the Shares.

(b) Indemnification Subject to the other terms and conditions of Bection 7, the Company shall indemnify, defend and
harmless the Buyers, their Affiliates and theirpesgtive partners, directors, officers, employealjisors and representatives (each, an
Indemnified Party’ and collectively, the “ Indemnified Parti€y against any and all Losses (including actions bnbixy the Buyers or ti
Company or any equity holders of the Company oiveéve actions brought by any Person claiming tigto or in the Compang’name otht
than actions brought by the Company for breachngf Buyer's representations, warranties or covenants made under this Agreemen
proceedings or investigations (whether formal dorimal), or threats thereof, based upon, resultioq, relating to or arising out of (i) a
breach of any representation or warranty of the @amy in this Agreement, (ii) any breach of any awam, agreement or obligation of
Company contained in this Agreement, or (iii) agyi@n, suit or proceeding initiated by one or meteckholders of the Company (other t
any Buyer) as a result of the transactions contataglby this Agreement that are to be consummatadeoClosing Date; providedhat if ant
to the extent that such indemnification is unerdgatile for any reason, the Company shall make thénmuan contribution to the payment ¢
satisfaction of such Losses which shall be periplissinder applicable Laws; and, providddrther, that the Company shall have no obliga
to indemnify, defend or hold harmless (or make dbuation to the payment and satisfaction to) amyeimnified Party to the extent the Los
suffered by such Indemnified Party arise out ofemult from a breach of any representation, wayrantovenant made or to be complied \
by such Indemnified Party hereunder or the grogtigence or willful misconduct of such Indemnifi€érty.

(c) Procedure Promptly after receipt by an Indemnified Partynotice by a third party of any complaint or trmamencement
any audit, investigation, action or proceeding wigspect to which such Indemnified Party may betledtto receive payment from {
Company for any Losses, such Indemnified Party witify the Company in writing following the Indeified Party’s receipt of suc
complaint or of notice of the commencement of sagtit, investigation, action or proceeding; proddéowever, that the failure to so noti
the Company in writing will not relieve the Compafingm liability under this Agreement with respeatduch claim unless such failure to nc
the Company in writing results in the forfeiturerofterial rights or defenses otherwise availablthéoCompany with respect to such cla
The Company will have the right, upon written netielivered to the Indemnified Party within tweli®0) days thereafter, which notice s
include the Companyg’ written statement that it is assuming full resploitity for any Losses resulting from such audiyestigation, action
proceeding, to assume the defense of such audigstigation, action or proceeding, including thepwyment of counsel reasona
satisfactory to the Indemnified Party and the paynud the fees and disbursements of such cournsehe event, however, that the Comp
declines or fails to assume the defense of thetaimdiestigation, action or proceeding on the tepnasvided above or to employ cour
reasonably satisfactory to the Indemnified Pamyeither case within such twenty (20) day peritent such Indemnified Party may emg
counsel to represent or defend it in any such aumdiestigation, action or proceeding and the Camgpaill pay the reasonable fees i
disbursements of such counsel as incurred; provjdemvever, that the Company will not be required to pay fises and disbursements
more than one counsel plus appropriate local cddosall Indemnified Parties in any jurisdiction any single audit, investigation, actior
proceeding. In any audit, investigation, actiorporceeding with respect to which indemnificatisrbeing sought hereunder, the Indemn
Party or the Company, whichever is not assumingdifense of such action, will have the right totipgrate in such matter and to retair
own counsel at such parsypwn expense. The Company or the Indemnified/Pastthe case may be, shall at all times use neh$® efforts t
keep the Company or the Indemnified Party, as &s® enay be, reasonably apprised of the statusadddfense of any matter the defens
which they are maintaining and to cooperate in gaitth with each other with respect to the defeofsany such matter. No Indemnified P:
may settle or compromise any claim or consent éoethtry of any judgment with respect to which indéfoation is being sought hereun
without the prior written consent of the Companyless (i) the Company fails to assume and mairtkeirdefense of such claim pursuant to
Section 7(c)r (ii) such settlement, compromise or consent)(idcludes an unconditional release of the Compdeamy all liability arising ou
of such claim, (_B) does not contain any admission or statement stiggeany wrongdoing or liability on behalf of tikompany, and ( §
does not contain any equitable order, judgmenén twhich in any manner affects, restrains or fates with the business of the Compan
any of the Company’ Affiliates. The Company may not, without thegpnivritten consent of the Indemnified Party (whadnsent shall not |
unreasonably withheld or delayed), settle or commige any claim or consent to the entry of any judgmwith respect to whi
indemnification is being sought hereunder unlesshssettlement, compromise or consent () Ancludes an unconditional release of
Indemnified Party from all liability arising out @luch claim, ((B does not contain any admission or statement stiggeany wrongdoing
liability on behalf of the Indemnified Party, ()aloes not contain any equitable order, judgmertéion which in any manner affects, restr
or interferes with the business of the IndemnifRadty or any of the Indemnified Party’s Affiliatasd (_D) does not require payment of
amount that is not being paid by the Company.
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(d) ReimbursementIn the event the Company is obligated to indéyrior expenses, the Company shall, subject tqtioeision:
of this_Section 7 upon presentation of appropriate invoices coimngineasonable detail, reimburse each IndemnifentiyHor all such expens
(including reasonable expenses of investigationraadonable fees, disbursements and other chafgesimsel in connection with any cla
action, suit or proceeding) as they are incurredgiogh Indemnified Party. “ Loss&sneans all losses, claims (including any claim kied
party), damages and expenses (including reasoeapknses of investigation and reasonable feesydisiments and other charges of cot
in connection with any claim, action, suit or preding) actually incurred by the Indemnified Partyconnection with any claim, action, sui
proceeding.
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8. TERMINATION.

€) Termination by Mutual AgreementThis Agreement may be terminated prior to thes®lg by mutual written agreement
the Company and the Buyers.

(b) Termination for Failure to Closeln the event that the Closing shall not haveuowa on or before 5:00 p.m., New York (
Time, on September 30, 2015, either the CompartheBuyers shall have the option to terminate figseement at the close of busines:
such date or at any time thereafter, without ligbilo such party, by the giving of written noticé termination, unless the Closing has
occurred by reason of the failure of the party segko terminate this Agreement to comply in allteral respects with its obligations un
this Agreement.

(c) Termination for Breach This Agreement may be terminated by the Compartyre Buyers in the event the Company (ir
case of termination by the Buyers) or any Buyertfie case of termination by the Company) is in tineim any material respect of ¢
representation, warranty, covenant or agreemertaged in this Agreement such that the conditianthé nonbreaching pargyobligation t
consummate the transactions contemplated by thisefgent would not be satisfied, the terminatindyphas notified the other party of -
breach, and such breach has continued withoutfouseperiod of ten (10) Business Days after thigcemf breach.

(d) Effects of Termination In the event of any termination of this Agreemas provided in_Section 8(a)8(b) or 8(c), this
Agreement (other than this Section 8(d@ection 7and_Section 9 which shall remain in full force and effect) dhalrthwith become wholl
void and of no further force and effect; providetthat the Company will remain liable to the Buy&s any breach of this Agreement by
Company existing at the time of such terminatidrg, Buyers will remain jointly and severally liakie the Company for any breach of -
Agreement by any Buyer existing at the time of stezmination, and the Buyers or the Company, acése may be, may seek such rems
against the other with respect to any such brea@reprovided in this Agreement or as are otheraisilable at Law or in equity.

9. MISCELLANEOUS.

€) Definitions.
“ 1933 Act” has the meaning set forth in Whereas clause A
“ 1934 Act” has the meaning set forth in Section 2(e)

“ Acquisition " means the first of any of the following after thatel of this Agreement: (i) a consolidation, mergemthe
business combination of the Company or any Subrsidan the one hand, with or into another Persenthe other hand (including, for 1
avoidance of doubt, through the acquisition of ggunterests in another Person), immediately afteing effect to which the Company or ¢
Subsidiary holds, directly or indirectly, a majgritf the combined voting power of the survivingignor entities entitled to vote generally
the election of a majority of the members of thardoof directors (or their equivalent if other thenorporation) of such entity or entities, or
an acquisition by the Company or any Subsidiameatly or indirectly, of all or substantially alf the assets of another Person; provided
in any such case, such transaction is approvetidoard of Directors and provides for the paynuernither delivery by, or on behalf of, -
Company or any Subsidiary of aggregate considerdtitether in the form of cash or otherwise) of less than $40 million.
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“ Affiliate " means any Person controlling, controlled by or urxdenmon control with any other Person. For puggosf thi:
definition, “control” (including “controlled by” ath “under common control with")neans the possession, directly or indirectly, ef plower t
direct or cause the direction of the managementpartidies of such Person, whether through the oshiprof securities, partnership or ol
ownership interests, by contract or otherwise.

“ Agreement’ has the meaning set forth in the preamble.

“ Allowance” has the meaning set forth in Section 3(aa)

“ Board of Directors’ has the meaning set forth in Section 3(c)

“ Business Day means any day other than a Saturday, Sunday or d#yeon which commercial banks in the City of I
York are authorized or required by Law to remaivsed.

“ Buyer” and “ Buyers’ have the respective meanings set forth in tharpise.

“ Buyer Controlled Entity’ means any Person controlled, directly or indisedty any of the Buyers.

“ Buyer Representativé'shas the meaning set forth in Section 4(e)

“ Bylaws " has the meaning set forth in Section 3(r)

“ Certificate of Incorporatiori has the meaning set forth in Section 3(r)

“ Closing” has the meaning set forth in Section 1(b)

“ Closing Date” has the meaning set forth in Section 1.(b)

“ Code” means the Internal Revenue Code of 1986, as aatend

“ Common Stock has the meaning set forth in Whereas clause B
“ Company” has the meaning set forth in the preamble.

“ Company Controlled Affiliat¢ means any Affiliate controlled, directly or indictly, by the Company.

“ Company Executive Tearth means J. Tyler Haahr, Bradley C. Hanson, Troy MoGien W. Herrick, Ira D. Frericks a
Ronald W. Butterfield.
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“ Company Intellectual Propertyhas the meaning set forth in Section 3(bb)

“ Confidentiality Agreement means the confidentiality letter agreement, datedfaMay 1, 2015, by and between Pa
Financial Partners, L.P. and the Company.

“ Contingent Obligatiorf means, as to any Person, any direct or indirebilitiy contingent or otherwise, of that Personh
respect to any indebtedness, lease, dividend er athligation of another Person if the primary mag or intent of the Person incurring <
liability, or the primary effect thereof, is to pide assurance to the obligee of such liabilityt $wech liability will be paid or discharged, or t
any agreements relating thereto will be compliethyor that the holders of such liability will begpected (in whole or in part) against loss \
respect thereto.

“ Control Group Membet means any Person which directly or indirectly colstror is under common control with, any of

Buyers.

“ Convertible Securities means any stock or securities (other than Optioosyertible into or exercisable or exchangeabl
shares of Common Stock.

“ Covered Persohand “ Covered Persorishas the meaning set forth in Section 3(cc).

“ Disclosure Lettef has the meaning set forth in Section 3

“ Disqualification Event’ has the meaning set forth in Section 3(cc).

“ Eligible Market” means the NYSE MKT, the NASDAQ Capital Market, tHhaSDAQ Global Market, the NASDAQ Glot
Select Market, the New York Stock Exchange or tirer@he-Counter Bulletin Board.

“ Excess Shargshas the meaning set forth in Section 4(Kk)(ii)

“ Family Member’ means, with respect to any Person, such Persmasse, children, parents or siblings.
“ EDIC " has the meaning set forth in Section 3(b)

“ Eederal Reservehas the meaning set forth in Section 3(b)

“ Eundamental Representatighisas the meaning set forth in Section 6(vi)(1)

“ Fundamental Termshas the meaning set forth in Section 9(n)

“ GAAP " means U.S. generally accepted accounting priesipl

“ Governmental Entity’ means any federal, state, local or foreign, caovernmental, legislative, judicial, administratiot
regulatory authority, agency, commission, body theo governmental entity or sekgulatory organization or stock exchange, inclgdine
OCC, the FDIC, the SEC and NASDAQ.
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“HOLA " has the meaning set forth in Section 3(b)

“ Indebtedness of any Person means, without duplication (i) aflebtedness (including principal, interest, fees @ratges) fc
borrowed money, but exclusive of “depositgls(defined in 12 U.S.C. § 1813(l)), (ii) all obligens issued, undertaken or assumed a
deferred purchase price of property or servicedding, without limitation, “capital lease&i accordance with generally accepted accou
principles) (other than trade payables incurreth@ordinary course of business), (iii) all reimdement or payment obligations with respe
letters of credit, surety bonds and other simifetriuments, (iv) all obligations evidenced by nptesnds, debentures or similar instrume
including obligations so evidenced incurred in caction with the acquisition of property, assetdbosinesses, (v) all indebtedness creat
arising under any conditional sale or other tideention agreement, or incurred as financing, imeeicase with respect to any property or a
acquired with the proceeds of such indebtednesn(though the rights and remedies of the sellé&saok under such agreement in the eve
default are limited to repossession or sale of sarcperty), (vi) all monetary obligations under degsing or similar arrangement which
connection with generally accepted accounting fplas, consistently applied for the periods covettegteby, is classified as a capital le
(vii) all indebtedness referred to in clauseghipugh_(vi)above secured by (or for which the holder of suatebtedness has an existing ri
contingent or otherwise, to be secured by) any gage, lien, pledge, charge, security interest loeroencumbrance upon or in any proper
assets (including accounts and contract rights)emMoy any Person, even though the Person which @wols assets or property has
assumed or become liable for the payment of sudkbiedness; providetthat the amount of the indebtedness included imliébtedness”
pursuant to this clause (vighall be limited to the fair market value of theperty or asset subject to such mortgage, lierdgalecharg:
security interest or other encumbrance, and (aiii)Contingent Obligations in respect of indebtesiner obligations of others of the kil

referred to in clauses (inrough_(vii)above.

“ Indemnified Party or “Indemnified Partie$ has the meaning set forth in Section 7.(b)

“ Insolvent” means, with respect to any Person, that (i) threvidue of the assets of such Person, at a fairatiain, will excee
his, her or its debts and liabilities, subordinatghtingent or otherwise; (ii) the present faleaale value of the property of such Person wi
greater than the amount that will be required tp tha probable liability of his, her or its debtsdaother liabilities, subordinated, continger
otherwise, as such debts and other liabilities bec@absolute and matured; (iii) such Person willabée to pay his, her or its debts
liabilities, subordinated, contingent or otherwias,such debts and liabilities become absolutenzatdred; and (iv) such Person will not h
unreasonably small capital with which to conduet iusiness in which he, she or it is engaged dslmuginess is now conducted.

“ Intellectual Property means any and all of the following in any jurisaiatthroughout the world: (i) trademarks and se
marks, including all applications and registratiamsl the goodwill connected with the use of andizylimed by the foregoing; (ii) copyrigh
including all applications and registrations rethte the foregoing; (iii) trade secrets and coniitid knowhow; (iv) patents and pate
applications; (v) internet domain name registragjaand (vi) other intellectual property and relgpedprietary rights, interests and protections.
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“ Interim Period” has the meaning set forth in Section 4(d)

“ Investor Rights Agreemerit means that certain Investor Rights Agreement, dasedf the Closing Date, by and among
Company and the Buyers.

“ Knowledge of the Companior phrases of similar effect (including the wortdg€nown ” or “ Know ") means the knowledc
after reasonable investigation, of the individusited on_Schedule 9(a}tached hereto.

“ Law " means any statute, ordinance, license, rule, réganjaorder, demand, writ, injunction, decree odgment of an
Governmental Entity, including any of the foregoingich relate to the business of banking gener#dlyding activities, deposit taking, mot
transmission, stored value cards, credit cardsnga\associations, savings and loan holding conggairiust operations, government contr.
national security, and protection of classifiedommhation, including, without limitation, the Homen@ers Loan Act of 1934, the Savings
Loan Holding Company Act, the Bank Secrecy Act, thited States Foreign Corrupt Practices Act, taig Housing Act, the Home Mortga

Disclosure Act, the Equal Credit Opportunity AdtetCommunity Reinvestment Act of 1977, the Grarheach-Bliley Act, the Fair Consum
Credit Protection Act, and all regulations promtégbthereunder.

“ Losses’ has the meaning set forth in Section 7.(d)

“ Material Adverse Effect means any fact, circumstance, effect, event or ghgwhether or not constituting a breach
representation, warranty, covenant or agreementfastit in this Agreement) that, individually or ithe aggregate with all other fa
circumstances, effects, events or changes, haseriaiadverse effect on the business, properéissets, operations, results of operatior
condition (financial or otherwise) of the Companmydahe Subsidiaries, taken as a whole, or on thegaoys ability to consummate t
transactions contemplated hereby, or on the atghoriability of the Company to perform its obligats under this Agreement, but shall
include facts, circumstances, effects, events anghs: (i) generally affecting any of the industiie which the Company, taken together
the Subsidiaries, operates in the United Statetserhere in the world or the economy or the fifenar securities markets in the United St
or elsewhere in the world; (ii) resulting from gial conditions, including acts of war (whethemmt declared), armed hostilities and terror
or developments or changes therein; (iii) resulfirmgn any announcement of this Agreement or anghefother agreements entered into
the Other Investors in the Other Private Placementhe transactions contemplated hereby or theriebgach case, solely to the extent dt
such announcement; (iv) resulting from a changigénCompanys stock price or the trading volume in the Commutocsin and of itself (
being understood that the underlying circumstan@esnt or reasons giving rise to any such failtwal{e extent provided for in this definitic
can be taken into account in determining wheth®&tagerial Adverse Effect has occurred or would readdy be expected to occur); or
resulting from a failure to meet securities anaygublished revenue or earnings predictions for tlwen@any in and of itself (it bei
understood that the underlying circumstances, emergasons giving rise to any such failure (togkeent provided for in this definition) can
taken into account in determining whether a MateNdverse Effect has occurred or would reasonaldyelpected to occur); provided
however, that the facts, circumstances, events or chasgfeforth in_clause (Above may be taken into account in determining hdrethere i
or has been a Material Adverse Effect if and onlyhe extent such act, circumstance, event, effechange has a materially disproportio
impact on the Company and the Subsidiaries relativthe other participants in the industries in eththe Company and the Subsidia
operate.
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“ MetaBank” means MetaBank, a federally-chartered savingscaagon and wholly-owned subsidiary of the Company

“ Non-Pro-Rata Stock Repurchaséas the meaning set forth in Section 4(K)(ii

“ OCC" has the meaning set forth in Section 3(b)

“ Options " means any rights, warrants or options to subsdidbeor purchase shares of Common Stock or Conve
Securities.

“ Other Investor’ means any Person who has executed a securitiesgseragreement dated as of the date hereof purs
which such Person has agreed to purchase sha@msmwhon Stock in connection with the Other Privdee®ments.

“ Other Private Placement$as the meaning set forth in Whereas clause D

“ Patriot Previously Acquired Sharééas the meaning set forth in Section 2(m)

“ Patriot Il Previously Acquired Sharésias the meaning set forth in Section 2(m)

“ Person” means an individual, a limited liability company, partnership, a joint venture, a corporation, astiruar
unincorporated organization or a government orgapartment or agency thereto.

“ PostClosing 8K " has the meaning set forth in Section }4(j

“ Pre-Announcement Perigthas the meaning set forth in Section 2(e)

“ Pre-Closing 8K " has the meaning set forth in Section }4(j

“ PreeRedemption Periotihas the meaning set forth in Section 4(k)(ii)

“ Previously Purchased Sharesas the meaning set forth in Section 2(n).

“ Principal Market’ means the NASDAQ Global Select Market.
“ Purchase Prickhas the meaning set forth in Section 1(c)

“ Regqistration Rights Agreemehimeans a Registration Rights Agreement between ¢tinep@ny and the Buyers substantiall
the form set forth on Exhibit Aereto.
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Regulation D" has the meaning set forth in Whereas clause A

“ Regulatory Agreemerithas the meaning set forth in Section 3(g)(i)

“ Rule 144" has the meaning set forth in Section 2(h)(i)
“Rule 144A" has the meaning set forth in Section 2(h)(i)

“ SarbanegOxley Act” has the meaning set forth in Section 3(j)(iii)

“ SEC” has the meaning set forth in Whereas clause A
“ SEC Documents has the meaning set forth in Section 3(j)(i)
“ Shares’ has the meaning set forth in Section 1(a)

“ Stock Reduction Triggering Evehhas the meaning set forth in Section 4(k)(ii)

“ Subsidiaries’ means MetaBank and any other entity (including jaimt venture) in which the Company, directly odirectly,
owns capital stock or holds an equity or similaeiast having general voting power in respect oferthan fifty percent (50%) of all of t
capital stock or equity or similar interest of sugttity or joint venture.

“ Tax " means all federal, state, local, foreign or othmregnmental taxes, assessments, duties, feess levgmilar charges
any kind imposed by a Governmental Entity, inclgglibut not limited to, all income, profit, groscegpts, franchise, excise, property, |
intangibles, sales, payroll, social security, ergpient, value added, withholding and other taxesl imcluding all interest, penalties ¢
additional amounts imposed with respect to suchuets whether as a primary obligor or as a redlieing a “transferee’Within the meanin
of Section 6901 of the Code or any other applicdlale) of another Person or as a result of beingeaber of an affiliated, consolidat
unitary or combined group.

“ Tax Return” means any return, declaration, report, claim féurrd, information return, statement or other doconrelating
to Taxes, including any schedule or attachmengetbeand including any amendment thereof.

“ Transaction Document$ means, collectively, this Agreement, the RegigtratRights Agreement, the Investor Ric
Agreement and each of the other agreements amdinmshts the Company or any of the Buyers are, trbej a party or by which any st
Person is, or will be, bound in connection with tfemsactions contemplated hereby and thereby.

“ Transfer Agent has the meaning set forth in Section 1.(d)

(b) Governing Law; Jurisdiction; Jury TrialAll questions concerning the construction, vilfidenforcement and interpretatior
this Agreement shall be governed by the internalid af the State of New York, without giving effactany choice of law or conflict of le
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause thpl@ation of the Laws of any jurisdictic
other than the State of New York. Each party heiglevocably submits to the exclusive jurisdictiohthe state and federal courts sitting in
City of Sioux Falls, South Dakota, for the adjudiica of any dispute hereunder or in connection Wéheor with any transaction contempla
hereby or discussed herein, and hereby irrevocahlyes, and agrees not to assert in any suit, ractigoroceeding, any claim that it is
personally subject to the jurisdiction of any secdhrt, that such suit, action or proceeding is ghaun an inconvenient forum or that the ve
of such suit, action or proceeding is impropercheparty hereby irrevocably waives personal sergicprocess and consents to process |
served in any such suit, action or proceeding bilimgaa copy thereof to such party at the addresssfich notices to it under this Agreen
and agrees that such service shall constitute gnddsufficient service of process and notice therdlmthing contained herein shall be dee
to limit in any way any right to serve process iny ananner permitted by LanEACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JUR Y TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF T HIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.
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(c) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be consédeone an
the same agreement and shall become effective wdemerparts have been signed by each party andcerd to the other party; provided
that a facsimile or electronic (i.e"PDF”) signature shall be considered due execution antkshainding upon the signatory thereto with
same force and effect as if the signature wererigmal.

(d) Headings The headings of this Agreement are for convesd@eaf reference and shall not form part of, or cffthe
interpretation of, this Agreement.

(e) Severability. If any provision of this Agreement shall be ikgaor unenforceable in any jurisdiction, such ildiy or
unenforceability shall not affect the validity onferceability of the remainder of this Agreement thmat jurisdiction or the validity
enforceability of any provision of this Agreementany other jurisdiction.

) Entire Agreement; AmendmentsThis Agreement, the Confidentiality Agreemethie tRegistration Rights Agreement,
Investor Rights Agreement and the other Transadloocuments supersede all other prior oral or writigreements among the Buyers ani
Company, their Affiliates and Persons acting orirthehalf with respect to the matters discusse@iheand therein, and this Agreement,
Confidentiality Agreement, the Registration RigAreement, the Investor Rights Agreement and therofransaction Documents contain
entire understanding of the parties hereto witlpeesto the matters covered herein and therein exakpt as specifically set forth hereir
therein, neither the Company nor any Buyer makesrapresentation, warranty, covenant or undertakiity respect to such matters.
provision of this Agreement may be amended othan thy an instrument in writing signed by the Conyand the Buyers. No provisi
hereof may be waived other than by an instrumentriting signed by the party from whom waiver isugat.

(9) Notices Any notices, consents, waivers or other commatinas required or permitted to be given undertdrens of thi
Agreement must be in writing and will be deemedhawe been delivered: (i) upon receipt, when dedidepersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transsidn is mechanically or electronically generatad kept on file by the sending party);
(iii) one (1) Business Day after deposit with aio@ally recognized overnight courier service, irtle@ase properly addressed to the pat
receive the same. The addresses and facsimilearsrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile: (605) 338-0596
Attention: J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007

Facsimile: (202) 339-8281
Attention: Jeffrey M. Werthan, Esq.

If to the Buyers (or any Buyer):

Patriot Financial Partners Il, L.P.

Patriot Financial Partners Parallel II, L.P.
Circa Center

2929 Arch Street, 28Floor

Philadelphia, PA 19104

Facsimile: (215) 399-4670

Attention: David J. Honold

with a copy (for informational purposes only) to:

Covington & Burling LLP

One CityCenter

850 Tenth Street NW

Washington, D.C. 20001

Facsimile: (202) 662-6291

Attention: Frank M. Conner Il
Michael P. Reed

or to such other address and/or facsimile numbefoaro the attention of such other Person asehipient party has specified by written no
given to each other party pursuant to this Section.

(h) Successors and Assignghis Agreement shall be binding upon and inarghe benefit of the parties and their respe
successors and permitted assigns. Neither the @oynpor any Buyer shall assign or delegate thissAgrent or any of its rights or obligatis
hereunder without the prior written consent of dliger party hereto.
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0] No Third Party Beneficiaries This Agreement is intended for the benefit af ffarties hereto and their respective perrr
successors and assigns, and is not for the berfiefior may any provision hereof be enforced by, @iher Person.

)] Further Assurances Each party hereto shall do and perform, or cdadege done and performed, all such further acd
things, and shall execute and deliver all suchrolggeements, certificates, instruments and doctsnes any other party may reason
request in order to carry out the intent and acdismphe purposes of this Agreement and the consatiom of the transactions contemple
hereby.

() No Strict Construction The language used in this Agreement will be dekio be the language chosen by the parties him
express their mutual intent, and no rules of striietstruction will be applied against any party.

)] Remedies The Buyers shall have all rights and remedi¢dasth in this Agreement and all rights and renesdivhich the
have been granted at any time under any other mgmeor contract and all of the rights which suokdbrs have under any Law. Each p
hereto shall be entitled to enforce its rights heder specifically (without posting a bond or otlsecurity or proving actual damages)
recover damages by reason of any breach of anyspwowf this Agreement and to exercise all otlights granted by Law. Notwithstand
anything to the contrary contained herein, neitbarty hereto shall be entitled to consequentiagcisp, exemplary, indirect or incider
damages hereunder.

