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META FINANCIAL GROUP, INC.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108
(605) 782-1767

September 10, 20
Dear Fellow Stockholders:
On behalf of the Board of Directors and managenwnieta Financial Group, Inc. (“Meta Financial')ye cordially invite you to attend a Special Meetiof
Stockholders of Meta Financial. The meeting wél lieeld at 9:00 a.m., local time, on Thursday, Septr 27, 2012, at our office located at 5501 Sd@rttadband Lane, Sio!
Falls, South Dakota 57108.

Please note that the Special Meeting is being Seétifically to submit certain proposals to ourcktmlders for approval. The attached Notice ofcteMeeting o
Stockholders and Proxy Statement discuss in désle matters, which we expect will be acted ugggheaSpecial Meeting.

We encourage you to attend the meeting in per¥dhether or not you plan to attend the Special Megtplease read the enclosed proxy statement and tt
complete, sign and date the enclosed proxy card amdturn it in the accompanying postpaid return envédope, or authorize a proxy by telephone or througtthe Internet
site designated on the enclosed proxy card, as praty as possible. This will save us the additional expense of stiigi proxies and will ensure that your shares
represented at the meetingregardless of the number of shares you own, your t®is very important. Please act today.

Your Board of Directors and management are comchttiehe continued success of Meta Financial aacetthancement of your investment. As ChairmaheBbard
President and Chief Executive Officer, | want tpmss my appreciation for your confidence and sttppo

Very truly yours,
17—

J. TYLER HAAHR
Chairman of the Board, President and Chief Exeeu@fficer




META FINANCIAL GROUP, INC.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108
(605) 782-1767

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be held on September 27, 2012

Notice is hereby given that a Special Meeting @icgholders of Meta Financial Group, Inc. (the "Camnyp") will be held at our office located at 5501u8oBroadban
Lane, Sioux Falls, South Dakota 57108, on Thurs8aptember 27, 2012, at 9:00 a.m., local timethAtSpecial Meeting, stockholders will be asked to:

« Consider and vote upon a proposal to approve aogtash amendment to Article Fourth of the Compar@értificate of Incorporation which would (a) irese th
total number of authorized shares of the Compsaegpital stock to Thirteen Million (13,000,000)sés from Six Million (6,000,000) shares; (b) irase the tot:
number of authorized shares of Common Stock, plarevd0.01 per share (“Common Stockt, Ten Million (10,000,000) shares from Five Mitidf'wo Hundre
Thousand (5,200,000) shares; (c) increase the notaber of authorized shares of Preferred Stockyvplue $0.01 per share, to Three Million (3,000)08hare
from Eight Hundred Thousand (800,000) shares; dhg@rovide for the right of the Company to increaselecrease the number of authorized shares oflasg o
stock of the Company (but not below the numberhafres of such class then outstanding) by the adfitra vote of the holders of a majority of the $&tad the
Company entitled to vote irrespective of the clas® requirements set forth in Section 242(b)(2hef General Corporation Law of the State of Delayand

« Consider and vote upon a proposal to approve uwaige of an aggregate of approximately 1,562,886es of Common Stock (subject to adjustment asrithes
in the proxy statement) pursuant to the terms 10€ sieparate securities purchase agreements emttréa connection with private placement transawsi describe
in the proxy statemer

The Board of Directors recommends that you vote “F®” each of the foregoing proposals.

Stockholders also will transact any other busirtbas may properly come before the Special Meetimg@ny adjournments or postponements thereof. Weat awar
of any other business to come before the Speciatikty

The record date for the Special Meeting is Aug@st2D12. Only stockholders of record at the cloSbusiness on that date are entitled to noticewod, to vote at, tt
Special Meeting or any adjournment or postponertiereof.

A proxy card and proxy statement for the Speciaktify are enclosed. Whether or not you plan tendttthe Special Meeting, please take the time te mow by
signing, dating and mailing the enclosed proxy éarthe accompanying postpaid return envelopeuthaize a proxy by telephone or through the Irgesite designated on 1
enclosed proxy card, which is solicited on behélthe Board of Directors. Your proxy will not beed if you attend and vote at the Special Meetingeirson, and your pro
selection may be revoked or changed prior to trecBpMeeting. Regardless of the number of shyoesown, your vote is very important. See theringions on how to vo
by telephone or the Internet on page 3 of the pstaiement. Please act today.




Thank you for your continued interest and support.

By Order of the Board of Directo
JiF—

J. TYLER HAAHR
Chairman of the Board, President and Chief Exeeu@fficer

Sioux Falls, South Dakota
September 10, 2012

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON
SEPTEMBER 27, 2012.

The proxy statement and this notice are available mdine at www.proxyvote.com. YOU CAN VOTE OVER THE INTERNET BY LOGGING ON TO
WWW.PROXYVOTE.COM, AND FOLLOWING THE INSTRUCTIONS P ROVIDED. TO VOTE OVER THE INTERNET, YOU WILL BE RE QUIRED TO
ENTER THE UNIQUE CONTROL NUMBER IMPRINTED ON YOUR P ROXY CARD. YOU CAN ALSO VOTE BY TELEPHONE AT 1-800 -690-6903.

IMPORTANT: THE PROMPT RETURN OF PROXIES WILL SAVE US THE EXPENSE OF FURTHER REQUESTS FOR PROXIES TO BENSURE A QUORUM
AT THE SPECIAL MEETING. A PRE- ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE. NO POSTAGE IS REQUIRED IF MAILED
WITHIN THE UNITED STATES. YOU MAY ALSO AUTHORIZE A PROXY BY TELEPHONE OR THROUGH THE INTERNET SITE DE SIGNATED ON THE
PROXY CARD.

If you have any questions or need assistance in Vg your shares, please call our proxy solicitor, Bgan & Associates, Inc., which is assisting Metaiancial, toll-free at
(800) 737-3426.




META FINANCIAL GROUP, INC.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108
(605) 782-1767

PROXY STATEMENT

SPECIAL MEETING OF STOCKHOLDERS
To be held September 27 , 2012

INTRODUCTION

The Board of Directors of Meta Financial Group,.Ift¢Meta Financial” or the “Company’is using this proxy statement to solicit proxiesnfrthe holders of Compa
common stock for use at Meta Financial's Speciaktitg of Stockholders (the “Special MeetingiWe are commencing mailing of this proxy statement #he enclosed pro
card to our