(m) Acknowledgment Regarding BuyeB&hares The Company acknowledges and agrees that eagtr Buacting solely in tt
capacity of arms length purchaser with respect to this Agreememt the transactions contemplated hereby. The Coyngarthe
acknowledges that the Buyers are not acting asamdial advisor or fiduciary of the Company or afythe Subsidiaries (or in any simi
capacity) with respect to this Agreement and tlandactions contemplated hereby, and any advicendiyethe Buyers or any of th
representatives or agents in connection with thigeAment and the transactions contemplated heeelyerely incidental to the Buyers’
purchase of the Shares. The Company further reptes$o the Buyers that the Compamngiecision to enter into this Agreement has besac
solely on the independent evaluation by the Comaantyits representatives.

(n) BuyersAcknowledgments Regarding Other Private Placemeifitscept as set forth in the proviso to this secge each Buy
acknowledges and agrees that it is entering intav{lbenter into) this Agreement and each othesingaction Document to which it is or will
a party without relying on any representation araranty of, or any other statement made by, the fizmy or any of its advisors
representatives to the effect that the terms, ¢mmdi and provisions of this Agreement and sucleoiransaction Documents are based o
same terms, conditions and provisions as thosesteromditions and provisions agreed to by the Campad any Other Investor in connec
with any Other Private Placement; providetthat the Company hereby represents and warrhatghis Agreement and each of the secu
purchase agreements entered into by the Othertbrges connection with the Other Private Placemame on the date hereof, and will bt
the Closing Date, substantially the same with resspethe following provisions (or absence theresfthe case may be), and the terms of
such provision are not more or less favorable i r@spect to any Buyer as compared to any Othershov: (i) the manner of computing
Purchase Price (as set forth_in Section héeof), (ii) the outside date by which any partyeto or thereto, as applicable, may terminate
agreement if the Closing of the transactions coptatad hereby or thereby, as applicable, shalhawt occurred (as set forth $ection 8(k
hereof), (iii) the definition of “Material Adversgffect” (as set forth in_Section 9(hgreof), (iv) the indemnification provisions (a¢ &&th in
Section 7hereof), and (v) the absence of a provision redattnany Buyer or any Other Investor being entitiedeceive reimbursement fr(
the Company of any of its costs or expenses relaieentering into this Agreement or the securipeschase agreements entered int
connection with the Other Private Placements, axéise may be (other than pursuant to the indesatidin provisions to the extent provi
therein, if at all, which indemnification provisisrare substantially the same) (collectively, tifeuhdamental Term?3. In the event that tl
Company agrees to amend any of the FundamentalsTemany Other Investor in connection with any @tRrivate Placement, the Comp
shall notify the Buyers within one (1) Business @dyguch amendment (which, in any event, shalldtdass than one (1) Business Day prit
the Closing Date) and provide to the Buyers a drifhe revised securities purchase agreementer détansaction document, as applicable.
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(0) Interpretive Matters Unless the context otherwise requires, (a)efttnences to Sections, Schedules, Appendices dbiEs
are to Sections, Schedules, Appendices or Exhibitdained in or attached to this Agreement, (b)dsdn the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shallide the masculine, feminine and ne:
(c) the words “hereof,” “herein” and words of sianileffect shall reference this Agreement in itsretyt, and (d) the use of the word “including”
in this Agreement shall be by way of example rathan limitation.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Buyer and the Company hzauesed their respective signature page to thisriesuPurchase
Agreement to be duly executed as of the dateirgten above.

COMPANY :
META FINANCIAL GROUP, INC.

By: /s/ Glen W. Herricl

Name:Glen W. Herrick
Title: Executive Vice President and Chief Financial Offi

BUYERS:
PATRIOT FINANCIAL PARTNERS II, L.P.

By: /s/ W. Kirk Wycoff

Name:W. Kirk Wycoff
Title: Managing Partne

PATRIOT FINANCIAL PARTNERS PARALLEL I, L.P.

By: /s/ W. Kirk Wycoff

Name:W. Kirk Wycoff
Title: Managing Partne

[Signature Page to Securities Purchase Agreemexitieff




Schedule 1

Share Allocation

Buyer Shares to be Acquired b’ | Purchase Price for Share

Buyer
Patriot Financial Partners I, L.P. 101,89'| $ 4,379,533.0
Patriot Financial Partners Parallel Il, L.P. 14,43°|$ 620,502.2




Schedule 9(a

Knowledge of the Company

J. Tyler Haahr
Glen W. Herrick
Bradley C. Hanson

John Hagy




META FINANCIAL GROUP, INC.
SECURITIES PURCHASE AGREEMENT

DISCLOSURE LETTER

This Meta Financial Group, Inc. Disclosure Lettdre(“ Disclosure Letter ") is the Disclosure Letter referred to in, and isnfg
delivered pursuant to, the Securities Purchasegkgeat, dated as of June 25, 2015 (tigt'eement ), by and among Meta Financial Gro
Inc., a Delaware corporation Company "), and Patriot Financial Partners Il, L.P., a Delawenéed partnership and Patriot Financial Part
Parallel I, L.P., a Delaware limited partnershgac¢h, a “Buyer " and, collectively, the ‘Buyers ). Capitalized terms used herein and
otherwise defined shall have the meaning ascribedem in the Agreement, unless the context otlsrwneéquires.

The information and disclosures made in this Disgte Letter are subject to, and made under, thenfirig terms and conditions:

The information included in this Disclosure Letisrdisclosed confidentially and is subject to thHaigations of confidentialit
contained in the Confidentiality Agreement. Thé&imation provided in this Disclosure Letter is togiprovided solely for the purpose
making the required disclosures to Buyers undeAtireement. Except as expressly required by thedément, the inclusion of any fact, it
matter, circumstance, transaction, action, procggdir event in a Schedule hereof is not deemdsk tan admission or representation tha
fact, item, matter, circumstance, transactionoa¢tproceeding, or event is or is not material ould or could have a Material Adverse Eff
and such inclusion shall not be deemed an ackn@ehednt that such fact, item, matter, circumstatra@saction, action, proceeding, or e
is required to be disclosed pursuant to the Agregemehe introductory language and the headingatdheéSchedule are inserted for conveni
of reference only and shall not create a diffestahdard for disclosure from that set forth in Aggeement. Further, the use of headings ir
Disclosure Letter shall not create a representategyarding the completeness or accuracy of thenargdon of the information in th
Disclosure Letter. In disclosing this informatiam this Disclosure Letter, Company expressly doeswaive any attorneglient privilege
associated with such information, nor any protectforded by the worlproduct doctrine with respect to any of the matisxlosed ¢
discussed herein.

In accordance with the Agreement, Company herebsiaies to Buyers the following:




Schedule 3(e)

No Conflicts

None.




Schedule 3(j)(i)

Certain Reports Not Filed with the SEC

None.




Schedule 3(1)(i)

Material Adverse Effect Events

None.




Schedule 3(I)(ii)

Certain Changes

None.




Schedule 3(m)

Undisclosed Liabilities

None.




Schedule 3(p)

Transactions with Affiliates

Affiliate Transactions with Subsidiaries

None of the officers, directors or employees of @mnpany or any of its subsidiaries is a partyrty affiliate transaction with any
the Subsidiaries.

Affiliate Transactions with the Company

See the Company’s Annual Report on Form 10-K filedtember 12, 2014 and the Companytoxy Statement on Schedule DEF

filed on December 16, 2014 for a description of @empanys stock option and incentive plans and informategarding options and restric
shares outstanding thereunder.

As of June 17, 2015the executive officers of the Company held the neimdi unexercised options for shares of CommonkSame
shares of unvested restricted common stock sét émposite their names below:

Unexercised Shares of Unvested
Options for shares Restricted Common
Executive Officel of Common Stocl Stock

J. Tyler Haah 49,064 O
Bradley C. Hanso 81,92 o
Glen W. Herrick 0 2,00(
Troy Moore, Il 20,411 O
Ira D. Frericks 0 o
Ronald W. Butterfielc 3,114 0
Total: 154,52 2,00(

As of June 17, 2015, all other employees, officéingctors and consultants of the Company anduts@iaries held a total of 225,¢
unexercised options and 4,230 shares of unvessicted stock.




Schedule 3(q)

Agreements with Requlatory Agencies

0] Section 3(g)() — Regulatory Agreement

As previously disclosed in public filings with ti&EC, on July 15, 2011, the Company and MetaBank stigulated and consentec
a Cease and Desist Order (together, the “Ordergher'Consent Orders”) issued by the Office of fth8Bupervision (the “OTS")imposing
various restrictions and compliance requirementtherCompany and the Bank, respectively. On Augug014, the Office of the Comptrol
of the Currency (*OCC"), as successor to the OT% assult of the Dodérank Wall Street Reform and Consumer Protectioh 32010
terminated the Bank’ Consent Order. On May 26, 2015, the FederalriRed®oard announced that on May 21, 2015, it haditeted th
Consent Order relating to the Company.

(i) Section 3(q)(ii) — Pending or threatened Regulatory Agreements; dapitoration plans

The information presented elsewhere in this Sclee8(d) is incorporated herein by reference.
(iii) Section 3(q)(iii}- Initiated or pending proceedings, enforcement astior formal investigation
None.
(iv) Section 3(q)(iv- Resolutions of proceedings, enforcement actionfranal investigations

As previously disclosed in public filings with tf#EC, on July 15, 2011, the Company and MetaBank stpulated and consented to
Consent Orders issued by the OTS.

On August 7, 2014, the Company announced thataitk Isubsidiary, MetaBank, had been released frer@dnsent Order by the OCC. -
Consent Order was terminated effective August 7420

On May 26, 2015, the Federal Reserve Board anndutheg on May 21, 2015, it had terminated the Conh&grder relating to the Compa
The Consent Order was originally issued by thed@ftif Thrift Supervision.

(v) Section 3(g)(v- Unresolved violations, criticisms or exceptio
None.
(vi) Section 3(g)(vi- Formal inquiries by or disagreement or dispute$ &ity Government Agenc

None.




(ii)

(i)

(iv)

v)

(Vi)

Schedule 3(r)

Certain Capitalization Matters

Capital Stock of Company Subject to Preemptive Rigihh Similar Rights or Liens, et

None.

Outstanding Options, Warrants, Convertible Se@sitRights to Subscribe, etc. Relating to the Caomaad its Subsidiarie

The options and other securities described oreafard on Schedule 3(p) of this Disclosure Letter.

Reqistration Obligations of the Company or its Sdibsies

None.

Adgreements of the Company or its Subsidiaries Meat Require Redemption of Securities of the Comy
(A) Securities Purchase Agreement, dated as of Ja28aB010, between the Company and NetSpend Holdings
(B) Securities Purchase Agreement, dated as of Ma§1®,between the Company and ACP MFG Holdings, L

© Securities Purchase Agreement, dated as of Map®2,2among the Company and Boathouse Row |, LPtHBage Row |
LP and Boathouse Row Offshore, LT

(D) Securities Purchase Agreement, dated as of Ma@1®,between the Company and Long Meadow Holding,

Securities of the Company or its Subsidiaries Withi-Dilution Rights, etc

None.

Stock Appreciation Rights and Phantom Stock PldriseoCompany

None.




Schedule 3(s)

Subsidiaries of the Company

The following are the direct and indirect subsidiarof the Company, showing the owner thereof, greage interest held and jurisdictior
organization:

Name and Jurisdiction Owner Percentage Interest o
of Subsidiary of Subsidiary Subsidiary Held by Owner
MetaBank, Meta Financial Group, Inc. 100%

a federally chartered
savings association

First Midwest Meta Financial Group, Inc. 100%
Financial Capital Trust I,
a Delaware business trust




Schedule 3(t)
Litigation

None.




Exhibit A to Securities Purchase Agreemer
(Form of Registration Rights Agreement

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemef), dated as of ___, 2015, by and among
Financial Group, Inc., a Delaware corporation (tf@ompany”), and Patriot Financial Partners Il, L.P., a Delawaréted partnership ar
Patriot Financial Partners Parallel I, L.P., ad¥ehre limited partnership (each, a “ Buyand, collectively, the * Buyery.

RECITALS :

WHEREAS, this Agreement is being entered into pamsuto the provisions of that certain SecuritiescRase Agreement (the
Securities Purchase Agreeméntdated as of June 25, 2015, by and among thepaagnand the Buyers; and

WHEREAS, as an inducement to the Buyeénsestment in the Company pursuant to the SecsrrRierchase Agreement, the pa
desire to enter into this Agreement in order tongcertain registration rights to the Buyers aseeth below.

NOW, THEREFORE, in consideration of the foregoingrpises and for other good and valuable considerathe receipt at
sufficiency of which are hereby acknowledged, thaips hereto agree as follows:

SECTION 1.
GENERAL

1.1 Definitions. As used in this Agreement, the following terrhalshave the following respective meanings:

“ 120-Day Deadling’ shall have the meaning ascribed to it in Secfdi{b)hereof.

“ Affiliate ” of any particular Person means any other Persotratlimg, controlled by or under common control vguch particul:
Person or entity.

“ Agreement’ shall have the meaning ascribed to it in the priele hereof.

“ Black Out Period' shall have the meaning ascribed to it in Secfidii (a)hereof.

“ Business Day means any day that is not a Saturday or Sundayday @n which banks are required or permitted talbsed in th
State of New York.

“ Buyer” and “ Buyers’ shall have the respective meanings ascribedgmtim the preamble hereof.

“ Closing Date’ means the date on which the closing of the tretisas contemplated by the Securities Purchaseehgeat occurs.




“ Common Stock means shares of common stock, $0.01 par valushzee, of the Company.
“ Company” shall have the meaning ascribed to it in the prigle hereof.

“ Event” shall have the meaning ascribed to it in Secidi{b) hereof.

“ Event Date” shall have the meaning ascribed to it in Secfidi{b)hereof.

“ Exchange Act’ means the Securities Exchange Act of 1934, as amderd similar federal statute, and the rules auilations ¢
the Commission thereunder, all as the same shafl i#ect at the time.

“ Holder” or “ Holders” means the Buyers and any holder of Registrableriesuto whom the registration rights conferredthig
Agreement have been transferred in compliance Satttion 2.&hereof.

“ Mandatory Reqistration Statemémthall have the meaning ascribed to it in Secfidi{a)hereof.

“ Misstatement shall have the meaning ascribed to it in SecHathereof.

“ Person” means any individual, corporation, partnershimt@enture, limited liability company, businessstryoint stock compan
trust or unincorporated organization or any govesntor any agency or political subdivision thereof.
“ Register,” “ registered,” and “ reqistratior’ shall refer to a registration effected by prepaimgl filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registrattatement.

“ Redqistrable Securities means (a) the Shares, and (b) any Common Stoc&dsssi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other saguwihich is issued as) a dividend or other disttitru with respect to, or in exchange for o
replacement of, the Shares held by the Holdersiiged , however, that Registrable Securities shall not include singres of Common Stc
(i) which have been sold or otherwise disposedtbBe pursuant to a registration statement or Rdke under the Securities Act; (i) which h,
been sold in a private transaction in which the@gfarors rights under this Agreement are not assignecmptiance with the terms of ti
Agreement; or (iii) which may be sold by the Holderquestion pursuant to Rule 144 without volumstrietions or public informatic
requirements.

“ Reaqistration Expense means all expenses incurred by the Company in taffp@any registration pursuant to this Agreer
(including any Mandatory Registration Statementgluding, without limitation, all registration arfding fees, printing expenses, fees
disbursements of counsel for the Company, bluefeky and expenses, and expenses of the Congpaagpendent accountants in connet
with any regular or special reviews or audits iecitito or required by any such registration, andather Persons retained by the Company
the compensation of regular employees of the Compahich shall be paid in any event by the Compdny, shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraap@uccessor agency.

“ Securities Act” means the Securities Act of 1933, as amended, noitasi federal statute, and the rules and regulatiof the
Commission thereunder, all as the same shall b&eaat at the time.

“ Securities Purchase Agreemé&rghall have the meaning ascribed to it in thetedsihereof.

“ Selling Expense$ means all underwriting discounts, selling commissjdees of underwriters, selling brokers, dealanagers ar
similar securities industry professionals and sttveksfer taxes applicable to the sale of Regikr&ecurities and fees and disbursemer
counsel for any Holder.

“ Shares” means the 116,334 shares of Common Stock issugéddeb€ompany to the Buyers on the Closing Date untsto th
Securities Purchase Agreement.

“ Trading Markets' shall have the meaning ascribed to it in SecB@{g)hereof.
“ Violation " shall have the meaning ascribed to it in Secldf{a)hereof.

SECTION 2.
REGISTRATION

2.1 Regqistration Statement

(a) In accordance with the requirements_of Sectionb2®w, the Company shall file with the SEC withhirty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bédadedt effective by the SEC as sool
practicable after the date of such filing, andny avent within 120 calendar days after the Cloghage, a registration statement on Forrh &-
Form S3 with respect to the resale of the Registrableuties by the Holders thereof. The Company sh#db, once such registrat
statement becomes effective, maintain the effegtise of the registration effected pursuant to 8estion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitagoset forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedthdy Section 2.1is referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registré&tatement to remain effective until such date @kdsearlier of (i) the da
on which all Registrable Securities included in thgistration statement shall have been sold dt Bhae otherwise ceased to be Registt
Securities and (ii) the date on which all remainiegistrable Securities may be sold pursuant te Ra# without volume restrictions or pul
information requirements and any and all restreefiegends with respect to restrictions on tranbiéta under the Securities Act have b
removed from the Shares (provided that removaluchslegends shall not be a condition to the Comizanight to cause the Mandat
Registration Statement to no longer remain effectivthe Holders shall fail to promptly take suaasonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filgtd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)1Dbr (ii) the Company fails to file with the Comssion a request for acceleration in accordance
Rule 461 promulgated under the Securities Act, iwiflve (5) Business Days after the date that tleen@any is notified (orally or in writin
whichever is earlier) by the Commission that thenMetory Registration Statement will not be “revieiver not be subject to further review,
(iii) the Mandatory Registration Statement filed required to be filed hereunder is not declare@catffe by the Commission within 1
calendar days after the Closing Date (the “-D&¥y Deadlin€’), or (iv) in the event that, after the 12ty Deadline, the Registrable Secur
have not been listed on the Trading Markets (amé@fbelow), or (v) after the 12Day Deadline, the Mandatory Registration Statenceate
for any reason to remain continuously effectivet@all Registrable Securities for which it is remua to be effective, or the Holders
otherwise not permitted to utilize the prospechesein to resell such Registrable Securities (exaspnay be restricted pursuanSection 2.
or 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days durind 2anyonth period (which need r
be consecutive calendar days) (any such failuteeach being referred to as an “ Everdind for purposes of clause (i), (iii) or (iv) thate oi
which such Event occurs, or for purposes of cldiisehe date on which such five (5) Business Dayiqd is exceeded, or for purpose:
clause (v) the date on which such 14 or 20 caleddsrperiod, as applicable, is exceeded beingrexfeio as the “ Event Dat®, then ir
addition to any other rights a Holder may have teder or under applicable law, on each such Evat¢ Bnd on the expiration of each tt
(30) day period following such Event Date (if thegphcable Event shall not have been cured by satb)dintil the earlier of the date on wt
the applicable Event is cured or such Holder ngésrowns Registrable Securities, the Company glagllto such Holder an amount in cast
partial liquidated damages and not as a penaltyaleq two and on&alf percent (2.50%) of the aggregate purchase gréid by such Hold
for all Registrable Securities then held by suchddo If the Company fails to pay any partial lidgted damages pursuant to this Sectic
full within seven calendar days after the date pyaereunder, the Company will pay interest theraoa rate of 18% per annum (or, to
extent such amount exceeds the maximum amountigha¢rmitted to be paid under applicable law, sledser maximum amount thai
permitted to be paid by applicable law) to the HoJdaccruing daily from the date such partial ltiated damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. Notwithstanding anything herein to the ammy, in no event shall liquidated damage
any interest thereon accrue, nor shall the Comanwg any payment or other obligations pursuanhito $ection 2.1(b), with respect to m
than one Event at any time. The partial liquidatathages pursuant to the terms hereof shall appéy drily prorata basis for any portion o
month prior to the cure of an Event.

2.2 Expenses of RegistrationAll reasonable Registration Expenses incurredoinnection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstall be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.




2.3 Additional Obligations of the CompanyThe Company shall:

€) At least three (3) Business Days before filing Mendatory Registration Statement, furnish to colusskected by tt
Holders of a majority of the Registrable Securittesered by such registration statement copiedlafugsh documents proposed to be 1
(except for Annual Reports on Form 10-K, QuartdRigports on Form 10-Q and Current Reports on FonaBd any similar or succes:
reports that have been filed via EDGAR which mayrtmerporated or deemed to be incorporated by eafar thereto), and the Company ¢
in good faith consider any reasonable commentsidi sounsel received at least one (1) Businessptiayto filing.

(b) Promptly notify the Holders when the Mandatory Régition Statement is declared effective by the @@sion. Th
Company shall respond as promptly as reasonabbtipasle to any comments received from the Commmissgiith respect to the registrat
statement or any amendments thereto and shallsfurioi the Holders, upon request, any comments efCbmmission staff regarding
Holders. The Company shall promptly file with t®mmission a request for acceleration of effecéasnin accordance with Rule
promulgated under the Securities Act after the Camgconcludes that the staff of the Commissionrtwefuirther comments on the filing.

(c) Furnish to the Holders such number of copies ofaggectus, including a preliminary prospectus,dnformity with
the requirements of the Securities Act, and sudterodocuments as they may reasonably request ir dodfacilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatorygiBteatior
Statement under such other securities or Blue 8l lof such U.S. jurisdictions as shall be reasignamuested by the Holders unles:
exemption from registration and qualification esjgtrovidedthat the Company shall not be required in connadti@rewith or as a conditi
thereto to qualify to do business, file a geneoaisent to service of process or subject itselfetoegal taxation in any such states or jurisdict

(e) Promptly notify each Holder of Registrable Secestcovered by the Mandatory Registration Stateraeany tims
when a prospectus relating thereto is requiredetalddivered under the Securities Act of the happgif any event as a result of which
prospectus included in such registration statenmsnthen in effect, includes an untrue statemeiat faterial fact or omits to state a mat
fact required to be stated therein or necessanyatice the statements therein not misleading in lithe circumstances then existing (provi
that in no event shall such notice contain any natenonpublic information regarding the Company) and, wkaoh state of facts no lon
exists whether due to passage of time or filingubplemental disclosure by the Company, the Comghall promptly furnish to each st
Holder a reasonable number of copies of any supmiémr amendment to such prospectus filed by thapgamy.

()] Use commercially reasonable efforts to preventisheance of any stop order or other suspensioffifetereness ¢
the Mandatory Registration Statement, or the susparof the qualification of any of the RegistraBlecurities for sale in any jurisdiction in
United States, and in the event of the issuancangfstop order suspending the effectiveness of segistration statement, or any ot
suspending or preventing the use of any relatedpgaetus or suspending the qualification of any tgqgécurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.




(9) Use commercially reasonable efforts to cause alr&hto be listed on each securities exchange achwhe sam
class of securities issued by the Company are ltbtd (collectively, the “ Trading Market3, including, without limitation, by the filing «
any required additional listing applications.

(h) Use commercially reasonable efforts to cooperatk thie Holders who hold Registrable Securities @p@ifiered anc
to the extent applicable, facilitate the timely gaeation and delivery of certificates (not beariugy restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement, and enable such cextdg to be in such denomination:
amounts, as the case may be, as the Holders msgniagaly request and registered in such names &#olders may request.

0] Provide and cause to be maintained a registrarteamsfer agent for all Registrable Securities cesleby an
registration statement from and after a date riet than the effective date of the Mandatory Regfigtn Statement.

)] Not, nor shall any subsidiary or affiliate thereidgntify any Holder as an underwriter in any paldisclosure or filin
with the SEC or the NASDAQ Stock Market or any othecurities exchange or market without the conséstich Holder except as requi
by law.

2.4 Suspension of Sales Upon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersint of a material fact or omits to state a maltdect required to be stated thereir
necessary to make the statements therein, in difjttte circumstances under which they are mademisieading (a “ Misstatemeri, eact
Holder of Registrable Securities shall forthwitlsabntinue disposition of Registrable Securities|sich Holder has received copies of
supplemented or amended prospectus that correzitishMigstatement, or until such Holder is advisegviiting by the Company that the use
the prospectus may be resumed, and, if so dirdstetdle Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holderpossession, of the prospectus covering such fRagis Securities current at the time of receipswth notice
The total number of calendar days that any sucpesisson may be in effect in any 365 day periodlstalexceed 90 days.

25 Termination of Registration Rights A Holder’s registration rights under this Agreement, inahgdany right to payme
under_Section 2.1(b) shall expire on the date on which such Holdersesao own Registrable Securities or securities dna express
convertible into or exercisable for Registrable Bies.

2.6 Furnishing Information It shall be a condition precedent to the oblaya of the Company to take any action pursua
this Agreement that the selling Holders shall fsinio the Company such information regarding thérasethe Registrable Securities helc
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.




2.7 Indemnification. In the event any Registrable Securities areithedl in a registration statement under this Se@ion

€)) To the extent permitted by law, the Company shelemnify and hold harmless each Holder and eactopeif any
who controls such Holder within the meaning of 8exurities Act or the Exchange Act, against angdesclaims, damages, or liabilities (ji
or several) to which they may become subject uttteSecurities Act, the Investment Company Act®0, as amended, or the Exchange
or other federal or state law, insofar as suchelesslaims, damages, or liabilities (or actionseispect thereof) arise out of or are based
any of the following statements, omissions or \iolas (collectively, a * Violatiori): (i) any untrue statement or alleged untrue stateroieg
material fact contained in such registration staetnincluding any related preliminary prospectudimal prospectus or any amendment
supplements thereto, (ii) the omission or allegeiiseion to state therein a material fact requirete stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwdatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registra®ézurities; and the Company will pay to each ddalder or controlling person, as incurt
any legal or other expenses reasonably incurretidiy in connection with investigating or defendary such loss, claim, damage, liability
action; provided, however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, ltgpibr action if such settlement is effec
without the consent of the Company (which conséatlsiot be unreasonably withheld), nor shall tlempany be liable in any such case
any such loss, claim, damage, liability, or actiorihe extent that it arises out of or is basedhugp®iolation which occurs (i) solely in reliar
upon and in conformity with written information fished expressly for use in connection with sudisteation statement (including &
related preliminary prospectus or final prospectrsany amendment thereof or supplement theretsubip Holder or controlling person, (ii)
a result of any failure of such Holder or conirajl person to deliver or cause to be deliveredosgectus made available by the Company
timely manner, or (iii) as a result of a violatibp such Holder or controlling person of such Hoklebligations under Section 2hvreof.

(b) To the extent permitted by law and provided th@hsdolder is not entitled to indemnification purstito Section 2.7

(a) above with respect to such matter, each sellinglétalseverally and not jointly) shall indemnify amold harmless the Company, each ¢
directors, officers, persons, if any, who contt@ Company within the meaning of the Securities Aoy other Holder selling securities in s
registration statement and any controlling perdoany such other Holder, against any losses, claitasages, or liabilities to which any of
foregoing persons may become subject under therieslAct, the Exchange Act or other federal @tstsecurities law, insofar as such los
claims, damages, or liabilities (or actions in extpghereof) arise out of or are based upon anynffue statement or alleged untrue stateme
a material fact regarding such Holder and proviidegriting by such Holder expressly for use in ceation with a registration statement wt
is contained in such registration statement, inolgicny related preliminary prospectus or finalgmectus or any amendments or supplen
thereto, (ii) the omission or alleged omission tates therein a material fact required to be st#tedein, or necessary to make the stater
therein not misleading, in the case of each ofgddi) and (ii), to the extent (and only to thees} that such untrue statement or alleged u
statement or omission or alleged omission was niradech registration statement, preliminary or fipeospectus, amendment or suppler
thereto, in reliance upon and in conformity withitten information furnished by such Holder exprgs&ir use in connection with su
registration statement, preliminary or final prosps, amendment or supplement thereto, (iii) aflyriaby such Holder or controlling pers
to deliver or cause to be delivered a prospectudensvailable by the Company in a timely manner(igr violation by such Holder «
controlling person of such Holder’s obligations an&ection 2.hereof; and each such Holder will pay, as incureawy, legal or other expen:
reasonably incurred by any Person intended to @enmmified pursuant to this Section 2.7ifin)connection with investigating or defending
such loss, claim, damage, liability, or action agsult of such Holder's untrue statement, omissiaiture or violation;_provided however,
that the indemnity agreement contained in thisiS8e@.7(b)shall not apply to amounts paid in settlement of aanch loss, claim, dama
liability or action if such settlement is effecteithout the consent of the Holder (which consertlishot be unreasonably withheld); provided
that, (x) the indemnification obligations in thie@ion 2.7(b)hall be individual and ratable not joint and savéosr each Holder and (y) in
event shall the aggregate of all indemnificatiogrpants by any Holder under this Section 2. #kyeed the net proceeds from the offe
received by such Holder.




(c) Promptly after an indemnified party under this 8st®P.7becomes aware of any matter that such indemniféet
believes will entitle such party to indemnificatipaorsuant to this Section 2, Buch indemnified party will, if a claim in respehereof is to b
made against any indemnifying party under this i8rc2.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwthe extent the indemnifying party so desire@mtlp with any other indemnifying par
similarly noticed, to assume the defense of thimadh question (including any governmental actiwith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atiredemnified parties which may be represented auittconflict by
one counsel) shall have the right to retain onearsgp counsel, with the reasonable fees and expeaissuch counsel to be paid by
indemnifying party, if (i) the indemnifying partyhall have failed to assume the defense of sucimakgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnsalisfactory to such indemnified party, as theeamay be; or (ii) in the reasonable opil
of counsel retained by the indemnifying party, esgntation of such indemnified party by such coluwseld be inappropriate due to actua
potential differing interests between such inderedifparty and any other party represented by swmmsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiatimndefense of any such action or clain
the indemnifying party and shall furnish to theanthifying party all information reasonably availald the indemnified party which relate:
such action or claim; provided that nothing hergiall require either the indemnifying party or thdemnified party to waive any attorney-
client privilege or attorney duty of confidentiality or confidential treatmernnd that the obligations set forth in this secéeshall be null ar
void and of no force and effect in the event thtitez such party has been advised in writing bynsalithat a reasonable likelihood exists
material conflict of interest between the indenedfiparty and indemnifying party. The indemnifyingrty shall keep the indemnified pe
reasonably apprised of the status of the defenaeysettlement negotiations with respect theréto.indemnifying party shall be liable for ¢
settlement of any action, claim or proceeding @ffdavithout its prior written consent; providethowever, that the indemnifying party sh
not unreasonably withhold, delay or condition iesent. The failure to deliver written notice k@ tindemnifying party within a reasona
time of the commencement of any such action shallrelieve such indemnifying party of any liabilitg the indemnified party under t
Section 2.7, except to the extent such failure to give noticeially and materially prejudices the indemnifypayty.




(d) If the indemnification provided for in this Secti@ir is held by a court of competent jurisdiction tolevailable t
an indemnified party with respect to any loss,ilinh claim, damage, or expense referred to theréien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, bbahtribute to the amount paid or payable by sndemnified party as a result of such I
liability, claim, damage, or expense in such préiparas is appropriate to reflect the relative fadiithe indemnifying party on the one hand
of the indemnified party on the other in connectigith the statements or omissions that resulteduich loss, liability, claim, damage,
expense as well as any other relevant equitablsiderations. The relative fault of the indemnifyiparty and of the indemnified party shal
determined by reference to, among other things.tivemethe untrue or alleged untrue statement of teniad fact or the omission to stat
material fact relates to information supplied bg thdemnifying party or by the indemnified partydathe partiestelative intent, knowledg
access to information, and opportunity to corracp@vent such statement or omission. Notwithstamthe foregoing, the amount that .
Holder will be obligated to contribute pursuanthés Section 2.7(dvill be limited to an amount equal to the net amoofnproceeds receiv:
by such Holder from the sale of Registrable Seesrisold by such Holder pursuant to the registnaitatement which gives rise to s
obligation to contribute (less the aggregate amotiany damages which such Holder has otherwise teguired to pay in respect of such |
liability, claim, damage, or expense or any suligdfipy similar loss, liability, claim, damage, oxmense arising from the sale of s
Registrable Securities). No person guilty of fraledit misrepresentation (within the meaning of Bect1(f) of the Securities Act) will |
entitled to contribution hereunder from any peradmo was not guilty of such fraudulent misreprestota

(e) The obligations of the Company and Holders undir 8tection 2.&hall survive the completion of any offering
Registrable Securities in a registration staternader this Section 2and otherwise.

2.8 Assignment of Regqistration Rights The rights to cause the Company to register $dedile Securities pursuant to
Agreement may be assigned by a Holder to a tramesfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeare acquires at least 25% of the Registrableiries then owned by such Holc
provided, that (i) the transferor shall furnish to the C@mp written notice at or prior to the time of tréarsof the name and address of ¢
transferee or assignee and the securities witheoedp which such registration rights are beinggmesl, (ii) such transferee shall agre
writing to be subject to all restrictions set foitithis Agreement in the same capacity and tcstiree extent as the transferring Holder; anc
immediately following such transfer or assignmé& turther disposition of such securities by tlansferee or assignee is restricted unde
Securities Act or applicable state securities lamd such transferee shall acknowledge, immedi&diywing such assignment, that the furi
disposition of such securities by such assigneesigicted under the Securities Act.




29 Rule 144 Reporting With a view to making available to the Holdene benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

€)) make and keep public information available, asé¢hesms are understood and defined in SecuritiesRite 144 ¢
any similar or analogous rule promulgated unde!Sbeurities Act, at all times after the effectivaalof this Agreement;

(b) file with the SEC, in a timely manner, all annuablaguarterly reports required of the Company ur&kstion 13 ¢
Section 15(d) of the Exchange Act; and

(c) so long as a Holder owns any Registrable Securftiesish to such Holder forthwith upon requestritten statemel
by the Company as to its compliance with the repgntequirements of Rule 144 under the Securities And of the Exchange Act; a cop!
the most recent annual or quarterly report of tben@any; and such other reports and documents add@Hnay reasonably request in avai
itself of any rule or regulation of the SEC allowiit to sell any such securities without registrati

2.10 Obligations of the Holders

(a) Each Holder shall furnish in writing to the Compauch information regarding itself, the RegistraBerurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dacbhments in connection with such registrationhesG@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute atisled to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {8 Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitdidal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchstegiion statement. A Holder shall pros
such information to the Company at least two (2§iBess Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRefistrable Securities by it pursuant to a redisinastatement, it shall comply with thelar
of Distribution” section of the then current prospss relating to such registration statement.

(b) Each Holder, by its acceptance of the Registraleleufities, agrees to cooperate with the Companseasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registraticat®ment hereunder, unless such Hc
has notified the Company in writing of its electimnexclude all of its Registrable Securities frira Mandatory Registration Statement.

(c) Each Holder covenants and agrees that it shall towigh the prospectus delivery requirements of Seeurities Ac
as applicable to it in connection with sales of iRegble Securities pursuant to the Mandatory Reggisn Statement (including any rela
prospectus) and any amendment or supplement thereto




2.11 Suspension of Registration Rights

(a) Notwithstanding anything to the contrary hereinthié Company shall at any time furnish to the Hidde certificate signe
by any of its authorized officers (a_* Suspensiantide ") stating that the Company is engaged in a mater@ber, acquisition or sale, o
pending material financing, material corporate gaoization or other material corporate transactmm, the Board of Directors of the Comp
determines, in good faith and by appropriate resmiuafter consultation with its outside counshhttthe filing of the Mandatory Registrat
Statement would require additional disclosure ofamial information that would be materially detrimental to the Company, thenripkt of
the Holders to require the Company to file the Matndy Registration Statement shall be suspended fariod (a * Black Out Periddl of not
more than sixty (60) days in the aggregate in anget hundred and sixty (360) consecutiles- period (and no more than ten (10) consec
Business Days in any three hundred and sixty (860%ecutive day period).

(b) Notwithstanding anything to the contrary in thicen 2.11, the Company shall not impose any Black Out Pein
a manner that is more restrictive (including, withbmitation, as to duration) than the comparaklgtrictions that the Company may impos
transfers of the Company’s equity securities bylitsctors and senior executive officers.

(c) If the public announcement of the applicable matdransaction or material, nonpublic informatismiade during
Black Out Period, then the Black Out Period shaimninate without any further action of the partisl the Company shall immediately nc
the Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and AssignExcept as otherwise provided herein, the temusanditions of this Agreement shall inure to
benefit of and be binding upon the respective ssgms and permitted assigns of the parties (inetydiubject to Section 2.8ransferees
Registrable Securities). Nothing in this Agreememnpress or implied, is intended to confer upoy @@arty other than the parties hereto or 1
respective successors and assigns any rights, resnexbligations, or liabilities under or by reasointhis Agreement, except as expre
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, viffidenforcement and interpretat
of this Agreement shall be governed by the intebizals of the State of New York, without giving efféo any choice of law or conflict of I
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause thpl@ation of the Laws of any jurisdictic
other than the State of New York. Each party heiglevocably submits to the exclusive jurisdictiohthe state and federal courts sitting in
City of Sioux Falls, South Dakota, for the adjudiica of any dispute hereunder or in connection Wwéteor with any transaction contempla
hereby or discussed herein, and hereby irrevocahblyes, and agrees not to assert in any suit, ractigoroceeding, any claim that it is
personally subject to the jurisdiction of any secdhrt, that such suit, action or proceeding is ghaun an inconvenient forum or that the ve
of such suit, action or proceeding is impropercheparty hereby irrevocably waives personal sergicprocess and consents to process |
served in any such suit, action or proceeding bifimgaa copy thereof to such party at the addressstich notices to it under this Agreen
and agrees that such service shall constitute gnddsufficient service of process and notice therdlmthing contained herein shall be dee
to limit in any way any right to serve process iny ananner permitted by LanEACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JUR Y TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF T HIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.




3.3 Counterparts This Agreement may be executed in two or morenterparts, each of which shall be deemed an aliginu
all of which together shall constitute one andgame instrument

3.4 Titles and Subtitles The titles and subtitles used in this Agreenmemet used for convenience only and are not 1
considered in construing or interpreting this Agneat

3.5 Notices. Any notices, consents, waivers or other commativos required or permitted to be given undertémns of thi
Agreement must be in writing and will be deemedhawe been delivered: (i) upon receipt, when dedidepersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transsidn is mechanically or electronically generatad kept on file by the sending party);
(iii) one (1) Business Day after deposit with aiowally recognized overnight courier service, irtle@ase properly addressed to the pat
receive the same. The addresses and facsimileersrfdr such communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile: (605) 338-0596
Attention: J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

Facsimile: (202) 339-8281
Attention: Jeffrey M. Werthan, Esq.




If to the Buyers (or any Buyer):

Patriot Financial Partners Il, L.P.

Patriot Financial Partners Parallel II, L.P.
Circa Center

2929 Arch Street, 28Floor

Philadelphia, PA 19104

Facsimile: (215) 399-4670

Attention: David J. Honold

with a copy (for informational purposes only) to:

Covington & Burling LLP

One CityCenter

850 Tenth Street NW

Washington, D.C. 20001

Facsimile: (202) 662-6291

Attention: Frank M. Conner Il
Michael P. Reed

or to such other address and/or facsimile numbefoaro the attention of such other Person asehipient party has specified by written no
given to each other party pursuant to this Section.

3.6 Expenses |If any action at law or in equity is necessaryehforce or interpret the terms of this Agreem#émg, prevailini
party shall be entitled to reasonable attornésss, costs and necessary disbursements in adttitemy other relief to which such party may
entitled.

3.7 Amendments and WaiversAny term of this Agreement may be amended ardtiservance of any term of this Agreer
may be waived (either generally or in a particufestance and either retroactively or prospectivetylly with the prior written consent of 1
Company and a majority-in-interest of the Holders.

3.8 Severability. Any provision of this Agreement that is prohdator unenforceable in any jurisdiction shall, asstcl
jurisdiction, be ineffective to the extent of suatohibition or unenforceability without invalidatnthe remaining provisions hereof, and
such prohibition or unenforceability in any juristion shall (to the full extent permitted by lawgtrinvalidate or render unenforceable ¢
provision in any other jurisdiction.

3.9 Entire Agreement This Agreement supersedes all other prior oralitten agreements among the Buyers, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisd Agreement and the instrume
referenced herein contain the entire understanadfitige parties with respect to the matters covérreéin and therein and, except as specifi
set forth herein or therein, neither the Companyamy Buyer makes any representation, warrantyeiant or undertaking with respect to <
matters.




3.10 Termination. This Agreement shall terminate and be of ndhierrtegal force and effect when all of the Regldg&Securitie
shall no longer be or constitute Registrable S&esrin accordance with the definition thereoffeeth in Section 1.1 provided, however, tha
the provisions of Section 2,5ection 2.and_Section 3hall survive the termination of this Agreement.

3.11 Interpretive Matters Unless the context otherwise requires, (a)edéirences to Sections, Schedules, Appendices abis
are to Sections, Schedules, Appendices or Exhibitdained in or attached to this Agreement, (b)dsdn the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “herein” and words of siarileffect shall reference this Agreement in itsretyt, and (d) the use of the word “including”
in this Agreement shall be by way of example rathan limitation.

[Remainder of page intentionally left blank ]




IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first written above
COMPANY:
META FINANCIAL GROUP, INC.

By:

Name:J. Tyler Haah
Title: Chief Executive Office

BUYERS:
PATRIOT FINANCIAL PARTNERS II, L.P.

By:

Name:W. Kirk Wycoff
Title: Managing Partne

PATRIOT FINANCIAL PARTNERS PARALLEL I, L.P.

By:

Name:W. Kirk Wycoff
Title: Managing Partne

[ Sgnature Page to Registration Rights Agreement |
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the “ Agreeméhptdated as of June 29, 2015, by and between MetaéialaGroup, Inc
a Delaware corporation, with headquarters locatesb@l South Broadband Lane, Sioux Falls, Southoizak7108 (the “ Company, anc
Hawk Ridge Master Fund LP, a Delaware limited penghip (the “ Buyet). Certain defined terms used herein are liste8étion 9(a)

WHEREAS:

A. Each of the Company and the Buyer is executingdetidering this Agreement in reliance upon the epgom from securitie
registration afforded by Section 4(a)(2) of the 8#&®s Act of 1933, as amended (the “ 1933 Agtand Rule 506 of Regulation D (*
Regqulation D’) as promulgated by the United States SecuritiesExchange Commission (the * SEXQunder the 1933 Act.

B. The Buyer wishes to purchase, and the Company withsell, upon the terms and conditions stategti;mAgreement, certa
shares of common stock, par value $0.01, of the @2mwy (the “ Common Stoch.

C. Contemporaneously with and as a condition to ttesi@y, the Company and the Buyer will enter intBegistration Righ
Agreement pursuant to the terms of which the Com=nall file a registration statement with respiecthe resale of the shares of Comi
Stock purchased by the Buyer hereunder.

D. The Company desires to issue and sell additioraleshof Common Stock pursuant to one or more gihieate placemen
with Other Investors, which sales are intendedldésec simultaneously with the Closing hereundertauah other times as the parties the
shall agree (the “ Other Private Placeméhts

E. The Companys Board of Directors has approved the transactmmgemplated by this Agreement and the Other R
Placements.

NOW, THEREFORE, the Company and the Buyer herebbgeags follows:

1. PURCHASE AND SALE OF COMMON STOCK

€)) Shares of Common StockSubject to the satisfaction (or waiver) of thenditions set forth in_Sections @&nd _6below, the
Company shall issue and sell to the Buyer, andBinger agrees to purchase from the Company, on thsir@ Date, 93,809 shares
Common Stock (the number of shares of Common Stoglurchased by the Buyer is referred to herethe$ Shareg).

(b) Closing. The closing (the “ Closin) of the purchase of the Shares by the Buyer shallroat the offices of Katten Muct
Rosenman LLP, 525 W. Monroe Street, Chicago, IL6306The date and time of the Closing (the “ Closibate”) shall be substantial
concurrently with the consummation of the Acquésiti subject to the satisfaction or waiver (to tkteert permitted by applicable law) of
conditions to the Closing set forth in Sectionarfl 6below by the parties hereto (other than those timmdi required to be satisfied on
Closing Date, in which case such conditions shallehbeen so satisfied or waived as of the Closiatg)Dor such other date and time ¢
mutually agreed to by the Company and the Buyer.




(c) Purchase PriceThe aggregate purchase price for all the Sharée purchased by the Buyer (the * Purchase Pyisball b¢
an amount equal to $4,000,015.76.

(d) Form of Payment On the Closing Date, (i) the Buyer shall pay Fhechase Price to the Company for the Shares teshe«
and sold to the Buyer at the Closing, by wire tfan®f immediately available funds in accordancehwthe Company written wire
instructions which shall be given to the Buyer inting not later than one (1) day prior to the @hgsDate, and (ii) the Company shall insti
its transfer agent, Computershare Trust Companf, (the “ Transfer Agent), to issue and deliver to the Buyer the Shares imglesstocl
certificate, free and clear of all restrictive lads (except as expressly provided in Sectiont®igof), evidencing the number of Shares
purchased by the Buyer.

2. BUYER'S REPRESENTATIONS AND WARRANTIESAs of the date hereof, and as of the Closing D Buyer represents ¢
warrants that:

(@) Organization; Authority The Buyer is a limited partnership duly formedlidly existing and in good standing under the |
of the jurisdiction of its organization with thequésite power and authority to enter into and tostonmate the transactions contemplate
this Agreement and each other Transaction Documoewhich it is or will be a party and otherwisedarry out its obligations hereunder .
thereunder. This Agreement and each other TrawsaBtocument to which the Buyer is or will be a pdrave been, or when executed
delivered will have been, duly authorized, execwtrd delivered by the Buyer and constitute or, wéescuted and delivered, will constit
the legal, valid and binding obligations of the Buyenforceable against the Buyer in accordance thizir respective terms, except as !
enforceability may be limited by general principlEsequity or applicable bankruptcy, insolvencygrganization, moratorium, liquidation
similar Laws relating to, or affecting generalljetenforcement of applicable creditors’ rights esmdedies.

(b) No Public Sale or Distribution The Buyer is acquiring the Shares for its ownoaot and not with a view towards, or
resale in connection with, the public sale or distiion thereof, except pursuant to sales regidtaye exempt from the registrati
requirements under the 1933 Act; providdibwever, that by making the representations herein, thgeBdoes not agree to hold any of
Shares for any minimum or other specific term aggkrves the right to dispose of the Shares atiargyih accordance with or pursuant
registration statement or an exemption from thestegfion requirements under the 1933 Act. The Buyees not presently have :
agreement or understanding, directly or indireatlith any Person to resell or distribute any of 8fares in violation of the 1933 Act.

()  Accredited Investor Status; Sophistication

0] The Buyer is an “accredited investor” as that tesmefined in Rule 501(a) of Regulation D.




(i) The Buyer has, by reason of its business and finhegperience, such knowledge, sophistication expkrience i
financial and business matters and in making imrest decisions of the type contemplated herebyithiatcapable of (_A) evaluating th
merits and risks of an investment in the Sharesmaaking an informed investment decision, {| Brotecting its own interests (financially
otherwise), and ( ¢ bearing the economic risk of such investmentfoindefinite period of time.

(d) Reliance on Exemptions The Buyer understands that the Shares are bdfaged and sold to it in reliance on spec
exemptions from the registration requirements ofté¢hStates federal and state securities laws laatdthe Company is relying in part uj
the truth and accuracy of, and the Bugazbmpliance with, the representations, warrantigesements, acknowledgments and understar
of the Buyer set forth herein in order to deternthme availability of such exemptions and the eligipof the Buyer to acquire the Shares.

(e) Certain Securities Transaction®uring the period (the “ PrAnnouncement Perio) beginning with the date on which

Buyer commenced discussions with the Company ipectsof the transactions contemplated hereby adiohgron the date of the Pf&osinc
8-K filing (as defined below), neither the Buyer reory Affiliate controlled by the Buyer, nor to the@dwledge of the Buyer any Affilia
controlling the Buyer or under common control witie Buyer, has entered, or will enter, into anydetion in respect of or involving 1
Common Stock or any Convertible Securities or Omtjancluding any purchase or sale, derivative edding transaction, other than
transactions contemplated by this Agreement. Witfimiting the foregoing, during the Pésanouncement Period, the Buyer has not anc
not engage in any transaction constituting a “shaig” @s defined in Rule 200 of Regulation SHO underS&eurities Exchange Act of 19:
as amended (the “ 1934 A of shares of Common Stock or establish an dipem equivalent position” (within the meaning of IRu.6a4 (h)
under the 1934 Act) with respect to the Common IStoc

) Information. The Buyer and its advisors, if any, have receiaidnaterials relating to the business, finanaes @perations «
the Company and materials relating to the offer sadd of the Shares which have been requestedebBuier. The Buyer and its advisor:
any, have been afforded the opportunity to ask tipres of, and have received answers from, the Compegarding the Company and
transactions contemplated hereby. Neither suchiriegunor any other due diligence investigationadiated by the Buyer or its advisor:
representatives, nor any other statement made lgrBno this_Section 2 shall modify, amend or affect the Companyépresentations a
warranties contained herein or the Bugaight to rely thereon. The Buyer understandsiteahvestment in the Shares involves a high dz
of risk. The Buyer has sought such accounting,llagd tax advice as it has considered necessamat@ an informed investment decis
with respect to its acquisition of the Shares.

(9) No Governmental ReviewThe Buyer understands that no United States & aderstate agency or any other governme
governmental agency has passed on or made any memshation or endorsement of the Shares or theefsgror suitability of the investm:
in the Shares nor have such authorities passedapemdorsed the merits of the offering of the 8har




(h)  Transfer or ResaleThe Buyer understands that:

0] the Shares have not been and, except as providée iRegistration Rights Agreement, are not beagistered und
the 1933 Act or any state securities Laws, and nwybe offered for sale, sold, assigned or transfieunless (A subsequently register
thereunder and sold, assigned or transferred potrsoan effective registration statement, e Buyer shall have delivered to the Comy
an opinion of counsel reasonably acceptable tdCivmpany, which opinion shall be in a form reasopauceptable to the Company and
transfer agent for the Common Stock, to the effieat such Shares to be sold, assigned or trandfaeree been or are being sold, assign
transferred pursuant to an exemption from suchstegion, or (_C) the Buyer provides the Company with reasonabkurasce, ar
certifications to the effect, that {) lsuch Shares have been or are being sold, assigriehsferred pursuant to Rule 144 promulgatetbuthe
1933 Act (or a successor rule thereto) (* Rule 14dr Rule 144A promulgated under the 1933 Actgaccessor rule thereto) (* Rule 1447
or (1) the Buyer is not an Affiliate of the Company ahd Shares can then be sold by the Buyer pursad®ale 144 without any restrictic
or limitations thereunder and without compliancéwihe current public information requirement tludre

(i) any sale of the Shares made in reliance on RuleoifRule 144A shall be made in accordance witht¢hes of Rul
144 or Rule 144A, as applicable, and, further,feR144 or Rule 144A is not applicable, any resdléhe Shares under circumstances in w
the seller (or the Person through whom the satedde) may be deemed to be an underwriter (asédhatis defined in the 1933 Act) nr
require compliance with some other exemption umicker1933 Act or the rules and regulations of th€ $iereunder; and

(iii) except as set forth in the Registration Rights Agrent, neither the Company nor any other Persamdgr an
obligation to register the Shares under the 193B8ofA@ny state securities Laws or to comply wite terms and conditions of any exemp
thereunder.

The Shares may be pledged in connection with a fideamargin account or other loan or financingpagement secured
the Shares and such pledge of Shares shall nedrmaat! to be a transfer, sale or assignment offthee$S hereunder, and, except as requir
applicable Law, the Buyer shall not be requiregravide the Company with any notice thereof or pilige make any delivery to the Comp
pursuant to this Agreement, including this Secfi¢im , in connection with such a pledge.

0] Legends. The Buyer understands that the stock certificegpsesenting the Shares, except as set forth beloall bear ar
legend as required by the “blue sky” laws of arateseind a restrictive legend in substantially tilefing form (and a stopransfer order me
be placed against transfer of such stock certé&at violation of the restrictions on transfer feeth herein):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAWEOT BEEN REGISTERED UNDER THE SECURITIES A
OF 1933, AS AMENDED (THE “1933 ACT")OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIB8AY NOT BE
OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (N THE ABSENCE OF (_A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE933 ACT OR (_B) AN OPINION OF COUNSE
REASONABLY SATISFACTORY TO THE COMPANY, IN FORM ANCSUBSTANCE REASONABLY ACCEPTABLE TO TH
COMPANY AND THE TRANSFER AGENT FOR THE COMPAN® COMMON STOCK, THAT REGISTRATION IS NC
REQUIRED UNDER SAID ACT AND APPLICABLE STATE SECURIES LAWS OR (Il) UNLESS SOLD PURSUANT T
RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDIG THE FOREGOING, THE SECURITIES MAY E
PLEDGED PURSUANT TO AN AVAILABLE EXEMPTION FROM REGTRATION UNDER THE 1933 ACT.




The legend set forth above shall be removed andCtirapany shall issue one or more certificates withreuch legend to the holder of
Shares upon which it is stamped, unless otheneigeired by state securities Laws, if (i) such Stare registered for resale and shall be r
pursuant to an effective registration statementeurtde 1933 Act, (ii) the Buyer shall have delivcete the Company an opinion of cour
reasonably acceptable to the Company, which opisfail be in a form reasonably acceptable to the@zmy and the transfer agent for
Common Stock, to the effect that such Shares mdsebéy sold without restriction or limitation witlut registration under the 1933 Act, or
such holder provides the Company with reasonalderaace, and certification to the effect, that | he Shares have been or are being
assigned or transferred pursuant to Rule 144 oe R&A or (_B) such holder is not an Affiliate of the Companydahe Shares can be solc
such holder pursuant to Rule 144 without any retsrs or limitations under Rule 144 and withouinmiiance with the current pub
information requirement thereof.

) No Conflicts. The execution, delivery and performance by thgaBwf this Agreement and the other Transactionubwent:
to which it is or will be a party and the consumimatby the Buyer of the transactions contemplately and thereby, will not (i) result i
violation of the organizational or formation docuntgeeof the Buyer, (ii) conflict with, or constitutedefault (or an event which with notice
lapse of time or both would become a default) undegive to others any rights of termination, adment, acceleration or cancellation
any agreement, indenture or instrument to whichBhger is a party, or (iii) result in a violatiorf any Law (including federal and st
securities Laws) applicable to the Buyer, excegh&case of clauses (éhd_(iii) above, for such conflicts, defaults, rights or a&t@ns whicl
would not, individually or in the aggregate, reasioly be expected to have a material adverse affethe ability of the Buyer to perform
obligations hereunder.

(k) Bank Reqgulatory AgenciesNeither the Buyer nor its Affiliates is requirea obtain any consent, authorization or order ¢
make any filing or registration with, any bank regary authority or agency, including, but not lted to, the Federal Reserve, in order fo
Buyer to execute or deliver this Agreement or ahyhe other Transaction Documents to which it isndt be a party or perform any of
obligations under or as contemplated by this Agergnor any of the other Transaction Documents tichviit is or will be a party i
accordance with the terms hereof or thereof. Withioiting the generality of the foregoing sententtee Buyer is not in “control”rébuttabl
or otherwise, as such term is used in 12 C.F.R.238) and has not acted in concert, and is ndtrigén concert’within the meaning of 1
C.F.R. §238.31(b)(2) or (d), with any Person (iddhg any of its Affiliates) to knowingly participatin joint activity or parallel action towat
a common goal of acquiring control of the Compamlgether or not pursuant to an express agreemestt,that it would result in the Buyer
any of its Affiliates to be determined by the FeddReserve (A to have the power, directly or indirectly, to esisee a controlling influenc
over, or direct, the management or policies of@menpany or any Subsidiary, ()Bto have acquired, or to be attempting to acquiostro
(rebuttably or otherwise, as such term is use®i€ F.R. Part 238) of the Company or any Subsidiaryptherwise be required to register
savings and loan holding company, as such ternefisetl in 12 C.F.R. § 238.2(m)_()Q0 be an “affiliate” &s defined under 12 C.F.R
238.2(a)) of any Subsidiary, such that any tramsastbetween the Buyer and such Subsidiary woulsulbgct to compliance with 88 23A ¢
23B of the Federal Reserve Act or Regulation WCIR.R. Part 223, or ( ) to be an “insider” s defined in 12 C.F.R. § 215.2) of
Company or any Subsidiary such that any transactimiween the Buyer and its Affiliates, on the tiaed, and the Company and s
Subsidiary, on the other, would be subject to caemge with Regulation O of 12 C.F.R. § 215.




()  Status of the BuyerNeither the Buyer nor any of its Affiliates shalk a result of the Buyer entering into, or penfiaig undei
this Agreement and the other Transaction Documentghich it is or will be a party ( A have the power, directly or indirectly, to exseck
controlling influence over, or direct, the managemmar policies of the Company or any Subsidiar, ) be in “control” of the Company «
any Subsidiary, as such term is used in 12 C.FaR.Z38, or otherwise be required to register aavings and loan holding company, as :
term is defined in 12 C.F.R. § 238.2(m), ar () Ge an “affiliate” @s defined under 12 C.F.R. § 238.2(a)) of any Sidnyi, such that ar
transactions between the Buyer and such Subsigiarytd be subject to compliance with 88 23A and 28Bhe Federal Reserve Act
Regulation W, 12 C.F.R. Part 223.

(m) Stock Ownership Neither the Buyer nor any of its Affiliates owrreficially or of record any Common Stock or o
securities of the Company other than (i) in theeaaisthe Buyer, as of the Closing Date, the Shpueshased by it pursuant to this Agreernr
and (i) in the case of any such Affiliate, shaodscapital stock of the Company that are held thhothe mutual fund holdings of st
Affiliate.

(n) Residency. The Buyer is formed in the State of Delaware #sdprincipal place of business is located in that&o
California.

(0) No Broker. The Buyer has not engaged any broker or othdtagiagent in connection with its purchase of thai®s.

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANYThe Company represents and warrants to the Buyefrthe dat
hereof and as of the Closing Date that, excepttlasnoise disclosed or incorporated by referenceraadily apparent in: (i) the Compary’
Annual Report on Form 1R-for the fiscal year ended September 30, 2014ngr of its other reports and forms filed with orrfished to th
SEC under Section 12, 13, 14 or 15(d) of the 198dafter September 30, 2014 and publicly availddgtore the date of this Agreement ¢
solely with respect to the representations andamties made by the Company in this Agreement aseo€Closing Date, all such other rep
and forms filed or furnished by the Company wite 8EC under the 1934 Act after the date of thiseAgrent and publicly available before
Closing Date (in each case including any amendmenssipplements thereto, but excluding risk facamd/or any other disclosures of ri
included in any forward-looking statement disclaiser other statements that are similarly nonsjmearid are predictive and forwalaeking
in nature); or (ii) the disclosure letter dated aisthe date hereof separately provided to the Bugeconnection with, and containi
qualifications or information with respect to thmyisions of, this Agreement and, with respecth® tepresentations and warranties mac
the Company in this Agreement as of the ClosingePas set forth in any disclosure letter delivei@dhe Buyer prior to the Closing D
pursuant to Section 4(n)hereofsolely for purposes of the representations andaméies made by the Company in this Agreement ake
Closing Date (such disclosure letter, and, as egple, as supplemented by the disclosure schedala®red pursuant to Section 4(mreof
the “ Disclosure Lettet), it being agreed that a disclosure set forth ongarjicular Schedule of the Disclosure Letter sbafistitute disclosu
on each other Schedule thereof provided it is heagiparent that the information so disclosed anfttst Schedule shall apply to such o
Schedule or the representation and warranty ahicdveuch Schedule relates.




€)) Organization and Qualification The Company and the Subsidiaries other than MetkBEare entities duly organized
validly existing and in good standing, and MetaBan#uly organized and validly existing, under tiavs of the jurisdiction in which they ¢
formed, and have the requisite power and authdsizab own their properties and to carry on theisiness as now being conducted. Ea«
the Company and the Subsidiaries is duly qualifiedh foreign entity to do business and is in gdadding in every jurisdiction in which
ownership of property or the nature of the busirmsglucted by it makes such qualification necessxgept to the extent that the failur
be so qualified or be in good standing would nasomably be expected to have a Material AdversecEff

(b)  Status of Company and Subsidiari@the Company is a savings and loan holding compagr the Home Ownerkban Ac
of 1933, as amended (* HOLA, regulated and supervised primarily by the Boafd@overnors of the Federal Reserve System (thedere
Reserve”). MetaBank is a federally chartered stock savingskbauly organized and validly existing under HOLAdaregulated ar
supervised primarily by the Office of the Compteolbf the Currency (the * OCQ. The deposit accounts of MetaBank are insured
applicable limits by the Deposit Insurance Fundijclwhs administered by the Federal Deposit InsugaBorporation (the “ FDIC), and ne
proceedings for the termination or revocation affsinsurance are pending or, to the Knowledge efGompany, threatened. The fed
stock savings bank charter of MetaBank compliealirmaterial respects with applicable Law. MetaBaslconsidered “well capitalized”
under the prompt corrective action provisions &f Bederal Deposit Insurance Act (12 U.S.C. § 188112 C.F.R. Part 565).

(c) Authorization; Enforcement; Validity The Company has the requisite power and authtwitgnter into and perform
obligations under the Transaction Documents andsiee the Shares in accordance with the terms hérke execution and delivery by
Company of this Agreement and the other Transa®@iocuments by the Company and the consummatiohdbmpany of the transactis
contemplated hereby and thereby, including theaisse of the Shares, have been duly authorizeddboCttmpany’s board of directors (the
Board of Directors’). No further corporate consent or authorizatisrréquired by the Company, the Board of Directarshe Companyg
stockholders in connection with the execution aelivdry by the Company of this Agreement or anyhaf other Transaction Documents
the performance of the Compasyobligations hereunder and thereunder, includiegidsuance of the Shares. This Agreement has hae
when executed and delivered by the Company at tbsir@, each other Transaction Document will bdy dixecuted and delivered by
Company and constitute (or when executed and deliveill constitute) the legal, valid and bindingligations of the Company, enforcee
against the Company in accordance with their rdsmeterms, except as such enforceability may inétdid by general principles of equity
applicable bankruptcy, insolvency, reorganizatimoyratorium, liquidation or similar Laws relating, tar affecting generally, the enforcem
of applicable creditors’ rights and remedies.




(d) Issuance of Shares; No Restrictions on Transfépon the issuance of and payment for the Sharegéordance with tr
Agreement, such Shares will be validly issuedyfplid and nonassessable, and free and clear laéradl and/or restrictions on transfer (o
than restrictions on transfer provided for by aqgdble federal and state securities Laws or expresslvided for herein) and will not
subject to preemptive rights of any other stockbpldf the Company. Subject to the accuracy of gmasentations and warranties of
Buyer in this Agreement, the offer and sale by @menpany of the Shares to the Buyer hereunder wikxempt from registration under
1933 Act.

(e) No Conflicts. Except as set forth on Schedule 3f€}he Disclosure Letter, the execution, deliveng gerformance of th
Agreement by the Company and the consummation &yCtbmpany of the transactions contemplated herglojuding the issuance of t
Shares) will not (i) violate the Certificate of brporation or the Bylaws, (ii) violate, conflict thi or constitute a default (or an event wl
with notice or lapse of time or both would becomdefault) under, or give to others any rights afri@ation, amendment, acceleratior
cancellation of, any agreement, indenture or imsént to which the Company or any of the Subsidsaisea party, (iii) assuming the filing ¢
Form D and state securities Law filings, and suthgk or notices as are required by the Princidalrket (or the rules and regulatic
thereof), result in a violation of any Law, or rsilend regulations of the Principal Market, applieab the Company or any of the Subsidie
or by which any property or asset of the Companyror of the Subsidiaries is bound or affected wy (@sult in or require the creation
imposition of any lien upon or with respect to afythe properties or assets of the Company or drilgeoSubsidiaries, except in the cas
clauses (iijjand_(iv), as would not reasonably be expected to have arMbAdverse Effect.

® Consents Neither the Company nor any of the Subsidiase®quired to obtain any consent, authorizatioorder of, or mak
any filing or registration with, any court, goveranmal agency (including the OCC or the Federal Re3gor any regulatory or seffegulaton
agency (including the Principal Market) or any atRerson in order for the Company to execute, delor perform any of its obligatio
under or contemplated by this Agreement in accarelamith the terms hereof, other than (i) the filingh the SEC of a Form D and any
filings contemplated by Section 4(j), (i) any othfdings as may be required by any state securitigencies, and (iii) such filings as
required by the Principal Market (or the rules asgulations thereof).




() No General Solicitation; Placement AgenEees None the Company or any of the Subsidiaries gradritheir Affiliates, no
any Person acting on its or their behalf, has eagag any form of general solicitation or generdvertising (within the meaning
Regulation D) in connection with the offer or safehe Shares. The Company shall be responsiblthéopayment of any placement agent’
fees, financial advisory fees, or brokecmmissions (other than for Persons engaged byndoetalf of the Buyer or any of the Ot
Investors) relating to or arising out of the trastgms contemplated hereby. The Company shall gag,hold the Buyer harmless against,
liability, loss or expense (including, without liration, reasonable attorney’s fees and oyparfket expenses) arising in connection with
fee claimed by any placement agent, financial aavis broker claiming to have been engaged by tbm@any, or to otherwise have b
acting on the Company’behalf, in connection with the transactions copi@ted hereby. Neither the Company nor any ofSthiesidiaries h:
engaged any placement agent or other similar dgemnnection with the sale of the Shares.

(h)  No Reqgistration Due to Integrated Offerintjone of the Company, the Subsidiaries, any ofAtfiiates of the Company, ai
any Person acting on their behalf has, directlindirectly, made any offers or sales of any seguwitsolicited any offers to buy any secul
under circumstances that would require registratibthe offer or sale to the Buyer of any of theaf&s under the 1933 Act. None of
Company or the Subsidiaries or any Person actintpein behalf will take any action or steps refdrte in the preceding sentence that w
require registration of the offer or sale to they8uof any of the Shares under the 1933 Act (exasmontemplated by the Registration Ri
Agreement).

0] Application of Takeover and Other Protections; RsgAgreement The Company and its Board of Directors have tadi
necessary action, if any, in order to render ingpple any control share acquisition, business doation, poison pill (including ar
distribution under a rights agreement) or otherilaimantitakeover provision under the Certificate of Incagimn or any certificates
designations or the Laws of the jurisdiction offasmation or incorporation which is or could beaapplicable to the Buyer as a result o
transactions contemplated by this Agreement, inotmuthe Company’s issuance of the Shares and tyerBuownership of the Shares.

()) SEC Documents; Financial Statements

0] Except as set forth on Schedule 3(jifithe Disclosure Letter, since September 30, 2081Company has timely fil
with or furnished to the SEC all forms, reportshestules, statements, certificates and other doctsnrequired to be filed by it with
furnished by it to the SEC pursuant to the repgrtiaquirements of the 1934 Act (all of the foregpfiled or furnished since September
2014 and prior to the date hereof being hereinaéifarred to as the * SEC Documefits As of their respective dates, the SEC Docun
complied in all material respects with the requieents of the 1934 Act, and the rules and regulatathe SEC promulgated thereun
applicable to the SEC Documents, and none of theé BBcuments, at the time they were filed with amfshed to the SEC, contained
untrue statement of a material fact or omittedt&tesa material fact required to be stated theveinecessary in order to make the staten
therein, in the light of the circumstances undeicihhey were made, not misleading. There are ristanding unresolved written comme
from the SEC with respect to any SEC Document.




(i) As of their respective dates, the consolidatednfired statements of the Company and the Subsidian@uded in th
SEC Documents complied as to form in all mateabects with applicable accounting requirementstiamgublished rules and regulation
the SEC with respect thereto as in effect as ofithe of filing. Such financial statements ()Aave been prepared from, and are in accort
in all material respects with, the books and resaftithe Company and the Subsidiaries, X lilave been prepared in accordance with G/
consistently applied, during the periods involvedcept (1) as may be otherwise indicated in sutéinfiial statements or the notes theret
(2) in the case of unaudited interim statementthéocextent they may exclude footnotes or may Imelensed or summary statements), and ( C
fairly present in all material respects the finahgiosition of the Company as of the dates theamaf the results of its operations, chang:
stockholders’ equity and cash flows for the peritdu=n ended (subject, in the case of unauditedrataits, to normal yeand adjustments
Since the date of the most recent balance sheleidett in the SEC Documenthie Company has not effected any change in anyadatl
accounting or accounting practice, except for arghschange required because of a concurrent char@8AP, nor has it been advised by
independent registered accounting firm or any Gawvental Entity that any such change in method ebating or accounting practice
appropriate.

(iii) Solely to the extent that the Sarba®edey Act of 2002, as amended, and the rules agdlagons promulgated |
the SEC and the Principal Market thereunder (ctiVlely, the “ Sarbane®xley Act”) have been applicable to the Company, the Compain
compliance in all material respects with any primriof the Sarbanes-Oxley Act applicable to the @Gany.

(k)  Accuracy of Information All factual information, taken as a whole, futmesi by or on behalf of the Company in writing te
Buyer on or prior to the date of this Agreement parrposes of this Agreement and all other suchugddnformation, taken as a whc
furnished by the Company on behalf of itself ane Subsidiaries in writing to the Buyer pursuanthte terms of this Agreement does
when taken together with the SEC Documents, corgainuntrue statement of a material fact or omisteie any material fact necessar
order to make the statements made therein, inghedf the circumstances under which they were enadt misleading; providechowever,
that with respect to any projected financial infatian or forwardlooking statements, business assumptions, stratggits or simile
information, the Company represents only that smétrmation was prepared in good faith based upssumptions, and subject to s
qualifications, believed to be reasonable at timefirhe Company understands and confirms that the Buiflerely on the representations ¢
warranties contained in this Sectioim3ffecting transactions in securities of the Camp

() Absence of Certain Changes

0] Except as disclosed in Schedule B(bf the Disclosure Letter or in the SEC Documenits;es September 30, 20:
no event or events have occurred that, individuatlyn the aggregate, has had, or would reasortablgxpected to have, a Material Advi
Effect.
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(i) Except as set forth in Schedule 3(I)¢i) the Disclosure Letter or in the SEC Documernits;es September 30, 20:
each of the Company and each Subsidiary has caetlitstbusiness in the ordinary course of businessistent with past practice, and du
such period neither the Company nor any Subsidiasy

(A) issued any note, bond, or other debt security eated, incurred, assumed, or guaranteed any |rotfeds
for borrowed money or capitalized lease obligatiodividually or in the aggregate, in excess of $BB0;

(B) (x) acquired any other Person (or any significamgibess, portion or division thereof), whether bgrger
consolidation or reorganization or by purchaseuahsPersors assets or capital stock or otherwise and/orgyhinated and/or made mate
modifications to any material provisions of anyegmnents evidencing or relating to the transactieseribed in the preceding clause;(x)

© incurred any material loss except for losses adefuarovided for on the Comparsymost recent balan
sheet included in the SEC Documents and expensesiaged with this transaction;

(D) in the case of the Company, declared or paid avigelds;
(E) sold any material assets outside the ordinary ecofrbusiness;

(P experienced any material change in asset conciemisaas to customers or industries or in the natung
source of its liabilities or in the mix of interdstaring versus noninteregsearing deposits such that any such material chhagéiad, or c:
reasonably be anticipated to have, a Material Asky&ffect; or

(G) committed to any of the foregoing.

(iii) Neither the Company nor any of the Subsidiariestaken any steps to seek protection pursuant tdbankruptc
Law nor does the Company have any Knowledge ooress believe that its creditors intend to initigoluntary bankruptcy proceedings
any actual Knowledge of any fact that would reabbnéead a creditor to do so. The Company and thiesBliaries, individually and on
consolidated basis, are not as of the date hesedfafter giving effect to the transactions contiewel hereby to occur at the Closing will
be, Insolvent.

(m)  No Undisclosed Liabilities Neither the Company nor any of the Subsidiasesubject to any liabilities or obligations of :
nature (absolute, accrued, contingent or otherwidadh are not properly reflected or reserved agjaimthe Company financial statemer
included in the SEC Documents to the extent reduioebe so reflected or reserved against in acooelavith generally accepted accoun
principles in the United States except for, singe tlate of the most recent balance sheet includetie SEC Documents, liabilities
obligations (i) that are listed or disclosed_in &thle 3(m)included in the Disclosure Letter, (ii) arising time ordinary course of busin
consistent with past practices, (iii) incurred untlés Agreement or the securities purchase agretsventered into with Other Investors
connection with the Other Private Placements aoinnection with the transactions contemplated hecelihereby, or (iv) that have not h
and would not reasonably be expected to have,raitdevidually or in the aggregate, a Material Adse Effect.
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(n)  Conduct of Business; Requlatory Permits

0] The Company is not in violation of any term of ertificate of Incorporation, any certificate of signation
preferences or rights of any outstanding seriassqfreferred stock or its Bylaws. No Subsidiarynisiolation of any term of its certification
incorporation or bank charter (as the case mayamg) certificate of designation, preferences ontégf any outstanding series of its prefe
stock or its bylaws (as amended, if at all).

(i) The Company is not in violation in any materialpest of any of the rules, regulations or requiretser the Princip:
Market and has no Knowledge of any facts or cirdamses that would reasonably lead to delistinguspsnsion of the Common Stock by
Principal Market in the foreseeable future. Sinept8mber 30, 2014, _( Athe Common Stock has been listed on the Prinditzaket, (_B)
trading in the Common Stock has not been suspebgélde SEC or the Principal Market (other than parg to ordinary marketwide circ
breakers and excluding ordinary temporary suspassio connection with announcements of material @amy news) and ( Cthe Compan
has received no communication, written or oralpfrihe SEC or the Principal Market regarding thepsuasion or delisting of the Comnm
Stock from the Principal Market.

(iii) The Company and the Subsidiaries possess all icaté§, authorizations and permits issued by thgErogpiate
regulatory authorities necessary for them to owrease their properties and assets and to conHaut respective businesses as pres
conducted, except where the failure to possess ceitificates, authorizations or permits has nat Aad would not reasonably be expecte
have, individually or in the aggregate, a MateAalverse Effect, and neither the Company nor any stigbsidiary has received any wril
notice of proceedings relating to the revocationnavdification of any such certificate, authorizatior permit. The Company and
Subsidiaries have complied with and are not in ulefar violation in any respect of any Law, polioy guideline of any Governmental Ent
other than such defaults or violations that, indlilly or in the aggregate, would not reasonablyekgected to result in a Material Adve
Effect. To the Knowledge of the Company, neither @ompany nor any of the Subsidiaries is understigation with respect to, or has b
threatened to be charged with or given notice oy, @olation of any Law, policy or guideline of argovernmental Entity, other than s
investigations or violations that, individually iorthe aggregate, would not reasonably be expdotessult in a Material Adverse Effect.

(0) Investment Company StatusThe Company is not, and upon consummation ofsdle of the Shares will not be,
“investment company”, or an “affiliated person” of, “promoter” or “principal underwriter” for, anirfvestment companyds such terms ¢
defined in the Investment Company Act of 1940, msr—ded.

(p) Transactions With Affiliates Except as set forth in the SEC Documents andr dbfas the outstanding stock options an
unvested restricted stock disclosed_on Scheduled(ihe Disclosure Letter, none of the officersediors or employees of the Compan
any of the Subsidiaries, or any of their respeckeenily Members, is presently a party to any tratiea with the Company or any of 1
Subsidiaries (other than for services as employaifisers, directors or consultants), including amgntract, agreement or other arrangel
providing for the furnishing of services to or Ipypviding for rental of real or personal propeidyor from, or otherwise requiring payment
or from, any such officer, director, employee onfig Member, or, to the Knowledge of the Companyy &orporation, partnership, trust
other entity in which any such officer, directom@oyee or Family Member has a substantial inteoess an officer, director, trustee
partner.
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(@) Agreements with Requlatory AgencieBxcept as set forth on Schedule 3ffj)he Disclosure Letter:

0] Since September 30, 2014, neither the Company mpiofithe Subsidiaries is or has been subject yocaase ar
desist order, consent order, assistance agreemapital directive, supervisory agreement or ottmmfl agreement or memorandurn
understanding with, or a party to any commitmetieteor similar undertaking to, or is subject ty dormal or informal order or directive by,
is a recipient of any supervisory letter from angv@rnmental Entity which places any restrictiontbe business of the Company or
Subsidiary (each, a_* Requlatory Agreem§nt

(i) Since September 30, 2014, neither the Company mprSaibsidiary (_A) has been advised by any Governme
Entity that it is contemplating issuing or requegt{or is considering the appropriateness of igsoimrequesting) any Regulatory Agreemen
( B) has any obligation to submit a capital restoraptan.

(iii) Except for examinations conducted by a Governmeandity in the ordinary course of the businesshaf Compan
and each Subsidiary, to the Knowledge of the Compaa Governmental Entity has initiated since Seytter 30, 2014 or has pending
proceeding, enforcement action or formal investigainto the business, disclosures or operatioth@fCompany or any Subsidiary.

(iv) Since September 30, 2014, no Governmental Entity regolved any proceeding, enforcement action ondl
investigation into the business, disclosures orafns of the Company or any Subsidiary.

(v) There is no unresolved violation, criticism or egiten by any Governmental Entity with respect ty aaport o
statement relating to any examination or inspectibthe Company or any Subsidiary, except wheréd stiglation, criticism or exceptiol
would not reasonably be expected to have, indiVigwa in the aggregate, a Material Adverse Effect.

(vi) Since September 30, 2014, other than in the orgicanrse of the Compars/business, there have been no fo
inquiries by, or disagreements or disputes witly, @overnmental Entity with respect to the busineggrations, policies or procedures of
Company or any Subsidiary.

(9] Equity Capitalization As of the date hereof, the authorized capitatistaf the Company consists of (i) 10,000,000 shaf
Common Stock, par value $.01 per share, of whichfake date of this Agreement, 6,965,129 are dsrel 6,944,879 are outstanding
800,369 shares are reserved for issuance pursuaectrities outstanding as of the date of thiseAgrent and exercisable or exchange
for, or convertible into, shares of Common Stocid &i) 800,000 shares of preferred stock, par value $.01 per sbamehich as of the da
of this Agreement none are issued and outstandibigf such outstanding and reserved shares haee,ba upon issuance will be, vali
issued and fully paid and nonassessable. Excepinpishares to be issued in connection with theubsitipn, the Transaction Documents
as disclosed in_Schedule 36 the Disclosure Letter: (i) none of the Companygapital stock is subject to preemptive rightsaoy othe
similar rights or any liens or encumbrances sutfeve permitted by the Company; (ii) other than skaof Common Stock issuable to
Buyer hereunder or the shares of Common Stockdstuany Other Investor pursuant to any Other Beivlacement, as of the date he
there are no outstanding options, warrants, scigts to subscribe to, calls or commitments of @hgracter whatsoever relating to
securities or rights convertible into, or exercisabr exchangeable for, any capital stock of then@any or any of the Subsidiaries,
contracts or arrangements by which the Companyngrod the Subsidiaries is or may become bound dodsadditional capital stock of -
Company or any of the Subsidiaries or options, ards, scrip, rights to subscribe to, calls or commants of any character whatsoe
relating to, or securities or rights convertibléoinor exercisable or exchangeable for, any cagitatk of the Company or any of
Subsidiaries; (iii) except as provided in the Regison Rights Agreement to be executed with thgeBlon the Closing Date, and except
registration rights to be granted to any Other $t@epursuant to any registration rights agreersetgred into by the Company in connec
with any Other Private Placement, as of the datedfghere are no agreements or arrangements wvtideh the Company or any of 1
Subsidiaries remains obligated to register the ealany of their securities, whether presently tartding or securities that may be iss<
subsequently, under the 1933 Act; (iv) there areoutstanding securities or instruments of the Caowipar any of the Subsidiaries wh
contain any redemption or similar provisions, asdo&the date of this Agreement, there are no eotgr commitments or arrangement:
which the Company or any of the Subsidiaries isnay become bound to redeem a security of the Coypaany of the Subsidiaries;
there are no securities or instruments of the Campzontaining antdilution or similar provisions, other than provis® for equitabl
adjustments upon a stock split, stock dividend, woation or similar recapitalizations with resperthe Companyg capital stock; and (vi) t
Company does not have any stock appreciation rightghantom stock’plans or agreements or any similar plan or agreeniem the
Companys Knowledge, no stockholder of the Company hasredtato any agreement with any other stockholdér respect to the voting
equity securities of the Company. The Company hasished to the Buyer true, correct and complefgesoof the Companyg’ Certificate ¢
Incorporation, as amended and as in effect on #te of this Agreement (the_* Certificate of Incoration ), and the Companyg Bylaws, a
amended and as in effect on the date of this Ageeeifthe “ Bylaws)).
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(s) Subsidiaries Schedule 3(s)f the Disclosure Letter sets forth a complete acclrate list of all direct and indirect Subsidis
as of the date of this Agreement, showing in eadeas of the date of this Agreement (as to each Subsidiary) the jurisdiction of
formation, and, with respect to each nehelly owned Subsidiary, the number of shares, n@sibp interests or partnership interests
applicable) of each class of its equity interesttharized, and the number outstanding, on the dfthis Agreement and the percentag
each such class of its equity interests owned dthreor indirectly) by the Company, and the numbérshares covered by all outstanc
options, warrants, rights of conversion or purchasg similar rights as of the date of this Agreemaii of the outstanding equity interests
each of the Subsidiaries have been validly issaesl fully paid and noassessable and are owned by the Company or on®rer af the
Subsidiaries, free and clear of all liens. Exceptsat forth in_Schedule 3(sf the Disclosure Letter, the Company or one oramair the
Subsidiaries has the unrestricted right to vote, @abject to limitations imposed by applicable )awreceive dividends and distributions
all capital securities of the Subsidiaries as owmgthe Company or such Subsidiary.
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(t)  Absence of Litigation Except as set forth in Schedule 2it)he Disclosure Letter or as set forth in the SBgcuments, the
is no action, suit, proceeding, inquiry or inveatign before or by the Principal Market, any coprblic board, government agency, arb
mediator, selfregulatory organization or body pending or, to Kmmwledge of the Company, threatened against e&ctffy the Company
any of the Subsidiaries, or, to the Company’s Krealgle, any of the Company’s or the Subsidiaréiters or directors, that (i) is reasone
likely to have a Material Adverse Effect or (ii) qports to affect the legality, validity or enforddity of this Agreement or the consummai
of the transactions contemplated by this Agreement.

(u) Properties and Lease§he Company and the Subsidiaries have good amkietadle title to all real properties and all o
material properties and assets that purport tovineed by them, in each case free from liens, encandas, claims and defects that wi
affect the value thereof or interfere with the os@de or to be made thereof by them, except for deédcts in title or liens, encumbrances
claims that would not, individually or in the aggede, reasonably be likely to result in a MateAalverse Effect. The Company and
Subsidiaries hold all leased real or personal ptgpender valid and enforceable leases with no ptxaes that would interfere with the 1
made or to be made thereof by them, and neithe€Ctimepany nor any of the Subsidiaries has any nofi@y claim of any sort that has b
asserted by anyone adverse to the rights of thep@oynor any such Subsidiary under any such leasesfecting or questioning the rights
such entity to the continued possession of theebbasemises, except for such title exceptions and that would not, individually or in t
aggregate, reasonably be likely to result in a kiatédverse Effect.

(v) Insurance. The Company and each of the Subsidiaries areddspy insurers of recognized financial responigjbdgains
such losses and risks and in such amounts as cigspamgaged in a similar business would, in accam@avith good business pract
customarily be insured.

(w) Tax Status (i) Each of the Company and the Subsidiaries(hag duly and timely filed (including pursuant to ajgplble
extensions granted without penalty) all materiat Reeturns required to be filed by it, ()Bpaid in full all Taxes due, whether or not shoa
due on such Tax Returns, other than such Taxeg loeintested in good faith or such Taxes the nonpaymf which would not, individual
or in the aggregate, reasonably be likely to resudt Material Adverse Effect, and ()Gnade adequate provision for any unpaid Taxeyel
due in the financial statements of the Companya@ioordance with GAAP); (ii) no material deficierxior any Taxes have been propo
asserted or assessed in writing against or witbeesto any Taxes due by or Tax Returns of the Gmypr any of the Subsidiaries, wh
deficiencies have not since been resolved, excepidxes proposed, asserted or assessed thatiagecbatested in good faith by appropr
proceedings and for which reserves adequate inrd&eoe with GAAP have been provided in the finansiatements of the Company; i
(iii) there are no material liens for Taxes upoa #ssets of either the Company or its material iBignies except for statutory liens for curt
Taxes not yet due or liens for Taxes that are bemgested in good faith by appropriate proceedmys for which reserves adequat
accordance with GAAP have been provided in thenfiredl statements of the Company.
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(x) Manipulation of Price. The Company has not, and to its Knowledge no acteng on its behalf has, taken, directly
indirectly, any action designed to cause or toltésithe stabilization or manipulation of the piof any security of the Company to facili
the sale of any of the Shares to the Buyer hergunde

(y)  Shell Company StatusThe Company is not, and has never been, an is$tlee type described in paragraph (i) of Rule.144

(2) U.S. Real Property Holding Corporation Statu$he Company is not, nor has ever been, a U.3.pregerty holdin
corporation within the meaning of Section 897 & @ode.

(aa)  Allowance for Possible Loan LosseS he allowance for possible loan or credit losghe “ Allowance”) shown on th
consolidated balance sheets of each Subsidiargppscable, included in the most recent SEC Documeated prior to the date of t
Agreement was, as of the dates thereof, adequatkir(the meaning of GAAP and applicable regulatoeguirements or guidelines)
provide for all known, reasonably anticipated ooh@ble losses relating to or inherent in the load Ease portfolios (including accrt
interest receivables) of such Subsidiary and o#ix¢éensions of credit (including letters of credidacommitments to make loans or exi
credit) by such Subsidiary as of the date therpaodvided, however, that there can be no assurance that future log#tlesot exceed th
Allowance, or that additional provisions for loass$es will not be required in future periods, araliged, further, that it is understood that
Company’s determination of the Allowance is subjecteview by the Company’bank regulator, which can require the establistinod
additional general or specific allowances.

(bb) Intellectual Property Except as would not have a Material Adverse Efférthe Company owns or has the right to us
Intellectual Property necessary to conduct itsimes as currently conducted (the * Company InteliEddProperty’) and (ii) to the Compang
Knowledge, no Person is infringing, violating orsayppropriating any Company Intellectual Property.

(cc)  No Disqualification EventsNone of the Company, any of its predecessorsdaeygtor, executive officer, other officer of
Company participating in the offering contemplabedieby, any beneficial owner (as that term is defim Rule 138 under the 1934 Act)
20% or more of the Company'’s outstanding votingitygeecurities, calculated on the basis of votimgver, any “promoter”ds that term
defined in Rule 405 under the 1933 Act) connectétthi the Company in any capacity at the Closing Datey placement agent or de:
participating in the offering of the Shares and afiysuch agents’ or dealerdirectors, executive officers, other officerstiggrating in the
offering of the Shares (each, a “ Covered Pefsand, together, “ Covered Persdhss subject to any of the “Bad Actodisqualification
described in Rule 506(d)(1)(i) to (viii) under th®33 Act (a “_Disqualification Everl). The Company has exercised reasonable c:
determine (i) the identity of each person that Gawvered Person; and (ii) whether any Covered Resseubject to a Disqualification Eve
The Company has complied, to the extent applicatit, its disclosure obligations under Rule 506(ejler the 1933 Act. With respect to e
Covered Person, the Company has established prmesedeasonably designed to ensure that the Compeaejves notice from each si
Covered Person of (i) any Disqualification Evenatiag to that Covered Person, and (ii) any evéat would, with the passage of tir
become a Disqualification Event relating to thav&@wad Person; in each case occurring up to anddirgd any Closing Date. The Compan
not for any other reason disqualified from relianp®n Rule 506 of Regulation D under the 1933 Actpgurposes of the offer and sale of
Shares.
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4, COVENANTS.

(@ Form D and Blue Sky The Company agrees to file a Form D with respetihe Shares as required under Regulation D ¢
provide a copy thereof to the Buyer promptly aftech filing. The Company shall, on or before thesBig Date, take such action (if any
the Company shall reasonably determine is necessamder to obtain an exemption for or to qualife Shares for sale to the Buyer al
Closing pursuant to this Agreement under applicableurities or “Blue Skylaws of the states of the United States (or toink#a exemptio
from such qualification), and shall provide evideraf any such action so taken to the Buyer on mmr po the Closing Date. The Comp:
shall make all filings and reports relating to tiféer and sale to the Buyer of the Shares requinedker applicable securities or “Blue Sky’
laws of the states of the United States followimg €losing Date.

(b) Reports. For as long as the Buyer holds the Shares, timep@ny shall timely file all reports required tofiled with the SE(
pursuant to the 1934 Act from and after the datedfeand so long as the Company shall be requaetbtso under the 1934 Act. For as |
as the Buyer holds the Shares, if the Company tisetuired to file reports pursuant to the 1934, &ctill prepare and furnish to the Bu
and make publicly available in accordance with Rufld(c) such information as is required for the &uyp sell the Shares under Rule 144.

(c)  Listing . Subject to the occurrence of the Closing, the gamy shall promptly secure the listing of all oé t8hares upon t
Principal Market and, at all times while the Comnftock is listed on the Principal Market, and forlang as the Buyer holds the She
shall maintain such listing of all Shares. The Campshall use its commercially reasonable effarts)aintain authorization for the Comn
Stock for quotation on the Principal Market or antler Eligible Market, and so long as the Buyer s\ahleast 33% of the number of Sh
originally purchased hereunder, neither the Comparyany of the Subsidiaries shall take any actibich would reasonably be expecte
result in the delisting or suspension of the Comi8totk on the Principal Market or any other Eligiarket (other than in connection wit
change of listing to another Eligible Market anctlexling ordinary temporary suspensions in connactiith announcements of mate
Company news). The Company shall pay all fees apdreses in connection with satisfying its obligaiainder this Section 4(c)
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(d)  Conduct of the BusinessCommencing on the date hereof and ending onaHeeof the Closing Date and the date that
Agreement shall terminate in accordance with Sedibereof (the “_Interim Periot), the Company shall, and shall cause each Subsiti;
use commercially reasonable efforts to carry onraadhtain and preserve its business in the ordinatyse of business; providetiowever,
that nothing contained in this sentence shall lipieclude or require any actions that the BoarBioéctors or the board of directors of s
Subsidiary (as the case may be) may, in good fdiéhermine to be inconsistent with their dutiestt® Company’s or such Subsidiary’
obligations under applicable Law; and, providddrther, that nothing contained in this sentence shalitlom preclude the Company or si
Subsidiary from terminating any contract, licenlan or other extension of credit made or extenwedny borrower, customer or ot
obligor, or other agreement or right, or entry ittte Purchase Agreement, as the Company or sudidiary, as the case may be, shall i
good faith judgment deem necessary, appropriaselzdsable.

(e)  Access to Information During the Interim Period and upon reasonableaadg written notice from the Buyer, the Comg
shall (and shall cause each of the SubsidiarieptoYyide to officers, directors, managers, emplsyexcountants, counsel, consult
advisors and representatives of the Buyer (colleltj the “_ Buyer Representativés solely for the purpose of evaluating the transac
contemplated by this Agreement, reasonable acdessg normal business hours, to members of the gaomy Executive Team and to s
other employees of the Company and the Subsidiasiepecifically approved by a member of the Comyiarecutive Team, and to the ass
properties, agreements, books and records of tihep@oy and the Subsidiaries. During the Interimderihe Company shall and shall ce
each of the Subsidiaries to (i) furnish promptly aoBuyer Representative all information concernitsgfinances, operations, busin
properties, personnel and condition (financial thieowise), and respond to such inquiries, in eade @s may from time to time be reasor
requested by such Buyer Representative, and @)cosnmercially reasonable efforts to make availalbiéng normal business hours to s
Buyer Representative, upon request, the appropimatigiduals (including management, personnel, eyps, attorneys, accountants
other professionals) for reasonable inquiries iggrthe Company’s and the Subsidiari@sances, operations, business, properties, pee
and condition (financial or otherwise). Notwithstiamg the foregoing provisions of this Section 4(apthing contained herein shall require
Company or any of the Subsidiaries to discloseiafoymation to the extent that the Company reaslyniaglieves that ( ¥ such informatio
is a trade secret or competitively sensitive prtarly information or because there exists, or thm@any reasonably believes there exis
conflict or a potential conflict of interest betwethe Company and the Buyer, ) glisclosure would cause a violation of any apjplied.aw o
any confidentiality agreement or undertaking ireeffand binding upon the Company or such Subsidiafyz) disclosure would cause a t
of a loss of privilege to the Company or such Sdibsy, in which case with respect_to clausedixjy) the parties hereto will make appropr
substitute disclosure arrangements, if such arrapgés can be made by the parties using their coniafigrreasonable efforts and with
such violation. The Buyer acknowledges and agreasall information so provided the Buyer and itsyBr Representatives is and shal
subject to the terms of the Confidentiality Agreeine

® Efforts to Consummate Transaction; Cooperati&ach party hereto shall use its commerciallyorable efforts to satisfy
a timely basis each of the covenants and conditote satisfied by it as provided_in Sections®and_6of this Agreement. Each party st
refrain from taking any action which would renderyaepresentation or warranty contained_in Sect®msd _3hereof inaccurate in a
material respect as of the Closing Date. Each gaatgto shall promptly notify the other party gfgny event or matter that would reason
be expected to cause any of its representationsoanties to be untrue in any material respectf éise Closing Date or that would reason:
be expected to cause any of the conditions to @joprovided in_Section 6r 6, as the case may be, not to be satisfied in thenm
contemplated herein, or (ii) any action, suit ooqaeding that shall be instituted or threatenednag@uch party to restrain, prohibit
otherwise challenge the legality of any of the sagtions contemplated by this Agreement.
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(90 NASDAQ Stock Issuance NoticeAt least fifteen (15) days prior to the issuant¢he Shares hereunder (but in any eve
soon as reasonably practicable following the daeedf), the Company shall file with the NASDAQ OMXsting Center the notic
appropriately completed, required by NASDAQ Stoclrket Rule 5250(e)(2)(D) in respect of the Shassaable hereunder and the shar
capital stock issuable in connection with the OtRewvate Placements, and thereafter prepare aadstith amendments and supplen
thereto as shall be required, and respond to suphiries (if any) from the NASDAQ OMX Listing Cemtéor the Principal Market) relatil
thereto, in each case on a timely basis. At thaasiof the Buyer, the Company shall prowidgies to the Buyer of such filing and any ¢
amendments and supplements in advance of the @iy thereof. The Buyer shall reasonably codpeia a timely manner, in connect
with the Company’s obligations under this Sectidn)4 including, without limitation, furnishing the Cgrany in a timely manner up
request with all information with respect to theyBuas may be required to be included in the NASD&tQck Market Rule notice filing
any amendment or supplement thereto.

(h) Expenses Each party hereto shall be responsible for it @ests and expenses incurred by it in connectidh the
transactions contemplated hereby.

0] Pledge of SharesThe Company acknowledges and agrees that thesShway be pledged by the Buyer and that such plei
the Shares shall not be deemed to be a transterpsassignment of the Shares hereunder, andpegserequired by applicable Law,
Buyer shall not be required to provide the Compaith any notice thereof or otherwise make any dglivto the Company pursuant to
Agreement;_provided however, that the Buyer and its pledgee shall be requicegrovide notice to the Company and comply witk
applicable provisions hereof, including the reguiemts of Section 2(l)in order to effect (and otherwise in connectiathjvany sale, transf
or assignment of the Shares to such pledgee.

()] Disclosure of Transactions and Other Material Infation. On or before 5:30 p.m., New York City time, o tlourth (4™)
Business Day following (i) the date of this Agreerthe Company shall issue a press release and {ilerent report on Formi8-describing
the terms of the transactions contemplated by Algieement, in the form required by the 1934 Act attdching this Agreement (and,
appropriate, any other Transaction Document) asxibit to such filing (including such attachmetfite “ PreClosing 8K "), and (ii) sucl
other matters as are required or deemed approfyatiee Company to be disclosed under Fori i@lating to the transactions contempl:
hereby, in the form required by the 1934 Act. lditidn, following the Closing, the Company may fédepress release and a ForrK 8elating

to the Closing of the transactions contemplateclerto the extent deemed appropriate by the Comidmey“ PostClosing 8K ). A

reasonable time prior to issuing any press relezfeered to in the previous two sentences, the Gmyghall provide the Buyer with a copy
the proposed press release and shall consult héttBuyer with respect to the content of such preksase and Pre-Closing 8-K, or Pos
Closing 8K, as the case may be, and consider in good faighcamments proposed by the Buyer. Subject to ¢hhegbing, none of tl
Company and the Subsidiaries nor the Buyer shsileisany press releases or any other public statemeétin respect to the transacti
contemplated hereby; providedhowever, that (i) the Company shall be entitled, withdue fprior approval of the Buyer, to make any ¢
release or other public disclosure with respeduch transactions in substantial conformity with Bre-Closing 8-K or the Post-Closind<8-
as the case may be (provided that the Company aradult with the Buyer in connection with any sycass release or other public disclo
prior to its release and consider in good faith aoynments proposed by the Buyer) and (ii) eithatypmay make such disclosure a
required by applicable Law.
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(k)  Certain Future Actions

0] From the date of this Agreement and so long a8ther and its Affiliates, individually or collectdly, shall hold an
Shares, the Buyer shall not, nor shall it permyt afits Affiliates to “act in concertivithin the meaning of C.F.R. §238.21(b)(2) or (D)hnany
Person (including any of its Affiliates) to knowiggparticipate in joint activity or parallel actidowards a common goal of acquiring contrc
the Company, whether or not pursuant to an ex@geement, such that it would result in Buyer or ahits Affiliates to be determined by |
Federal Reserve_( Ato have the power, directly or indirectly, to esise a controlling influence over, or direct, theanagement or policies
the Company or any Subsidiary, ()Bo have acquired, or to be attempting to acqaivejrol (rebuttably or otherwise, as such termsied in 1
C.F.R. Part 238) of the Company or any Subsidiangtherwise be required to register as a savingd@an holding company, as such ter
defined in 12 C.F.R. § 238.2(m), ()@o be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of any $lidngi, such that any transacti
between the Buyer and such Subsidiary would beestilp compliance with 88 23A and 23B of the FedBeserve Act or Regulation W,
C.F.R. Part 223, or ( [Dto be an “insider”4s defined in 12 C.F.R. § 215.2) of the Companwry Subsidiary such that any transact
between the Buyer and its Affiliates, on the onedhand the Company and such Subsidiary, on ther,otfould be subject to compliance v
Regulation O of 12 C.F.R. § 215.
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(i) From and after the Closing Date and so long aBtheer and its Affiliates (who are known to the Canp to be
holder of any Shares), individually or collectiveghall hold any Shares, if ( Athe Company intends to redeem or repurchase sl
Common Stock from any holder of shares of CommariSand such redemption or repurchase will notflerexd to the holders (including 1
Buyer and its Affiliates known to the Company whachShares) of all (or substantially all) of thetstanding shares of Common Stock «
pro-rata basis (a “ NeRro-Rata Stock Repurchaseand (B) such Non-PrdRata Stock Repurchase would, immediately after detiop of
such Non-Pro-Rata Stock Repurchase, result in theBs and such Affiliatestollective ownership of the Shares to exceed 9.9898¢%he tota
outstanding shares of Common Stock of the Compasigalculated for the purposes of the Bank Hol@ogipany Act of 1956 (as amend
or HOLA (the occurrence of the events describethanforegoing clauses (And_(B), collectively, a “_Stock Reduction Triggering EYé,
then the Buyer shall use its commercially reasanaiffiorts to sell or cause to be sold that numlieéshares held by the Buyer that wo
immediately after giving effect to such sale, reguthe Buyer’s and such Affiliategollective ownership of the Shares to not exce88% o
the total shares of outstanding Common Stock (suchber of shares required to be sold, the “* Ex&wmes’), all in accordance with tl
provisions of this Section 4(k)(ij)provided, however, that if the Buyer then holds fewer than the nundfeExcess Shares that are require
be sold, then the Buyer shall use its commercraisonable efforts to sell all such fewer Shaned the term “Excess Sharestiall be deeme
to mean such fewer number of Shares. The Compaallyghe written notice to the Buyer of a Stock Retion Triggering Event at least twe
(20) Business Days prior to effecting any such Noa-Rata Stock Repurchase (such prior notice petied” PreRedemption Periot). The
Buyer shall use its commercially reasonable effootssell or cause to be sold the Excess Sharea @ingle transaction or in multij
transactions over a period of one or more Busibesss) not later than the expiration of the Redemption Period provided that the Ex
Shares may be then sold pursuant to an effectiygistration statement or pursuant to an exemptiailawe under the 1933 Act (includi
under Rule 144) that would be sufficient to endbke Buyer to sell all such Excess Shares during peaciod;_provided however, that if ther
shall not be a registration statement then in efféih respect to the Excess Shares or if ther# sbaibe an exemption available under the !
Act (including under Rule 144) that would be sué#fit to enable the Buyer to sell all such Excesar&hduring the Preedemption Perio
then the Pr&Redemption Period shall be automatically extend®d the expiration of twenty (20) Business Dayfidwing the earlier of th
first date on which (x) such registration statem&mll have become so effective and (y) the Buyatl drave the right to sell such Exc
Shares pursuant to an exemption from the 1933 défficent to enable the Buyer to sell all such Bs€&hares within a twenty (20) Busir
Day period. If, with respect to any Excess Shaods By the Buyer pursuant to this Section 4(k)(tipe Benchmark Price (as defined below
the date of such sale is greater than the Markee Ras defined below) on such date, then the Cagnphall pay to the Buyer an amount th
equal to the product of (x) the number of Excesar&hso sold on such date pursuant to_this Segfld(ii) and (y) the amount by which st
Benchmark Price exceeds such Market Price. Any amaguired to be paid by the Company to the Byygsuant to this Section 4(k)(8hal
be paid not later than three (3) Business Daysw\allg the date on which the Company is notified tha Excess Shares shall have been
The Company and the Buyer agree to cooperate Witkeasonable requests of the other party for psepoof more fully giving effect to a
carrying out the intent and purposes of this Sedfigk)(ii) , including providing to the Company such evideand other information relating
the sale of the Excess Shares as shall be reagarajiested by the Company. Notwithstanding angtlhinthe contrary contained herein,
Company'’s obligation to make any payment to the @Byyursuant to this Section 4(k)(shall be subject to applicable banking and |
holding company Laws and any order or directivesjorilar action) of any governmental regulatoryreuity or agency (including the Fede
Reserve) having regulatory authority over the Camypdror purposes of this Section 4(k)(jithe following terms shall have the follow
meanings:

“ Benchmark Pricé means, in the case of any Excess Shares soldigntréo this Section 4(Kk)(ii) (x) during th
period commencing on the Closing Date and endinthereighteen (18) month anniversary of the Cloflatg, the greater
the Fair Market Value per share of the Excess Shamd the price per share paid hereunder for theeStat the Closing, a
(y) at any time after the eighteen (18) month aarsary of the Closing Date, the Fair Market Valee ghare of such Exce
Shares.
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“ Fair Market Value” means, in the case of any Excess Shares soldignirgo this_Section 4(k)(ii) (a) if the
Common Stock is traded on an Eligible Market, thiegpwhich represents the trailing 2@&ding day (including trading de
on which no Common Stock were in fact traded) ayermaf the closing “bid” price (determined withoegard to aftehours
trading or any other trading outside of the regufading session trading hours) of the Common Stex#ling on (an
including) the trading day immediately preceding thate that is one (1) trading day prior to theedat which such Exce
Shares shall have been so sold or (b) if the ComB&tock is not so traded, the fair market value gherre) of Common Sto
as of the date that is one (1) trading day immedigtreceding the date on which such Excess Sishrashave been sold
determined in good faith between the Company aadthyer;_provided however, that if the Company and the Buyer do
reach an agreement as to the fair market valueaf Eommon Stock by the date on which the Comphaif be required 1
make any payment to the Buyer pursuant to thisi@eet(k)(ii) , then such fair market value shall be determingcai
independent, nationally recognized investment bapKirm, accounting firm or appraisal firm selected the Buyer ar
reasonably acceptable to the Company and paidyféhdo Company and the date on which any paymeniinedjto be mac
by the Company to the Buyer pursuant to this Sedtig)(ii) shall be extended until the date that is threeB{Biness Day
following the date on which such valuation firm BHzve delivered to the Company and the Buyeifdats market valu
determination (which determination shall, for puses of this Section 4(k)(ij)be conclusive and binding on the parties h:
absent manifest error).

“ Market Price” means, with respect to any Excess Shares sottebBuyer pursuant to this Section 4(k)(ithe fai
market value thereof, per share, based on the @ratevould be obtained by a seller of such Ex&smres who was acting
good faith and in a commercially reasonable mammethe date of such sale; providedowever, that if any such Exce
Shares are sold at any time during which the Coriga@ommon Stock is listed on any national securiéeshange ¢
guoted on the over-the-counter bulletin board, tten“Market Price’shall be deemed to be the closing price of suches
of Common Stock as reported on such national gsesigxchange or bulletin board on the date of sh#eich Excess Shares.

()] Standstill. The Buyer hereby agrees that, during the perasdneencing on the Closing Date and ending on thergkannus
anniversary thereof (the_* Standstill Peripdunless specifically invited in writing by the Cormyathe Buyer will not, and will not permit a
director, officer or Affiliate of the Buyer to, iany manner, directly or indirectly (including byreliting or causing any other Person that i
the Buyer or a director, officer or Affiliate ofeérBuyer):
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0] effect or seek, offer or propose (whether publanytherwise) to effect, or announce any intentmeffect or cause
participate in or in any way assist, facilitateemcourage any other Person to effect or seek, offpropose (whether publicly or otherwise
effect or participate in, ( A any acquisition of any securities (or beneficalnership thereof) or rights or options to acqaing securities (¢
beneficial ownership thereof) of the Company or afiyhe Subsidiaries or Company Controlled Affiéiatif, after giving effect to any st
acquisition, the Buyer and/or any Buyer Controlledtity and/or Control Group Member, either indivadly or in the aggregate, wol
beneficially own more than nine and ninety-nine boedredths percent (9.99%) of the shares of Com&took then outstanding,_( Bany
tender or exchange offer, merger or other busigessbination involving the Company or any of the Sidlaries or Company Controll
Affiliates or any division or line of business ofiya thereof, (_C) any recapitalization, restructuring, liquidatiodissolution or othe
extraordinary transaction with respect to the Comypar any of the Subsidiaries or Company Controldfiliates or any division thereof,
( D) any “solicitation” of “proxies” &s such terms are used in the proxy rules of th@) S consents to vote any voting securities o
Company;

(i) form, join or in any way participate in a “groupkithin the meaning of Section 13(d)(3) of the 198:t) with respec
to the securities of the Company or any of the Blidnses or Company Controlled Affiliates;

(iii) otherwise act, alone or in concert with otherssaek to control or influence the management, tladof directors ¢
the policies of the Company or any of the Subsids&aor Company Controlled Affiliates;

(iv) take any action which would or would reasonablyekpected to force the Company to make a public amcemer
regarding any of the types of matters set fortblawise (iJabove; or

(v) enter into any discussions or arrangements withtlaing party with respect to any of the foregoing .

The Buyer further agrees that it shall not, andlst@ permit any director, officer or Affiliate ahe Buyer to, during the Stands
Period, directly or indirectly, publicly requesetiCompany (or its directors, officers, employeeagents) to amend or waive any provisio
this Section 4(l) (including this sentence).

(m)  Stock Certificates In connection with the Closing, the Company shatruct the Transfer Agent to issue the stockifteate
representing the Shares as required by this Agneeara take such actions as shall be reasonablested by the Transfer Agent such
such stock certificate shall be delivered to thgeBwvithin five (5) Business Days after the Closate.

(n) Disclosure Letter Updates No later than two Business Days prior to the psDate, the Company shall amenc
supplement the Disclosure Letter with respect tp amatter or event arising or occurring after theéedaereof to the extent necessar
desirable in order to make the representationswandanties being made by the Company pursuantisoAtpreement as of the Closing D
true and correct as of the Closing Date.
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(0) Disqualification Events The Company will notify the Buyer in writing, prito the Closing Date of (i) any Disqualificat
Event relating to any Covered Person and (ii) argnethat would, with the passage of time, beconésgualification Event relating to a
Covered Person.

(p) Use of ProceedsThe Company will use the proceeds from the shtbeShares to finance the Acquisition (includingpay
any expenses associated with the Acquisition).

5. CONDITIONS TO THE COMPANYS OBLIGATION TO SELL.

The obligation of the Company hereunder to issuk sail the Shares to the Buyer at the Closing igesti to the satisfaction, at
before the Closing Date, of each of the followimgpditions;_providedhat these conditions are for the Compargole benefit and (to the ext
permitted by applicable Law) may be waived by tlenPany at any time in its sole discretion by prawidthe Buyer with prior written noti
thereof:

0] Other Transaction Document§he Buyer shall have duly executed each othenseretion Document (in the case
the Registration Rights Agreement, substantiallyhie form of_Exhibit Ahereto) and delivered each such other Transactauient to th
Company.

(i) Representations, Warranties and Covenafitse representations and warranties of the Buyalt be true and corre
in all material respects (except for those reprediems and warranties that are qualified by malityior Material Adverse Effect, which sh
be true and correct in all respects) as of the daien made and as of the Closing Date as thougle mathat time (except for representat
and warranties that speak as of a specific datehaghall be true and correct in all material respdor, if such representation and warran
qualified by materiality or Material Adverse Effea all respects) as of such specified date),thedBuyer shall have performed, satisfied
complied with, in all material respects, the cowdraagreements and conditions required by thiss&ment to be performed, satisfiec
complied with by the Buyer at or prior to the ClagiDate. The Company shall have received a ceatéjcexecuted by the Chief Execu
Officer or Chief Financial Officer (or other seniekecutive officer reasonably acceptable to the @ung) of the Buyer and dated as of
Closing Date, to the foregoing effect.

(iii) Purchase PriceThe Buyer shall have delivered to the CompanyPthiehase Price for the Shares by wire transt
immediately available funds pursuant to the wirgrinctions provided by the Company pursuant toiSedt(d).

(iv) No Injunction or Restraints No Laws shall have been enacted, entered, pratadgor endorsed by any cour
governmental authority of competent jurisdictionievhprohibits the consummation of any of the tratisas contemplated by any Transac

transactions contemplated by any Transaction Doatime

(v) Governmental Filings and Consentll material governmental filings, consents, asland approvals legally requil
to be filed or made by the Buyer for the consumaratf the transactions contemplated hereby sha# baen made or obtained and shall |
full force and effect.
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(vi) Corporate DocumentsThe Buyer shall have delivered to the Compangréficate, executed by the Secretary of
Buyer and dated as of the Closing Date, as to)(the certificate of formation of the Buyer, asdffect at the Closing, ( B the limitec
partnership agreement or similar governing docuroéttie Buyer as in effect at the Closing, and)(te incumbency signatures of the offic
of such Buyer or its general partner or investntaabhager, as the case may be, executing this Agréemneny other document execute:
connection with this Agreement.

(vii) Other Documents The Buyer shall have delivered to the Company sather documents relating to the transac
contemplated by this Agreement as the Companysaoitinsel may reasonably request.

(viii) Consummation of the Acquisitiomhe Acquisition shall have been (or shall subsgdgticoncurrently with th
Closing be) consummated.

6. CONDITIONS TO THE BUYERS OBLIGATION TO PURCHASE

The obligation of the Buyer hereunder to purchageShares at the Closing is subject to the satisfaat or before the Closing De
of each of the following conditions, providéldat these conditions are for the Bugesole benefit and (to the extent permitted by iapple
Law) may be waived by the Buyer at any time irsitée discretion by providing the Company with praitten notice thereof:

0] Other Transaction Document3he Company shall have duly executed each othaskction Document (in the ¢
of the Registration Rights Agreement, substantialthe form of Exhibit Ahereto) and delivered each such other Transactamuient to th
Buyer.

(i) Stock Certificate and Transfer AgenfThe Company shall have delivered to the Buyeppy of the instructior
delivered to the Transfer Agent instructing theriBfer Agent to issue the stock certificate evidegthe Shares as required by this Agree
and deliver such stock certificate to the Buyehiwifive (5) Business Days after the Closing Date.

(iii) Legal Opinion. The Buyer shall have received the opinion of &atWluchin Rosenman LLP, the Companputsid
counsel, substantially in the form approved byBhger prior to the execution and delivery of thigréement, dated as of the Closing Date.

(iv) Good Standing CertificateThe Company shall have delivered to the Buyegrtificate evidencing the incorporat
and good standing of the Company issued by thee@egrof State of the State of Delaware as of a dathin fifteen (15) days of the Closi
Date.

(v) Corporate DocumentsThe Company shall have delivered to the Buyegréficate, executed by the Secretary of ¢
of the Company and MetaBank and dated as of thsif@jdate, as to_( Athe resolutions consistent with Section 3s)adopted by the Bos
of Directors, ( B) the Certificate of Incorporation,_( Xthe federal stock charter of MetaBank, as inatféd the Closing, ( ) the Bylaws an
the bylaws of MetaBank, as in effect at the Closiagd (_E) the incumbency signatures of the officers of @mmpany executing ea
Transaction Document or any other document exedatednnection with this Agreement.
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(vi) Representations, Warranties and Covenants

Q) The representations and warranties of the Competnfpgth in_Sections 3(3)3(b), 3(c), 3(d), 3(a), 3(h), 3
@), 3000, 3(x), 3(V), 3(z)and 9(n)the “ Fundamental Representatidhshall be true and correct in all respects as ofldte herec
and as of the Closing Date (except for represemsatand warranties that speakoés specific date, which shall be true and coree
of such specified date);

(2) The representations and warranties of the Companfogh in_Section 3ereof, other than the Fundame
Representations, shall be true and correct in atenal respects (except for those representatiodswarranties that are qualified
materiality or Material Adverse Effect or like qgifirs, which shall be true and correct in all resfs) as of the date hereof and ¢
the Closing Date (except for representations andamties that speak as of a specific date, whidill d¥e true and correct in
material respects (or, if such representation aadamty is qualified by materiality or Material Aelse Effect, in all respects) as
such specified date);

3 The Company shall have performed, satisfied andptiech with in all material respects the coven:
agreements and conditions required by this Agreérteebe performed, satisfied or complied with bg tBompany at or prior to t
Closing Date; and

4 The Buyer shall have received a certificate, exegtliy the Chief Executive Officer or Chief Finar
Officer (or other senior executive officer reasdgadcceptable to the Buyer) of the Company, datkdfahe Closing Date, that 1
conditions set forth in each of clauses ffifough and including (33bove have been satisfied, and further certifylmg the fact:
events or circumstances described in updates t®ismosure Letter and in any document filed onfsihed with the SEC under -
1934 Act after the date hereof and publicly avaddiefore the Closing Date have not had, and asoreably expected not to hav
Material Adverse Effect.

(vii) No Injunction or RestraintsNo Laws shall have been enacted, entered, pratadgor endorsed by any cour

governmental authority of competent jurisdictioniethprohibits the consummation of any of the tratisas contemplated by any Transac
Document, nor shall there be on file any complainany Person (other than the Buyer or its Affdigtseeking an order or decree, restrai
enjoining or prohibiting the transactions contenmgdidby any Transaction Document.

(viii) Number of Qutstanding Shares of Common Stotke Company shall have delivered to the Buyettad from th

Companys transfer agent certifying the number of share€ahmon Stock outstanding as of a date within {&k Business Days of t
Closing Date.
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(ix) Common Stock Remains ListedThe Common Stock (including the Shares) § shall be listed on the Princij
Market and (_B) shall not have been suspended, as of the Cl@se, by the SEC or the Principal Market from tradon the Principal Mark
nor shall suspension by the SEC or the Principalkktahave been threatened, as of the Closing Ré#teer (x) in writing by the SEC or t
Principal Market or (y) by the Company’s fallinglte the minimum listing maintenance requirementshef Principal Market.

(x) Governmental Filings and Consentsll material governmental filings, consents, asland approvals legally requil
to be filed or made by the Company for the consutiomaof the transactions contemplated hereby diale been made or obtained and :
be in full force and effect.

(xi) Other Documents The Company shall have delivered to the Buyeh @ather documents relating to the transac
contemplated by this Agreement as the Buyer aratsisel may reasonably request.

(xii) No Company Material Adverse EffectSince the date of this Agreement, no Material érde Effect shall ha
occurred.

(xiii) Consummation of the AcquisitionThe Acquisition shall have been (or shall sults#iy concurrently with th
Closing be) consummated.

7. SURVIVAL AND INDEMNIFICATION.

(@  Survival. Unless this Agreement is terminated under Sedipthe representations and warranties of the Companyth:
Buyer contained in Sectionsahd_3and the agreements and covenants set forth inoBecati, 7, 8 and 9(b)shall survive the Closing and
delivery of the Shares.

(b) Indemnification. Subject to the other terms and conditions of 8gstion 7, the Company shall indemnify, defend and
harmless the Buyer, its Affiliates and their regjwec partners, directors, officers, employees, sohd and representatives (each, an
Indemnified Party’ and collectively, the “ Indemnified Parti€¥ against any and all Losses (including actions binblny the Buyer or tf
Company or any equity holders of the Company oivdgve actions brought by any Person claiming tigto or in the Compang’name otht
than actions brought by the Company for breach rof af the Buyers representations, warranties or covenants madi bgder thi:
Agreement), proceedings or investigations (whetbenal or informal), or threats thereof, based ypesulting from, relating to or arising «
of (i) any breach of any representation or warraitthe Company in this Agreement, (ii) any breatlany covenant, agreement or obliga
of the Company contained in this Agreement, oy &iiy action, suit or proceeding initiated by onenore stockholders of the Company (o
than the Buyer) as a result of the transactionsecoplated by this Agreement that are to be consusunen the Closing Date; providetha
if and to the extent that such indemnification reenforceable for any reason, the Company shall ntlademaximum contribution to t
payment and satisfaction of such Losses which dlelbermissible under applicable Laws; and, pravidiirther, that the Company sh
have no obligation to indemnify, defend or holdrhiss (or make contribution to the payment angfgatiion to) any Indemnified Party to
extent the Losses suffered by such IndemnifiedyRaise out of or result from a breach of any reprgation, warranty or covenant made «
be complied with by such Indemnified Party hereuradehe gross negligence or willful misconducsath Indemnified Party.
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()  Procedure Promptly after receipt by an Indemnified Partynofice by a third party of any complaint or therenencement «
any audit, investigation, action or proceeding wi#ispect to which such Indemnified Party may batledtto receive payment from {
Company for any Losses, such Indemnified Party witify the Company in writing following the Indeiified Party’s receipt of suc
complaint or of notice of the commencement of sawtlit, investigation, action or proceeding; prodidéowever, that the failure to so noti
the Company in writing will not relieve the Compaftgm liability under this Agreement with respeotguch claim unless such failure
notify the Company in writing results in the fotfeie of material rights or defenses otherwise awdél to the Company with respect to <
claim. The Company will have the right, upon writtgotice delivered to the Indemnified Party withirenty (20) days thereafter, which no
shall include the Comparg/written statement that it is assuming full resoitity for any Losses resulting from such audityestigation
action or proceeding, to assume the defense of audit, investigation, action or proceeding, indhgdthe employment of counsel reason
satisfactory to the Indemnified Party and the paynoé the fees and disbursements of such couns¢hel event, however, that the Comg
declines or fails to assume the defense of thetaindiestigation, action or proceeding on the tepravided above or to employ cour
reasonably satisfactory to the Indemnified Partyeither case within such twenty (20) day peribéntsuch Indemnified Party may emg
counsel to represent or defend it in any such audrestigation, action or proceeding and the Campaill pay the reasonable fees |
disbursements of such counsel as incurred; providedvever, that the Company will not be required to pay fises and disbursements
more than one counsel plus appropriate local cédosall Indemnified Parties in any jurisdiction any single audit, investigation, actior
proceeding. In any audit, investigation, actiorpmyceeding with respect to which indemnificatiorbé&ng sought hereunder, the Indemni
Party or the Company, whichever is not assumingdéfense of such action, will have the right totipgrate in such matter and to retair
own counsel at such pargybwn expense. The Company or the Indemnified Pastghe case may be, shall at all times use rabkoeffort
to keep the Company or the Indemnified Party, axcitse may be, reasonably apprised of the stathg afefense of any matter the defen:
which they are maintaining and to cooperate in giadth with each other with respect to the defenfsany such matter. No Indemnified P:
may settle or compromise any claim or consent ¢oethitry of any judgment with respect to which indéioation is being sought hereun
without the prior written consent of the Compangless (i) the Company fails to assume and mainterdefense of such claim pursuar
this Section 7(cdr (ii) such settlement, compromise or consent)(icludes an unconditional release of the Comgeam all liability arising
out of such claim, ( B does not contain any admission or statement stiggeany wrongdoing or liability on behalf of ti@mpany, and ( ¢
does not contain any equitable order, judgmengion which in any manner affects, restrains or fates with the business of the Compan
any of the Company’ Affiliates. The Company may not, without the priwritten consent of the Indemnified Party (whi@dnsent shall not |
unreasonably withheld or delayed), settle or commise any claim or consent to the entry of any judgmwith respect to whi
indemnification is being sought hereunder unlessh ssettlement, compromise or consent () Mcludes an unconditional release of
Indemnified Party from all liability arising out sluch claim, ( B does not contain any admission or statement stiggeany wrongdoing
liability on behalf of the Indemnified Party, ()@oes not contain any equitable order, judgmené¢in which in any manner affects, restr
or interferes with the business of the Indemnifadty or any of the Indemnified Party’s Affiliatasd (D) does not require payment of
amount that is not being paid by the Company.
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(d) Reimbursementin the event the Company is obligated to indeynfaf expenses, the Company shall, subject to theigions
of this Section 7, upon presentation of appropriate invoices coirgireasonable detail, reimburse each IndemnifiattyPfor all suc
expenses (including reasonable expenses of inadistigand reasonable fees, disbursements and dtheges of counsel in connection v
any claim, action, suit or proceeding) as theyiacarred by such Indemnified Party. “ LosSemeans all losses, claims (including any cl
by a third party), damages and expenses (includiagonable expenses of investigation and reasofeddedisbursements and other che
of counsel in connection with any claim, actionit & proceeding) actually incurred by the IndermdfParty in connection with any cla
action, suit or proceeding.

8. TERMINATION.

(@ Termination by Mutual AgreemeniThis Agreement may be terminated prior to thes®@ig by mutual written agreement of
Company and the Buyer.

(b)  Termination for Failure to Closeln the event that the Closing shall not have aexlion or before 5:00 p.m., New York
Time, on September 30, 2015, either the Comparti@Buyer shall have the option to terminate thise®ment at the close of busines
such date or at any time thereafter, without ligbilo such party, by the giving of written noticé termination, unless the Closing has
occurred by reason of the failure of the party segko terminate this Agreement to comply in allter@l respects with its obligations un
this Agreement.

(c) Termination for Breach This Agreement may be terminated by the Comparthe Buyer in the event the other party i
breach in any material respect of any represemtati@rranty, covenant or agreement contained sAlgreement such that the conditions tc
nonbreaching partg’ obligation to consummate the transactions contgeg by this Agreement would not be satisfied, tdveninating part
has notified the other party of the breach, andhdreach has continued without cure for a periotenf(10) Business Days after the notic
breach.

(d) Effects of Termination In the event of any termination of this Agreemastprovided in_Section 8(a)8(b) or 8(c), this
Agreement (other than this Section 8(@ection 7and_Section 9 which shall remain in full force and effect) dhfakthwith become wholl
void and of no further force and effect; providetthat the Company will remain liable to the Buyer any breach of this Agreement by
Company existing at the time of such terminatitwe, Buyer will remain liable to the Company for amgach of this Agreement by the Bu
existing at the time of such termination, and they@® or the Company, as the case may be, may sebkremedies against the other \
respect to any such breach as are provided irAtfrieement or as are otherwise available at Lam @guity.

29




9. MISCELLANEOUS.

(@) Definitions.
“ 1933 Act” has the meaning set forth in Whereas clause A
“ 1934 Act” has the meaning set forth in Section 2(e)

“ Acquisition " means the first of any of the following after thatel of this Agreement: (i) a consolidation, mergeothe
business combination of the Company or any Subrsidan the one hand, with or into another Persenthe other hand (including, for 1
avoidance of doubt, through the acquisition of ggunterests in another Person), immediately afteing effect to which the Company or ¢
Subsidiary holds, directly or indirectly, a majgritf the combined voting power of the survivingignor entities entitled to vote generally
the election of a majority of the members of thardoof directors (or their equivalent if other thenorporation) of such entity or entities, or
an acquisition by the Company or any Subsidiameatly or indirectly, of all or substantially alf the assets of another Person; provided
in any such case, such transaction is approvetidoard of Directors and provides for the paynuernither delivery by, or on behalf of, -
Company or any Subsidiary of aggregate considerdtitether in the form of cash or otherwise) of less than $40 million.

“ Affiliate " means any Person controlling, controlled by or urmdenmon control with any other Person. For purpaxethis
definition, “control” (including “controlled by” ath “under common control with"neans the possession, directly or indirectly, ef plower t
direct or cause the direction of the managementpartidies of such Person, whether through the oshiprof securities, partnership or ol
ownership interests, by contract or otherwise.

“ Agreement’ has the meaning set forth in the preamble.

“ Allowance” has the meaning set forth in Section 3(aa)

“ Board of Directors’ has the meaning set forth in Section 3(c)

“ Business Day means any day other than a Saturday, Sunday or dédyeon which commercial banks in the City of I
York are authorized or required by Law to remaivsed.

“ Buyer” has the meaning set forth in the preamble.

“ Buyer Controlled Entity’ means any Person controlled, directly or indigediy the Buyer.

“ Buyer Representativé'shas the meaning set forth in Section 4(e)
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“ Bylaws " has the meaning set forth in Section 3(r)

“ Certificate of Incorporatiori has the meaning set forth in Section 3(r)

“ Closing” has the meaning set forth in Section 1.(b)

“ Closing Date” has the meaning set forth in Section 1(b)

“ Code” means the Internal Revenue Code of 1986, as aatend

“ Common StocK has the meaning set forth in Whereas clause B
“ Company” has the meaning set forth in the preamble.

“ Company Controlled Affiliat¢ means any Affiliate controlled, directly or indirtly, by the Company.

“ Company Executive Tearhmeans J. Tyler Haahr, Bradley C. Hanson, Troy MoGien W. Herrick, Ira D. Frericks a
Ronald W. Butterfield.

“ Company Intellectual Propertyhas the meaning set forth in Section 3(bb)

“ Confidentiality Agreement means the confidentiality letter agreement, datedfalune 23, 2015, by and between H
Ridge Management, LLC, an Affiliate of the Buyendahe Company.

“ Contingent Obligatiorf means, as to any Person, any direct or indireloilitia, contingent or otherwise, of that Personh
respect to any indebtedness, lease, dividend er athligation of another Person if the primary mag or intent of the Person incurring <
liability, or the primary effect thereof, is to pide assurance to the obligee of such liabilityt #ech liability will be paid or discharged, or t
any agreements relating thereto will be compliethydr that the holders of such liability will begpected (in whole or in part) against loss \
respect thereto.

“ Control Group Membef means any Person which directly or indirectly colstror is under common control with,

Buyer.

“ Convertible Securitie§ means any stock or securities (other than Optioosyertible into or exercisable or exchange
for shares of Common Stock.

“ Covered Persohand “ Covered Persorishas the meaning set forth in Section 3(cc).
“ Disclosure Lettef has the meaning set forth in Section 3

“ Disqualification Event has the meaning set forth in Section 3(cc).
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“ Eligible Market” means the NYSE MKT, the NASDAQ Capital Market, tNASDAQ Global Market, the NASDA
Global Select Market, the New York Stock Exchangéhe Over-the-Counter Bulletin Board.

“ Excess Shareshas the meaning set forth in Section 4(k)(ii)

“ Family Member’ means, with respect to any Person, such Persposse, children, parents or siblings.
“ EDIC " has the meaning set forth in Section 3(b)

“ Federal Reserveéhas the meaning set forth in Section 3(b)

“ Fundamental Representaticdhkas the meaning set forth in Section 6(vi)(1)

“ Fundamental Termshas the meaning set forth in Section 9(n)

“ GAAP " means U.S. generally accepted accounting priasipl

“ Governmental Entity means any federal, state, local or foreign, caovernmental, legislative, judicial, administratio
regulatory authority, agency, commission, body threo governmental entity or sekgulatory organization or stock exchange, inclgdime
OCC, the FDIC, the SEC and NASDAQ.

“HOLA " has the meaning set forth in Section 3(b)

“ Indebtednes$ of any Person means, without duplication (i) atlébtedness (including principal, interest, fees @marges
for borrowed money, but exclusive of “deposita’ (defined in 12 U.S.C. § 1813(l)), (ii) all obligms issued, undertaken or assumed a
deferred purchase price of property or servicedding, without limitation, “capital lease&i accordance with generally accepted accou
principles) (other than trade payables incurreth@ordinary course of business), (iii) all reimdement or payment obligations with respe
letters of credit, surety bonds and other simitetruments, (iv) all obligations evidenced by nptasnds, debentures or similar instrume
including obligations so evidenced incurred in oaction with the acquisition of property, assetdbosinesses, (v) all indebtedness creat
arising under any conditional sale or other tileention agreement, or incurred as financing, timegicase with respect to any property or a
acquired with the proceeds of such indebtednesn(though the rights and remedies of the sellé&saok under such agreement in the eve
default are limited to repossession or sale of surcdperty), (vi) all monetary obligations under dagsing or similar arrangement which
connection with generally accepted accounting fples, consistently applied for the periods covettesteby, is classified as a capital le
(vii) all indebtedness referred to in clauseghipugh_(vi)above secured by (or for which the holder of suatebtedness has an existing ri
contingent or otherwise, to be secured by) any gage, lien, pledge, charge, security interest loeroencumbrance upon or in any proper
assets (including accounts and contract rights)eawny any Person, even though the Person which @wols assets or property has
assumed or become liable for the payment of sudbbitedness; providetthat the amount of the indebtedness included inli¢htedness”
pursuant to this clause (vighall be limited to the fair market value of theperty or asset subject to such mortgage, lierdgaecharg:
security interest or other encumbrance, and (aiii)Contingent Obligations in respect of indebtexiner obligations of others of the kil

referred to in clauses (inrough_(vii)above.

32




“ Indemnified Party or “Indemnified Partie$ has the meaning set forth in Section 7.(b)

“ Insolvent” means, with respect to any Person, that (i) theviaiue of the assets of such Person, at a fairatian, will
exceed his, her or its debts and liabilities, sdimated, contingent or otherwise; (ii) the predaitsaleable value of the property of such Pe
will be greater than the amount that will be regdito pay the probable liability of his, her or dsbts and other liabilities, subordina
contingent or otherwise, as such debts and othkilities become absolute and matured; (iii) suets®n will be able to pay his, her or its di
and liabilities, subordinated, contingent or othisey as such debts and liabilities become absalutematured; and (iv) such Person will
have unreasonably small capital with which to cantdloe business in which he, she or it is engagexliah business is now conducted.

“ Intellectual Property means any and all of the following in any jurisaiatthroughout the world: (i) trademarks and sea
marks, including all applications and registratiamsl the goodwill connected with the use of andtsylimed by the foregoing; (ii) copyrigh
including all applications and registrations retate the foregoing; (iii) trade secrets and conitild knowhow; (iv) patents and pate
applications; (v) internet domain name registragjaand (vi) other intellectual property and relapedprietary rights, interests and protections.

“ Interim Period” has the meaning set forth in Section 4(d)

“ Knowledge of the Company or phrases of similar effect (including the wortd¥kKnown ” or “ Know ") means th
knowledge, after reasonable investigation, of teviduals listed on Schedule 9@}ached hereto.

“ Law " means any statute, ordinance, license, rule, régajaorder, demand, writ, injunction, decree adgment of an
Governmental Entity, including any of the foregoingich relate to the business of banking gener#dlygling activities, deposit taking, mot
transmission, stored value cards, credit cardsnga\associations, savings and loan holding conggaiiust operations, government contr.
national security, and protection of classifiedommfiation, including, without limitation, the Homen@ers Loan Act of 1934, the Savings
Loan Holding Company Act, the Bank Secrecy Act, thréted States Foreign Corrupt Practices Act, thie Housing Act, the Home Mortga

Disclosure Act, the Equal Credit Opportunity AdtetCommunity Reinvestment Act of 1977, the Grarheach-Bliley Act, the Fair Consum
Credit Protection Act, and all regulations promtiégbthereunder.

“ Losses’ has the meaning set forth in Section 7.(d)

“ Material Adverse Effect means any fact, circumstance, effect, event or gddgwhether or not constituting a breach
representation, warranty, covenant or agreementfastit in this Agreement) that, individually or ithe aggregate with all other fa
circumstances, effects, events or changes, haseriatadverse effect on the business, properéissets, operations, results of operatiol
condition (financial or otherwise) of the Compamydahe Subsidiaries, taken as a whole, or on thepgaoys ability to consummate t
transactions contemplated hereby, or on the auyhoriability of the Company to perform its obligais under this Agreement, but shall
include facts, circumstances, effects, events anghs: (i) generally affecting any of the industiie which the Company, taken together
the Subsidiaries, operates in the United Statetsewhere in the world or the economy or the fierar securities markets in the United St
or elsewhere in the world; (i) resulting from gial conditions, including acts of war (whethemmt declared), armed hostilities and terror
or developments or changes therein; (iii) resulfiogn any announcement of this Agreement or anthefother agreements entered into
the Other Investors in the Other Private Placementhe transactions contemplated hereby or theriebgach case, solely to the extent dt
such announcement; (iv) resulting from a changgénCompanys stock price or the trading volume in the Commuocin and of itself (
being understood that the underlying circumstaneesnt or reasons giving rise to any such failtwel{e extent provided for in this definitic
can be taken into account in determining wheth&tagderial Adverse Effect has occurred or would reasdy be expected to occur); or
resulting from a failure to meet securities anaygublished revenue or earnings predictions for tlwen@any in and of itself (it bei
understood that the underlying circumstances, emergasons giving rise to any such failure (togkient provided for in this definition) can
taken into account in determining whether a Malefidverse Effect has occurred or would reasonaldyekpected to occur); provided
however, that the facts, circumstances, events or chasgfef®rth in_clause (bove may be taken into account in determining hdrethere i
or has been a Material Adverse Effect if and onlyhe extent such act, circumstance, event, effechange has a materially disproportio
impact on the Company and the Subsidiaries relativehe other participants in the industries in aththe Company and the Subsidia
operate.

33




“ MetaBank” means MetaBank, a federally-chartered savingsaason and wholly-owned subsidiary of the Company

“ Non-Pro-Rata Stock Repurchaséas the meaning set forth in Section 4(K)(ii

“ OCC” has the meaning set forth in Section 3(b)

“ QOptions " means any rights, warrants or options to subsdidbeor purchase shares of Common Stock or Conve
Securities.

“ Other Investol” means any Person who has executed a securitiesgseragreement dated as of June 25, 2015 purg
which such Person has agreed to purchase sha@msmwhon Stock in connection with the Other Privdee®ments.

“ Other Private Placement$as the meaning set forth in Whereas clause D

“ Person” means an individual, a limited liability company, partnership, a joint venture, a corporation, asttrat
unincorporated organization or a government ordgepartment or agency thereto.

“ PostClosing 8K " has the meaning set forth in Section ¥(j
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“ PreeAnnouncement Perigthas the meaning set forth in Section 2(e)

“ Pre-Closing 8K " has the meaning set forth in Section }4(j

“ PreeRedemption Periotihas the meaning set forth in Section 4(k)(ii)

“ Principal Market’ means the NASDAQ Global Select Market.
“ Purchase Prickhas the meaning set forth in Section 1(c)

“ Registration Rights Agreemehtmeans a Registration Rights Agreement between timep@ny and the Buyer substanti
in the form set forth on Exhibit Aereto.

“ Reqgulation D" has the meaning set forth in Whereas clause A

“ Requlatory Agreemerithas the meaning set forth in Section 3(g)(i)

“ Rule 144" has the meaning set forth in Section 2(h)(i)
“ Rule 144A" has the meaning set forth in Section 2(h)(i)
“ SarbanegOxley Act” has the meaning set forth in Section 3(j)(iii)

“ SEC” has the meaning set forth in Whereas clause A

“ SEC Documents$ has the meaning set forth in Section 3(j)(i)
“ Shares’ has the meaning set forth in Section 1(a)

“ Standstill Period has the meaning set forth in Section }(l

“ Stock Reduction Triggering Evehhas the meaning set forth in Section 4(k)(ii)

“ Subsidiaries” means MetaBank and any other entity (including poigt venture) in which the Company, directly
indirectly, owns capital stock or holds an equitysinilar interest having general voting power éspect of more than fifty percent (50%) o
of the capital stock or equity or similar intere§such entity or joint venture.

“ Tax " means all federal, state, local, foreign or oth@regnmental taxes, assessments, duties, feess levgmilar charge
of any kind imposed by a Governmental Entity, inlihg, but not limited to, all income, profit, grossceipts, franchise, excise, property,
intangibles, sales, payroll, social security, ergpient, value added, withholding and other taxesl imcluding all interest, penalties ¢
additional amounts imposed with respect to suchuetsy whether as a primary obligor or as a redlieing a “transferee’within the meanin
of Section 6901 of the Code or any other applicalsles) of another Person or as a result of beingember of an affiliated, consolidat
unitary or combined group.
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“ Tax Return” means any return, declaration, report, claim féurrd, information return, statement or other docoimelating
to Taxes, including any schedule or attachmengetbeand including any amendment thereof.

“ Transaction Document$ means, collectively, this Agreement, the RegistratRights Agreement and each of the ¢
agreements and instruments the Company or the Bayer will be, a party or by which it is, or wibe, bound in connection with 1
transactions contemplated hereby and thereby.

“ Transfer Agent’ has the meaning set forth in Section 1(d)

(b)  Governing Law; Jurisdiction; Jury TrialAll questions concerning the construction, vajidenforcement and interpretatior
this Agreement shall be governed by the internald.af the State of New York, without giving efféotany choice of law or conflict of Iz
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause thplization of the Laws of any jurisdictic
other than the State of New York. Each party heiiefgywocably submits to the exclusive jurisdictiohthe state and federal courts sittin
the City of Sioux Falls, South Dakota, for the aigation of any dispute hereunder or in connecti@newith or with any transacti
contemplated hereby or discussed herein, and henswcably waives, and agrees not to assert ynsait, action or proceeding, any clz
that it is not personally subject to the jurisdiatiof any such court, that such suit, action oceealing is brought in an inconvenient forur
that the venue of such suit, action or proceedirighproper. Each party hereby irrevocably waivesqeal service of process and conser
process being served in any such suit, action @argading by mailing a copy thereof to such partthataddress for such notices to it ui
this Agreement and agrees that such service shiadititute good and sufficient service of process ratice thereof. Nothing contained he
shall be deemed to limit in any way any right toveeprocess in any manner permitted by LEBWCH PARTY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQ UEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY
DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.

()  Counterparts This Agreement may be executed in two or moratidel counterparts, all of which shall be conséteone an
the same agreement and shall become effective winamerparts have been signed by each party angecd to the other party; provided
that a facsimile or electronic_(i.e"PDF”") signature shall be considered due execution antitshhinding upon the signatory thereto with
same force and effect as if the signature wererigmal.

(d) Headings. The headings of this Agreement are for convemieot reference and shall not form part of, or &ffthe
interpretation of, this Agreement.

(e) Severability. If any provision of this Agreement shall be indabr unenforceable in any jurisdiction, such indiy or

unenforceability shall not affect the validity onferceability of the remainder of this Agreementtirat jurisdiction or the validity
enforceability of any provision of this Agreementany other jurisdiction.
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® Entire Agreement; Amendmentshis Agreement, the Confidentiality Agreement fRegistration Rights Agreement and
other Transaction Documents supersede all other prial or written agreements among the Buyer d&edQompany, their Affiliates a
Persons acting on their behalf with respect tontla¢ters discussed herein and therein, and thisehgeat, the Confidentiality Agreement,
Registration Rights Agreement and the other Tramma®ocuments contain the entire understandinthefparties hereto with respect to
matters covered herein and therein and, exceppesifically set forth herein or therein, neithee tompany nor the Buyer makes
representation, warranty, covenant or undertakiitly mespect to such matters. No provision of thigement may be amended other tha
an instrument in writing signed by the Company #mel Buyer. No provision hereof may be waived ottian by an instrument in writil
signed by the party from whom waiver is sought.

(9) Notices. Any notices, consents, waivers or other commuinioa required or permitted to be given under #vens of thi
Agreement must be in writing and will be deemedthawe been delivered: (i) upon receipt, when detisigrersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party)
(i) one (1) Business Day after deposit with aio@ally recognized overnight courier service, itle@ase properly addressed to the pai
receive the same. The addresses and facsimile marfdresuch communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile: (605) 338-0596
Attention: J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007

Facsimile: (202) 339-8281
Attention: Jeffrey M. Werthan, Esq.

If to the Buyer:

Hawk Ridge Master Fund LP
12400 Wilshire Blvd., Suite 820
Los Angeles, CA 90025
Facsimile: (213) 402-7727
Attention: Eric Wolff
David Bradley
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or to such other address and/or facsimile numbefoano the attention of such other Person asebipient party has specified by written no
given to each other party pursuant to this Section.

(h) Successors and Assignghis Agreement shall be binding upon and inure¢h® benefit of the parties and their respe:
successors and permitted assigns. Neither the Gompua the Buyer shall assign or delegate this Agrent or any of its rights or obligatic
hereunder without the prior written consent of dhiger party hereto.

0] No Third Party Beneficiaries This Agreement is intended for the benefit of fagties hereto and their respective perm
successors and assigns, and is not for the befiefior may any provision hereof be enforced by, @ther Person.

0 Further Assurancestach party hereto shall do and perform, or céube done and performed, all such further actsthings
and shall execute and deliver all such other agee¢sn certificates, instruments and documentsngther party may reasonably reque:
order to carry out the intent and accomplish thgpses of this Agreement and the consummationeofrmsactions contemplated hereby.

(k)  No Strict Construction The language used in this Agreement will be dektode the language chosen by the parties he
express their mutual intent, and no rules of strietstruction will be applied against any party.

(M Remedies The Buyer shall have all rights and remediesfah in this Agreement and all rights and remedidsch it ha:
been granted at any time under any other agreemnamintract and all of the rights which such hosdeave under any Law. Each party he
shall be entitled to enforce its rights hereungmctically (without posting a bond or other setuier proving actual damages), to recc
damages by reason of any breach of any provisidhi®fAgreement and to exercise all other rightstgd by Law. Notwithstanding anyth
to the contrary contained herein, neither partyetteshall be entitled to consequential, speciabmgary, indirect or incidental dama
hereunder.

(m)  Acknowledgment Regarding BuysrShares The Company acknowledges and agrees that ther Bangeting solely in th
capacity of arms length purchaser with respect to this Agreememt the transactions contemplated hereby. The Coynparthe
acknowledges that the Buyer is not acting as anfiieh advisor or fiduciary of the Company or anytbé Subsidiaries (or in any simi
capacity) with respect to this Agreement and thandactions contemplated hereby, and any advicendiyethe Buyer or any of
representatives or agents in connection with thigeAment and the transactions contemplated heeebyerely incidental to the Buyer’
purchase of the Shares. The Company further repies®e the Buyer that the Compasylecision to enter into this Agreement has besnc
solely on the independent evaluation by the Comgantyits representatives.

(n)  Buyers Acknowledgments Regarding Other Private Placesndfcept as set forth in the proviso to this secgethe Buye
acknowledges and agrees that it is entering intev{lb enter into) this Agreement and each othes&action Document to which it is or \
be a party without relying on any representatiod amrranty of, or any other statement made by,Gbenpany or any of its advisors
representatives to the effect that the terms, ¢immdi and provisions of this Agreement and sucleoitansaction Documents are based o
same terms, conditions and provisions as thosesteconditions and provisions agreed to by the Cowyppand any Other Investor
connection with any Other Private Placement; pregicthat the Company hereby represents and warraatshis Agreement and each of
securities purchase agreements entered into b@tter Investors in connection with the Other PevBtacements are on the date hereof
will be on the Closing Date, substantially the samith respect to the following provisions (or abserhereof, as the case may be), an
terms of each such provision are not more or lagseréble in any respect to the Buyer as comparethyoOther Investor: (i) the mannel
computing the Purchase Price (as set forth in &edt{c)hereof), (ii) the outside date by which any parmydto or thereto, as applicable,
terminate such agreement if the Closing of thes@ations contemplated hereby or thereby, as ajdicahall not have occurred (as set f
in Section 8(bhereof), (iii) the definition of “Material Adverdeffect” (as set forth in_Section 9(hgreof), (iv) the indemnification provisic
(as set forth in_Section fereof), and (v) the absence of a provision rejatm the Buyer or any Other Investor being entitledeceivi
reimbursement from the Company of any of its costexpenses related to entering into this Agreeroetiie securities purchase agreen
entered into in connection with the Other PrivakecPments, as the case may be (other than purgu#rg indemnification provisions to
extent provided therein, if at all, which indemadétion provisions are substantially the same) éctilvely, the “ Fundamental Terris In the
event that the Company agrees to amend any ofithdadfmental Terms for any Other Investor in conoactiith any Other Private Placem:
the Company shall notify the Buyer within one (Iysihess Day of such amendment (which, in any ewh#ll be not less than one
Business Day prior to the Closing Date) and provmiéhe Buyer a draft of the revised securitieschase agreement or other transac
document, as applicable.
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(0) Interpretive Matters Unless the context otherwise requires, (a) &re:nces to Sections, Schedules, Appendices oibis
are to Sections, Schedules, Appendices or Exhibittained in or attached to this Agreement, (b)dsan the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “hereinand words of similar effect shall reference thisrédgment in its entirety, and (d) the use of thed
“including” in this Agreement shall be by way ofa®rple rather than limitation.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Buyer and the Company hamased their respective signature page to this riliesuPurchas
Agreement to be duly executed as of the datewirgten above.

COMPANY :
META FINANCIAL GROUP, INC.

By /s/ Glen W. Herricl

Name:Glen W. Herrick
Title: Executive Vice President and Chief Financial Offi

BUYER :
HAWK RIDGE MASTER FUND LP
By: /sl Eric Wolff

Name:Eric Wolff
Title: Principal

[Signature Page to Securities Purchase Agreentgaivk Ridge]




Schedule 9(a

Knowledge of the Company

J. Tyler Haahr
Glen W. Herrick
Bradley C. Hanson

John Hagy




META FINANCIAL GROUP, INC.
SECURITIES PURCHASE AGREEMENT

DISCLOSURE LETTER

This Meta Financial Group, Inc. Disclosure Lettdre(” Disclosure Letter ") is the Disclosure Letter referred to in, and isnfg
delivered pursuant to, the Securities Purchaseekgeat, dated as of June 29, 2015 (tAgreement ”), by and between Meta Financial Grc
Inc., a Delaware corporation Company "), and Hawk Ridge Master Fund LP, a Delaware Edipartnership (Buyer ”). Capitalized tern
used herein and not otherwise defined shall hasertbaning ascribed to them in the Agreement, utitessontext otherwise requires.

The information and disclosures made in this Disgte Letter are subject to, and made under, thenfirig terms and conditions:

The information included in this Disclosure Letlsrdisclosed confidentially and is subject to tHdigations of confidentialit
contained in the Confidentiality Agreement. Theommiation provided in this Disclosure Letter is lgpiprovided solely for the purpose
making the required disclosures to Buyer underAfreement. Except as expressly required by the égent, the inclusion of any fact, ite
matter, circumstance, transaction, action, procggdir event in a Schedule hereof is not deemdsk tan admission or representation tha
fact, item, matter, circumstance, transactionoactproceeding, or event is or is not material oult or could have a Material Adverse Eff
and such inclusion shall not be deemed an ackn@ehednt that such fact, item, matter, circumstatra@saction, action, proceeding, or e
is required to be disclosed pursuant to the AgregnTéne introductory language and the heading th &chedule are inserted for convenit
of reference only and shall not create a diffestabdard for disclosure from that set forth in Aggeement. Further, the use of headings ir
Disclosure Letter shall not create a representategarding the completeness or accuracy of thenargdon of the information in th
Disclosure Letter. In disclosing this informatiom this Disclosure Letter, Company expressly doeswaive any attorneglient privilege
associated with such information, nor any protectforded by the worlproduct doctrine with respect to any of the matisxlosed ¢
discussed herein.

In accordance with the Agreement, Company herebsiaies to Buyer the following:




Schedule 3(e)

No Conflicts

None.




Schedule 3(j)(i)

Certain Reports Not Filed with the SEC

None.




Schedule 3(1)(i)

Material Adverse Effect Events

None.




Schedule 3(I)(ii)

Certain Changes

None.




Schedule 3(m)

Undisclosed Liabilities

None.




Affiliate Transactions with Subsidiaries

None of the officers, directors or employees of @mnpany or any of its subsidiaries is a partyrty affiliate transaction with any

the Subsidiaries.

Affiliate Transactions with the Company

See the Company’s Annual Report on Form 10-K filedtember 12, 2014 and the Companytoxy Statement on Schedule DEF
filed on December 16, 2014 for a description of @empanys stock option and incentive plans and informategarding options and restric
shares outstanding thereunder.

As of June 17, 2015the executive officers of the Company held the neimdi unexercised options for shares of CommonkSame

Schedule 3(p)

Transactions with Affiliates

shares of unvested restricted common stock sét émposite their names below:

Executive Officer

Unexercised Options for
shares of Common Stoc

Shares of Unvested
Restricted Common Stog

J. Tyler Haahr 49,065 0
Bradley C. Hanson 81,920 0
Glen W. Herrick 0 2,000
Troy Moore, Il 20,417 0
Ira D. Frericks 0 0
Ronald W. Butterfield 3,119 0
Total: 154,521 2,000

As of June 17, 2015, all other employees, officdigctors and consultants of the Company andutsi@iaries held a total of 225,¢

unexercised options and 4,230 shares of unvesstiicted stock.




Schedule 3(q)

Agreements with Requlatory Agencies

0] Section 3(g)() — Regulatory Agreement

As previously disclosed in public filings with ti&EC, on July 15, 2011, the Company and MetaBank stigulated and consentec
a Cease and Desist Order (together, the “Ordergher'Consent Orders”) issued by the Office of fth8Bupervision (the “OTS")imposing
various restrictions and compliance requirementthenCompany and the Bank, respectively. On Augug014, the Office of the Comptrol
of the Currency (*OCC"), as successor to the OT% assult of the Dodérank Wall Street Reform and Consumer Protectioh 32010
terminated the Bank’ Consent Order. On May 26, 2015, the Federal Red®oard announced that on May 21, 2015, it hachitexted th
Consent Order relating to the Company.

(i) Section 3(q)(ii) — Pending or threatened Regulatory Agreements; dapitoration plans

The information presented elsewhere in this Sclee8(d) is incorporated herein by reference.
(iii) Section 3(q)(iii}- Initiated or pending proceedings, enforcement astior formal investigation
None.
(iv) Section 3(q)(iv- Resolutions of proceedings, enforcement actionfranal investigations

As previously disclosed in public filings with tf#EC, on July 15, 2011, the Company and MetaBank stpulated and consented to
Consent Orders issued by the OTS.

On August 7, 2014, the Company announced thataitk Isubsidiary, MetaBank, had been released frer@dnsent Order by the OCC. -
Consent Order was terminated effective August 7420

On May 26, 2015, the Federal Reserve Board anndutheg on May 21, 2015, it had terminated the Conh&grder relating to the Compa
The Consent Order was originally issued by thed@ftif Thrift Supervision.

(v) Section 3(g)(v- Unresolved violations, criticisms or exceptio

None.




(vi) Section 3(g)(vi- Formal inquiries by or disagreement or dispute$ a&ity Government Agenc

None.




(ii)

(i)

(iv)

v)

(Vi)

Schedule 3(r)

Certain Capitalization Matters

Capital Stock of Company Subject to Preemptive Righ Similar Rights or Liens, e.

None.

Outstanding Options, Warrants, Convertible Se@sitRights to Subscribe, etc. Relating to the Caomaad its Subsidiarie

The options and other securities described oreafard on Schedule 3(p) of this Disclosure Letter.

Reqistration Obligations of the Company or its Sdibsies

None.

Adgreements of the Company or its Subsidiaries Meat Require Redemption of Securities of the Comy
(A) Securities Purchase Agreement, dated as of Ja28aB010, between the Company and NetSpend Holdings
(B) Securities Purchase Agreement, dated as of Ma§1®,between the Company and ACP MFG Holdings, L

© Securities Purchase Agreement, dated as of Map®2,2among the Company and Boathouse Row |, LPtHBage Row |
LP and Boathouse Row Offshore, LT

(D) Securities Purchase Agreement, dated as of Ma@1®,between the Company and Long Meadow Holding,

Securities of the Company or its Subsidiaries Withi-Dilution Rights, etc

None.

Stock Appreciation Rights and Phantom Stock PldriseoCompany

None.




Schedule 3(s)

Subsidiaries of the Company

The following are the direct and indirect subsidiarof the Company, showing the owner thereof, greage interest held and jurisdictior
organization:

Name and Jurisdiction Owner Percentage Interest o
of Subsidiary of Subsidiary Subsidiary Held by Owner
MetaBank, Meta Financial Group, Inc. 100%

a federally chartered
savings association

First Midwest Meta Financial Group, Inc. 100%
Financial Capital Trust I,
a Delaware business trust




Schedule 3(t)
Litigation

None.




Exhibit A to Securities Purchase Agreemer
(Form of Registration Rights Agreement

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemel), dated as of ___, 2015, by and betwedn
Financial Group, Inc., a Delaware corporation (t@mpany”), and Hawk Ridge Master Fund LP, a Delaware kaipartnership (theBuyel

H).
RECITALS :

WHEREAS, this Agreement is being entered into pams$uo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of June 29, 2015, by and between tmep@ny and the Buyer; and

WHEREAS, as an inducement to the Bugdarivestment in the Company pursuant to the SéesiiRurchase Agreement, the pa
desire to enter into this Agreement in order tagrertain registration rights to the Buyer asfegh below.

NOW, THEREFORE, in consideration of the foregoingrpises and for other good and valuable considerathe receipt at
sufficiency of which are hereby acknowledged, thaips hereto agree as follows:

SECTION 1.
GENERAL

1.1 Definitions. As used in this Agreement, the following termalshave the following respective meanings:

“ 120-Day Deadlin€’ shall have the meaning ascribed to it in Secfdi{b)hereof.

“ Affiliate ” of any particular Person means any other Persotratlimg, controlled by or under common control vguch particul:
Person or entity.

“ Agreement’ shall have the meaning ascribed to it in the priele hereof.

“ Black Out Period' shall have the meaning ascribed to it in Secfidii (a)hereof.

“ Business Day means any day that is not a Saturday or Sundayday @n which banks are required or permitted talbsed in th
State of New York.

“ Buyer” shall have the meaning ascribed to it in the prigl@ hereof.
“ Closing Date’ means the date on which the closing of the tretisas contemplated by the Securities Purchaseehgeat occurs.

“ Common Stock means shares of common stock, $0.01 par valushzee, of the Company.
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“ Company” shall have the meaning ascribed to it in the priele hereof.
“ Event” shall have the meaning ascribed to it in Secfidi{b) hereof.
“ Event Date” shall have the meaning ascribed to it in Secfidi{b)hereof.

“ Exchange Act’ means the Securities Exchange Act of 1934, as amderd similar federal statute, and the rules awilations ¢
the Commission thereunder, all as the same shafl bect at the time.

“ Holder” or “ Holders” means the Buyer and any holder of Registrable 8&=uto whom the registration rights conferredthig
Agreement have been transferred in compliance Satttion 2.&ereof.

“ Mandatory Regqistration Statemeérghall have the meaning ascribed to it in Secidi{a)hereof.

“ Misstatement shall have the meaning ascribed to it in SecHathereof.

“ Person” means any individual, corporation, partnershimtjeienture, limited liability company, businessstiyoint stock compan
trust or unincorporated organization or any goventor any agency or political subdivision thereof.
“ Redqister,” “ reqgistered,” and “ reqistration’ shall refer to a registration effected by prepadmgl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registrastatement.

“ Redqistrable Securities means (a) the Shares, and (b) any Common Stoc&dsssi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other saguwihich is issued as) a dividend or other disttitru with respect to, or in exchange for o
replacement of, the Shares held by the Holdersiigeed , however, that Registrable Securities shall not include singres of Common Stc
(i) which have been sold or otherwise disposedtb&e pursuant to a registration statement or Rdie under the Securities Act; (i) which h,
been sold in a private transaction in which thegfarors rights under this Agreement are not assignecmptiance with the terms of ti
Agreement; or (iii) which may be sold by the Holderquestion pursuant to Rule 144 without volumstrietions or public informatic
requirements.

“ Reaqistration Expense’ means all expenses incurred by the Company in taffp@any registration pursuant to this Agreer
(including any Mandatory Registration Statementgluding, without limitation, all registration arfding fees, printing expenses, fees
disbursements of counsel for the Company, bluefsky and expenses, and expenses of the Congpmagpendent accountants in connel
with any regular or special reviews or audits iecitito or required by any such registration, andather Persons retained by the Company
the compensation of regular employees of the Compahich shall be paid in any event by the Compdny, shall not include Selli
Expenses.
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“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraap@uccessor agency.

“ Securities Act” means the Securities Act of 1933, as amended, noitasi federal statute, and the rules and regulatiof the
Commission thereunder, all as the same shall b&eaat at the time.

“ Securities Purchase Agreemé&rghall have the meaning ascribed to it in thetedsihereof.

“ Selling Expense$ means all underwriting discounts, selling commissjdees of underwriters, selling brokers, dealanagers ar
similar securities industry professionals and sttveksfer taxes applicable to the sale of Regikr&ecurities and fees and disbursemer
counsel for any Holder.

“ Shares” means the 93,809 shares of Common Stock issuetidoCompany to the Buyer on the Closing Date putst@ithe
Securities Purchase Agreement.

“ Trading Markets' shall have the meaning ascribed to it in SecB@{g)hereof.
“ Violation " shall have the meaning ascribed to it in Secldf{a)hereof.

SECTION 2.
REGISTRATION

2.1 Regqistration Statement

(a) In accordance with the requirements_of Sectionb2®w, the Company shall file with the SEC withhirty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bédadedt effective by the SEC as sool
practicable after the date of such filing, andny avent within 120 calendar days after the Cloghage, a registration statement on Forrh &-
Form S3 with respect to the resale of the Registrableues by the Holders thereof. The Company shklb,aonce such registrati
statement becomes effective, maintain the effegtise of the registration effected pursuant to 8estion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitagoset forth herein, including pursuan
Section 2.sereof. The registration statement contemplatethisySection 2.1s referred to herein as the * Mandatory Reqistrabtatement’
The Company shall cause the Mandatory Registr&tatement to remain effective until such date ahdsearlier of (i) the date on which
Registrable Securities included in the registrastatement shall have been sold or shall have wiberceased to be Registrable Securities
(ii) the date on which all remaining Registrable@#ies may be sold pursuant to Rule 144 withaltime restrictions or public informati
requirements and any and all restrictive legendk véispect to restrictions on transferability untiher Securities Act have been removed 1
the Shares (provided that removal of such legehdl 8ot be a condition to the Compasyight to cause the Mandatory Registration Stats
to no longer remain effective if the Holders sHail to promptly take such reasonable actions aQGlmpany shall reasonably reque:
facilitate removal of the restrictive legends).
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(b) If: (i) the Mandatory Registration Statement is filgtd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)1Dbr (ii) the Company fails to file with the Comssion a request for acceleration in accordance
Rule 461 promulgated under the Securities Act, iwiflve (5) Business Days after the date that tleen@any is notified (orally or in writin
whichever is earlier) by the Commission that thenMetory Registration Statement will not be “revieiver not be subject to further review,
(iii) the Mandatory Registration Statement filed required to be filed hereunder is not declare@catffe by the Commission within 1
calendar days after the Closing Date (the “-D&¥y Deadlin€’), or (iv) in the event that, after the 12ty Deadline, the Registrable Secur
have not been listed on the Trading Markets (amé@fbelow), or (v) after the 12Day Deadline, the Mandatory Registration Statenceate
for any reason to remain continuously effectivet@all Registrable Securities for which it is remua to be effective, or the Holders
otherwise not permitted to utilize the prospechesein to resell such Registrable Securities (exaspnay be restricted pursuanSection 2.
or 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days durind 2anyonth period (which need r
be consecutive calendar days) (any such failuteeach being referred to as an “ Everdind for purposes of clause (i), (iii) or (iv) thate oi
which such Event occurs, or for purposes of cldiisehe date on which such five (5) Business Dayiqd is exceeded, or for purpose:
clause (v) the date on which such 14 or 20 caleddsrperiod, as applicable, is exceeded beingrexfeio as the “ Event Dat®, then ir
addition to any other rights a Holder may have teder or under applicable law, on each such Evat¢ Bnd on the expiration of each tt
(30) day period following such Event Date (if thegphcable Event shall not have been cured by satb)dintil the earlier of the date on wt
the applicable Event is cured or such Holder ngésrowns Registrable Securities, the Company glagllto such Holder an amount in cast
partial liquidated damages and not as a penaltyaleq two and on&alf percent (2.50%) of the aggregate purchase gréid by such Hold
for all Registrable Securities then held by sucliddo If the Company fails to pay any partial lidaied damages pursuant to this Section il
within seven calendar days after the date payatdeumder, the Company will pay interest theream rate of 18% per annum (or, to the ex
such amount exceeds the maximum amount that isifpednto be paid under applicable law, such legs@&imum amount that is permittec
be paid by applicable law) to the Holder, accrudagly from the date such partial liquidated damaayesdue hereunder until such amounts,
all such interest thereon, are paid in full. Nohstanding anything herein to the contrary, in nergshall liquidated damages or any inte
thereon accrue, nor shall the Company have any ealyor other obligations pursuant to this Sectiah(l9), with respect to more than «
Event at any time. The partial liquidated damagasuymant to the terms hereof shall apply on a daibgata basis for any portion of a mo
prior to the cure of an Event.

2.2 Expenses of RegistratiorAll reasonable Registration Expenses incurrecbimnection with any registration hereunder she
borne by the Company. All Selling Expenses incuiliredonnection with any registrations hereundeildbe borne by the Holders of 1
Registrable Securities so registered pro rata emdsis of the number of shares so registered.
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2.3  Additional Obligations of the Companyhe Company shall:

€)) At least three (3) Business Days before filing Mendatory Registration Statement, furnish to colusskected by tt
Holders of a majority of the Registrable Securittesered by such registration statement copiedlafugsh documents proposed to be 1
(except for Annual Reports on Form 10-K, QuartdRigports on Form 10-Q and Current Reports on FonaBd any similar or succes:
reports that have been filed via EDGAR which mayrtmerporated or deemed to be incorporated by eafar thereto), and the Company ¢
in good faith consider any reasonable commentsidi sounsel received at least one (1) Businessptiayto filing.

(b) Promptly notify the Holders when the Mandatory Régition Statement is declared effective by the @asion. Th
Company shall respond as promptly as reasonabbtipasle to any comments received from the Commmissgiith respect to the registrat
statement or any amendments thereto and shallsfurioi the Holders, upon request, any comments efCbmmission staff regarding
Holders. The Company shall promptly file with th@mMimission a request for acceleration of effectigsnm accordance with Rule ¢
promulgated under the Securities Act after the Camgconcludes that the staff of the Commissionrtwefuirther comments on the filing.

(c) Furnish to the Holders such number of copies ofaggectus, including a preliminary prospectus,dnformity with
the requirements of the Securities Act, and sudterodocuments as they may reasonably request ir dodfacilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatorygiBteatior
Statement under such other securities or Blue 8l lof such U.S. jurisdictions as shall be reasignamuested by the Holders unles:
exemption from registration and qualification esjgtrovidedthat the Company shall not be required in connadti@rewith or as a conditi
thereto to qualify to do business, file a geneoaisent to service of process or subject itselfetoegal taxation in any such states or jurisdict

(e) Promptly notify each Holder of Registrable Secestcovered by the Mandatory Registration Stateraeany tims
when a prospectus relating thereto is requiredetalddivered under the Securities Act of the happgif any event as a result of which
prospectus included in such registration statenmsnthen in effect, includes an untrue statemeiat faterial fact or omits to state a mat
fact required to be stated therein or necessanyatice the statements therein not misleading in lithe circumstances then existing (provi
that in no event shall such notice contain any natenonpublic information regarding the Company) and, wkaoh state of facts no lon
exists whether due to passage of time or filingubplemental disclosure by the Company, the Comghall promptly furnish to each st
Holder a reasonable number of copies of any supmiémr amendment to such prospectus filed by thapgamy.

()] Use commercially reasonable efforts to preventishaance of any stop order or other suspensiofff@ftereness ¢
the Mandatory Registration Statement, or the susparof the qualification of any of the RegistraBlecurities for sale in any jurisdiction in
United States, and in the event of the issuancangfstop order suspending the effectiveness of segistration statement, or any ot
suspending or preventing the use of any relatedpgaetus or suspending the qualification of any tgqgécurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.
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(9) Use commercially reasonable efforts to cause alr&hto be listed on each securities exchange achwhe sam
class of securities issued by the Company are ltbtd (collectively, the “ Trading Market3, including, without limitation, by the filing «
any required additional listing applications.

(h) Use commercially reasonable efforts to cooperatk thie Holders who hold Registrable Securities @p@ifiered anc
to the extent applicable, facilitate the timely gaeation and delivery of certificates (not beariugy restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement, and enable such cextdg to be in such denomination:
amounts, as the case may be, as the Holders msgniagaly request and registered in such names &#olders may request.

0] Provide and cause to be maintained a registrartentsfer agent for all Registrable Securities cegieby an
registration statement from and after a date riet than the effective date of the Mandatory Regfigtn Statement.

)] Not, nor shall any subsidiary or affiliate thereidentify any Holder as an underwriter in any palalisclosure or filin
with the SEC or the NASDAQ Stock Market or any othecurities exchange or market without the conséstich Holder except as requi
by law.

2.4 Suspension of SalesUpon receipt of written notice from the Compatmattthe Mandatory Registration Statement
prospectus relating thereto contains an untruersint of a material fact or omits to state a maltdect required to be stated thereir
necessary to make the statements therein, in difjttte circumstances under which they are mademisieading (a “ Misstatemeri, eact
Holder of Registrable Securities shall forthwitlsabntinue disposition of Registrable Securities|sich Holder has received copies of
supplemented or amended prospectus that correzitishMigstatement, or until such Holder is advisegviiting by the Company that the use
the prospectus may be resumed, and, if so dirdstetdle Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holderpossession, of the prospectus covering such trRaeges Securities current at the time of receipsudh notice
The total number of calendar days that any sucpesisson may be in effect in any 365 day periodlstalexceed 90 days.

25 Termination of Registration RightsA Holder’s registration rights under this Agreement, inahgdany right to payment unc
Section 2.1(b) shall expire on the date on which such Holdesesdo own Registrable Securities or securitiesah@aexpressly convertit
into or exercisable for Registrable Securities.

2.6 Furnishing Information It shall be a condition precedent to the obligagi of the Company to take any action pursuarttig
Agreement that the selling Holders shall furnistihi® Company such information regarding themseliesRegistrable Securities held by tt
and the intended method of disposition of such isiesi as shall be required to effect the regigirabf their Registrable Securities.
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2.7 Indemnification. In the event any Registrable Securities are deluin a registration statement under this Se@ion

€) To the extent permitted by law, the Company shelemnify and hold harmless each Holder and eactopeif any
who controls such Holder within the meaning of 8exurities Act or the Exchange Act, against angdesclaims, damages, or liabilities (ji
or several) to which they may become subject uttteSecurities Act, the Investment Company Act®0, as amended, or the Exchange
or other federal or state law, insofar as suchelesslaims, damages, or liabilities (or actionseispect thereof) arise out of or are based
any of the following statements, omissions or wiolas (collectively, a * Violatiorf): (i) any untrue statement or alleged untrue stateroiee
material fact contained in such registration staetnincluding any related preliminary prospectudimal prospectus or any amendment
supplements thereto, (ii) the omission or allegeiiseion to state therein a material fact requirete stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwdatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registra®ézurities; and the Company will pay to each ddalder or controlling person, as incurt
any legal or other expenses reasonably incurretidiy in connection with investigating or defendary such loss, claim, damage, liability
action; provided, however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, ltgpibr action if such settlement is effec
without the consent of the Company (which conséatlsiot be unreasonably withheld), nor shall tlempany be liable in any such case
any such loss, claim, damage, liability, or actiorihe extent that it arises out of or is basedhugp®iolation which occurs (i) solely in reliar
upon and in conformity with written information fished expressly for use in connection with sudisteation statement (including &
related preliminary prospectus or final prospectrsany amendment thereof or supplement theretsubip Holder or controlling person, (ii)
a result of any failure of such Holder or contmdliperson to deliver or cause to be delivered agactus made available by the Company
timely manner, or (iii) as a result of a violatibp such Holder or controlling person of such Hoklebligations under Section 2hvreof.

(b) To the extent permitted by law and provided th@hsdolder is not entitled to indemnification purstito Section 2.7

(a) above with respect to such matter, each sellinglétalseverally and not jointly) shall indemnify amold harmless the Company, each ¢
directors, officers, persons, if any, who contt@ Company within the meaning of the Securities Aoy other Holder selling securities in s
registration statement and any controlling perdoany such other Holder, against any losses, claitasages, or liabilities to which any of
foregoing persons may become subject under therieslAct, the Exchange Act or other federal @tstsecurities law, insofar as such los
claims, damages, or liabilities (or actions in extpghereof) arise out of or are based upon anynffue statement or alleged untrue stateme
a material fact regarding such Holder and proviidegriting by such Holder expressly for use in ceation with a registration statement wt
is contained in such registration statement, inolgicny related preliminary prospectus or finalgmectus or any amendments or supplen
thereto, (ii) the omission or alleged omission tates therein a material fact required to be st#tedein, or necessary to make the stater
therein not misleading, in the case of each ofgddi) and (ii), to the extent (and only to thees} that such untrue statement or alleged u
statement or omission or alleged omission was niradech registration statement, preliminary or fipeospectus, amendment or suppler
thereto, in reliance upon and in conformity withitten information furnished by such Holder exprgs&ir use in connection with su
registration statement, preliminary or final prosps, amendment or supplement thereto, (iii) aflyriaby such Holder or controlling pers
to deliver or cause to be delivered a prospectudensvailable by the Company in a timely manner(igr violation by such Holder «
controlling person of such Holder’s obligations an&ection 2.hereof; and each such Holder will pay, as incureawy, legal or other expen:
reasonably incurred by any Person intended to @enmmified pursuant to this Section 2.7ifin)connection with investigating or defending
such loss, claim, damage, liability, or action agsult of such Holder's untrue statement, omissiaiture or violation;_provided however,
that the indemnity agreement contained in thisiS8e@.7(b)shall not apply to amounts paid in settlement of aanch loss, claim, dama
liability or action if such settlement is effecteithout the consent of the Holder (which consertlishot be unreasonably withheld); provided
that, (x) the indemnification obligations in thie@ion 2.7(b)hall be individual and ratable not joint and savéosr each Holder and (y) in
event shall the aggregate of all indemnificatiogrpants by any Holder under this Section 2. #kyeed the net proceeds from the offe
received by such Holder.
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(c) Promptly after an indemnified party under this 8st®P.7becomes aware of any matter that such indemniféet
believes will entitle such party to indemnificatipaorsuant to this Section 2, Buch indemnified party will, if a claim in respehereof is to b
made against any indemnifying party under this i8rc2.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwthe extent the indemnifying party so desire@mtlp with any other indemnifying par
similarly noticed, to assume the defense of thimadh question (including any governmental actiwith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atiredemnified parties which may be represented auittconflict by
one counsel) shall have the right to retain onearsgp counsel, with the reasonable fees and expeaissuch counsel to be paid by
indemnifying party, if (i) the indemnifying partyhall have failed to assume the defense of sucimakgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnsalisfactory to such indemnified party, as theeamay be; or (ii) in the reasonable opil
of counsel retained by the indemnifying party, esgntation of such indemnified party by such coluwseld be inappropriate due to actua
potential differing interests between such indemedifparty and any other party represented by summsel in such proceeding. 1
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiatimndefense of any such action or clain
the indemnifying party and shall furnish to theanthifying party all information reasonably availald the indemnified party which relate:
such action or claim. The indemnifying party shalep the indemnified party reasonably apprisedhefstatus of the defense or any settle
negotiations with respect thereto. No indemnifyragty shall be liable for any settlement of anyiactclaim or proceeding effected without
prior written consent;_providedhowever, that the indemnifying party shall not unreasopabithhold, delay or condition its consent. -
failure to deliver written notice to the indemnifig party within a reasonable time of the commencgré any such action shall not relic
such indemnifying party of any liability to the imehnified party under this Section 2.@xcept to the extent such failure to give noticaually
and materially prejudices the indemnifying party.
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(d) If the indemnification provided for in this Secti@ir is held by a court of competent jurisdiction tolevailable t
an indemnified party with respect to any loss,ilinh claim, damage, or expense referred to theréien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, bbahtribute to the amount paid or payable by sndemnified party as a result of such I
liability, claim, damage, or expense in such préiparas is appropriate to reflect the relative fadiithe indemnifying party on the one hand
of the indemnified party on the other in connectigith the statements or omissions that resulteduich loss, liability, claim, damage,
expense as well as any other relevant equitablsidertions. The relative fault of the indemnifyipgrty and of the indemnified party shal
determined by reference to, among other things.tivemethe untrue or alleged untrue statement of teniad fact or the omission to stat
material fact relates to information supplied bg thdemnifying party or by the indemnified partydathe partiestelative intent, knowledg
access to information, and opportunity to correcpi@vent such statement or omission. Notwithstamdhe foregoing, the amount that
Holder will be obligated to contribute pursuanthés Section 2.7(dvill be limited to an amount equal to the net amoofnproceeds receiv:
by such Holder from the sale of Registrable Seesrisold by such Holder pursuant to the registnaitatement which gives rise to s
obligation to contribute (less the aggregate amotiany damages which such Holder has otherwise teguired to pay in respect of such |
liability, claim, damage, or expense or any suligdfipy similar loss, liability, claim, damage, oxmense arising from the sale of s
Registrable Securities). No person guilty of fraedti misrepresentation (within the meaning of Swctl1(f) of the Securities Act) will |
entitled to contribution hereunder from any peradmo was not guilty of such fraudulent misreprestota

(e) The obligations of the Company and Holders undir 8tection 2.&hall survive the completion of any offering
Registrable Securities in a registration staternader this Section 2and otherwise.

2.8 Assignment of Regqistration RightsThe rights to cause the Company to register Refdie Securities pursuant to 1
Agreement may be assigned by a Holder to a tramesfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) such temes acquires at least 25% of the Registrable r8iesuthen owned by such Hold
provided, that (i) the transferor shall furnish to the C@mp written notice at or prior to the time of tréarsof the name and address of ¢
transferee or assignee and the securities witheoedp which such registration rights are beinggmesl, (ii) such transferee shall agre
writing to be subject to all restrictions set foitithis Agreement in the same capacity and tcstiree extent as the transferring Holder; anc
immediately following such transfer or assignmé& turther disposition of such securities by tlansferee or assignee is restricted unde
Securities Act or applicable state securities lamd such transferee shall acknowledge, immedi&diywing such assignment, that the furi
disposition of such securities by such assigneesigicted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holders thenefits of certain rules and regulations of Sl
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonasedfforts to:
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(a) make and keep public information available, asehesms are understood and defined in SecuritiesRAte 144 ¢
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaalof this Agreement;

(b) file with the SEC, in a timely manner, all annuabtlaquarterly reports required of the Company urksstion 13 ¢
Section 15(d) of the Exchange Act; and

(c) so long as a Holder owns any Registrable Securitiesish to such Holder forthwith upon requestritten statemel
by the Company as to its compliance with the répgmequirements of Rule 144 under the Securities And of the Exchange Act; a cop!
the most recent annual or quarterly report of tbenany; and such other reports and documents add@tHmnay reasonably request in avai
itself of any rule or regulation of the SEC allowiit to sell any such securities without registrati

2.10 Obligations of the Holders

€) Each Holder shall furnish in writing to the Compauch information regarding itself, the RegistraBurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall bearally required to effect the registratior
such Registrable Securities and shall execute dacbments in connection with such registrationr@s@ompany may reasonably reque
connection therewith. Upon the execution of thisreggment, each Holder shall complete, execute atideddo the Company a selli
securityholder notice and questionnaire in formsoeably satisfactory to the Company. At least f{8 Business Days prior to the fi
anticipated filing date of any registration statemé¢he Company shall notify each Holder of anyitiddal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall proy
such information to the Company at least two (2§iBess Days prior to the first anticipated filingt@ of such Registration Statement. E
holder agrees that, in connection with any salRefistrable Securities by it pursuant to a redistnastatement, it shall comply with thelar
of Distribution” section of the then current prospes relating to such registration statement.

(b) Each Holder, by its acceptance of the Registraleleufities, agrees to cooperate with the Companseasonabl
requested by the Company in connection with thegmaion and filing of the Mandatory Registratiaat8ment hereunder, unless such Hc
has notified the Company in writing of its electimnexclude all of its Registrable Securities frita Mandatory Registration Statement.

(c) Each Holder covenants and agrees that it shall owigh the prospectus delivery requirements of 8ezurities Ac
as applicable to it in connection with sales of Regble Securities pursuant to the Mandatory Regjien Statement (including any rela
prospectus) and any amendment or supplement thereto

2.11 Suspension of Registration Rights
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(a) Notwithstanding anything to the contrary hereirthé Company shall at any time furnish to the Hdde certificate signed
any of its authorized officers (a_*_Suspension bet) stating that the Company is engaged in a materaber, acquisition or sale, o
pending material financing, material corporate gaoization or other material corporate transactmm, the Board of Directors of the Comp
determines, in good faith and by appropriate resmiuafter consultation with its outside counshhttthe filing of the Mandatory Registrat
Statement would require additional disclosure ofemal information that would be materially detrimental to the Company, thenrtgbt ol
the Holders to require the Company to file the Mandy Registration Statement shall be suspended fariod (a “ Black Out Periddl of not
more than sixty (60) days in the aggregate in anget hundred and sixty (360) consecutiles- period (and no more than ten (10) consec
Business Days in any three hundred and sixty (860%ecutive day period).

(b) Notwithstanding anything to the contrary in thicfien 2.11, the Company shall not impose any Black Out Pein
a manner that is more restrictive (including, withbmitation, as to duration) than the comparalklgtrictions that the Company may impos
transfers of the Company’s equity securities bylitsctors and senior executive officers.

(c) If the public announcement of the applicable matdransaction or material, nonpublic informatiemiade during
Black Out Period, then the Black Out Period shaimninate without any further action of the partsl the Company shall immediately nc
the Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assign&xcept as otherwise provided herein, the terntsamditions of this Agreement shall inure to
benefit of and be binding upon the respective sssms and permitted assigns of the parties (inetydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemenfress or implied, is intended to confer upon paty other than the parties hereto or 1
respective successors and assigns any rights, resnexbligations, or liabilities under or by reasointhis Agreement, except as expre
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Jury TrialAll questions concerning the construction, vaidenforcement and interpretatior
this Agreement shall be governed by the internald af the State of New York, without giving effdotany choice of law or conflict of Iz
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause thpl@ation of the Laws of any jurisdictic
other than the State of New York. Each party heigleyocably submits to the exclusive jurisdictiofithe state and federal courts sitting in
City of Sioux Falls, South Dakota, for the adjudiica of any dispute hereunder or in connection Wwéteor with any transaction contempla
hereby or discussed herein, and hereby irrevooahiyes, and agrees not to assert in any suit, maigproceeding, any claim that it is
personally subject to the jurisdiction of any sedlrt, that such suit, action or proceeding is ghaun an inconvenient forum or that the ve
of such suit, action or proceeding is improper.tEparty hereby irrevocably waives personal serefcprocess and consents to process t
served in any such suit, action or proceeding bifimgaa copy thereof to such party at the addressstich notices to it under this Agreen
and agrees that such service shall constitute gaddsufficient service of process and notice tHefdothing contained herein shall be dee
to limit in any way any right to serve process iy ananner permitted by La’eACH PARTY HEREBY IRREVOCABLY WAIVES ANY
RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JUR Y TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF T HIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.
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3.3 Counterparts This Agreement may be executed in two or morentaparts, each of which shall be deemed an otliginé all
of which together shall constitute one and the sersteument

3.4  Titles and Subtitles The titles and subtitles used in this Agreemeatused for convenience only and are not to beiderex
in construing or interpreting this Agreement

3.5 Notices. Any notices, consents, waivers or other commuioina required or permitted to be given under #rens of thi
Agreement must be in writing and will be deemedhawe been delivered: (i) upon receipt, when dedigggersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transsidn is mechanically or electronically generatad kept on file by the sending party);
(iii) one (1) Business Day after deposit with aiowally recognized overnight courier service, irtle@ase properly addressed to the pat
receive the same. The addresses and facsimile marfadsesuch communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile: (605) 338-0596
Attention: J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007

Facsimile: (202) 339-8281
Attention: Jeffrey M. Werthan, Esq.

If to the Buyer:

Hawk Ridge Master Fund LP
12400 Wilshire Blvd., Suite 820
Los Angeles, CA 90025
Facsimile: (213) 402-7727
Attention:  Eric Wolff

David Bradley
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or to such other address and/or facsimile numbefoano the attention of such other Person asebipient party has specified by written no
given to each other party pursuant to this Section.

3.6 Expenses If any action at law or in equity is necessangidorce or interpret the terms of this Agreemdrd, prevailing par
shall be entitled to reasonable attornefgss, costs and necessary disbursements in addlitiany other relief to which such party may
entitled.

3.7 Amendments and WaiversAny term of this Agreement may be amended andtiservance of any term of this Agreen
may be waived (either generally or in a particufetance and either retroactively or prospectivetylly with the prior written consent of 1
Company and a majority-in-interest of the Holders.

3.8 Severability. Any provision of this Agreement that is prohikiter unenforceable in any jurisdiction shall, asstect
jurisdiction, be ineffective to the extent of systohibition or unenforceability without invalidatnthe remaining provisions hereof, and
such prohibition or unenforceability in any juristion shall (to the full extent permitted by lawdtrinvalidate or render unenforceable ¢
provision in any other jurisdiction.

3.9 Entire Agreement This Agreement supersedes all other prior oralritten agreements between the Buyer, the Compghaail
Affiliates and Persons acting on their behalf widéispect to the matters discussed herein, and tisefnent and the instruments referel
herein contain the entire understanding of theigmxith respect to the matters covered hereintheckin and, except as specifically set f
herein or therein, neither the Company nor the Buyakes any representation, warranty, covenanhdetaking with respect to such matters.

3.10 Termination. This Agreement shall terminate and be of no furtegal force and effect when all of the Regideabecuritie
shall no longer be or constitute Registrable S&esrin accordance with the definition thereoffeeth in Section 1.1 provided, however, tha
the provisions of Section 2,Section 2./ &and_Section 3hall survive the termination of this Agreement.

3.11 Interpretive Matters Unless the context otherwise requires, (a) &resces to Sections, Schedules, Appendices obks
are to Sections, Schedules, Appendices or Exhibitdained in or attached to this Agreement, (b)dsdn the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shallide the masculine, feminine and ne:
(c) the words “hereof,” “herein” and words of sianileffect shall reference this Agreement in itsretyt, and (d) the use of the word “including”
in this Agreement shall be by way of example rathan limitation.

[ Remainder of page intentionally left blank ]
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first written above
COMPANY:
META FINANCIAL GROUP, INC.

By:

Name:J. Tyler Haah

Title: Chief Executive Office
BUYER:
HAWK RIDGE MASTER FUND LP

By:

Name:Eric Wolff
Title: Principal

[ Sgnature Page to Registration Rights Agreement ]




Exhibit 99.1

Metal®

Financial Group’

For Immediate Relea
Investor Relatior
605.782.176

META FINANCIAL GROUP, INC.® ANNOUNCES PURCHASE AGRE EMENTS FOR
$23MILLION OF NEW CAPITAL

(Sioux Falls, South Dakota — June 30, 2015) Metafdial Group, Inc® (the “Company”) (NASDAQ: CASH) today announced thantered
into separate purchase agreements after market ciosach of June 25, 2015 and June 29, 2015, wihdehn the Company has agreed to se
several institutional investors an aggregate of@gmately 535,000 shares of the Company’s comntocks for aggregate consideration of
approximately $23 million. The Company has agreesell shares of its common stock pursuant to pacthase agreement at a price per s
equal to the closing price of the Company’s commstmek on the date on which the Company and thecgé investors entered into such

purchase agreement. The Company intends to useth@oceeds from these proposed stock issuanfiestae a future acquisition.

J. Tyler Haahr, Chairman, President and Chief Exvee®fficer of the Company and MetaBank, comment@de are very pleased with this
proposed financing and appreciative of the supperteceived from investors. This positions us tpasfunistically and efficiently pursue
strategic acquisitions without creating dilutiomoprto consummating an acquisition.”

The closings of the proposed private placemensgetions are subject to the concurrent consummafian acquisition prior to September 30,
2015 that satisfies specified minimum criteriayedl as customary conditions, including the nontooence of a material adverse effect as to
the Company.

The Company will file a Current Report on Form 8#h the Securities and Exchange Commission, whithinclude a more detailed
description of the proposed private placement fetisns and copies of the transaction documents.

This press release and other important informadimout the Company are available at http://www.niggaicialgroup.com

The Company and its wholly-owned subsidiary, Meta& (the “Bank” or “MetaBank”), may from time tonie make written or oral
“forward-looking statements,” including statemeodstained in its filings with the Securities andcBange Commission (“SEC"), in its reports
to stockholders, and in other communications byGbmpany, which are made in good faith by the Camggaursuant to the “safe harbor”
provisions of the Private Securities Litigation 8 Act of 1995.




” o, ” w ” w HINTH

You can identify forward-looking statements by werlich as “may,” “hope,” “will,” “should,” “expect;'plan,” “anticipate,” “intend,”
“believe,” “estimate,” “predict,” “potential,” “cotinue,” “could,” “future” or the negative of those terms or other wordsrmaflar meaning. Yol
should carefully read statements that contain thesds because they discuss our future expectatiostate other “forward-looking”
information. These forward-looking statements idelstatements with respect to the Company’s bekefsectations, estimates, and intention:
that are subject to significant risks and uncetigén and are subject to change based on variots$asome of which are beyond the
Companys control. Such statements address, among otherfltowing subjects: statements about the tetimng, completion and effects
the proposed private placement transactions; fudpezating results; customer retention; loan ahémproduct demand; important component:
of the Company's balance sheet and income statepggotvth and expansion; new products and servites) as those offered by MetaBan!
Meta Payment Systems® (“MPS”), a division of thenBacredit quality and adequacy of reserves; teldgyp and the Company's employees.
The following factors, among others, could caugeG@obmpany's financial performance and results efatjpns to differ materially from the
expectations, estimates, and intentions expresssuch forward-looking statements: the strengtthefUnited States' economy in general and
the strength of the local economies in which thenany conducts operations; the effects of, and@égmim, trade, monetary, and fiscal
policies and laws, including interest rate policishe Board of Governors of the Federal Resepste® (the “Federal Reserve”), as well as
efforts of the United States Treasury in conjunttidth bank regulatory agencies to stimulate thenemy and protect the financial system;
inflation, interest rate, market, and monetarytilations; the timely development of and acceptarficeew products and services offered by the
Company as well as risks (including reputational Btigation) attendant thereto and the perceiveerall value of these products and services
by users; the risks of dealing with or utilizingrthparties; the ability of the Bank to successfititegrate the operations of AFS/IBEX
Financial Services Inc.; the impact of changesniarfcial services laws and regulations, including, not limited to, our relationship with our
primary regulators, the Office of the Comptrollétlee Currency and the Federal Reserve; technabgitanges, including, but not limited to,
the protection of electronic files or databaseguitions; litigation risk in general, includinigut not limited to, those risks involving the MPS
division; the growth of the Company’s businessyali as expenses related thereto; continued mantanby the Bank of its status as a well-
capitalized institution; changes in consumer spagdind saving habits; and the success of the Coratananaging and collecting assets of
borrowers in default; and the Company not being édicomplete the proposed private placement tcéiosa on the terms described above or
other acceptable terms or at all because of a nuafliactors, including the failure to satisfy dieg conditions in the purchase agreements,
even if the proposed private placement transacaoaonsummated, the Company'’s future growth pizens not be successful.

The foregoing list of factors is not exclusive. Attlmhal discussions of factors affecting the Comparusiness and prospects are contained ir
the Company’s periodic filings with the SEC. Then@many expressly disclaims any intent or obligatmanpdate any forward-looking
statement, whether written or oral, that may be erfanim time to time by or on behalf of the Companyts subsidiaries.

ADDITIONAL INFORMATION

Securities to be issued upon the closings of tbpgeed private placement transactions describ#dsipress release have not been registerec
under the Securities Act of 1933, as amended @eedrities Act”), or applicable state securitiagdaand unless so registered, any such
securities sold may not be offered or sold in tmitédl States except pursuant to an exemption frmmegistration requirements of the
Securities Act and applicable state securities |awgs Company has agreed to file a registratioiestant with the SEC covering the resale of
the shares sold in the private placements followfirggclosings of the private placement transactions

This press release does not constitute an offeelt@r the solicitation of an offer to buy seciedt nor shall it constitute an offer, solicitation
sale in any jurisdiction in which such offer, sabtion or sale is unlawful.




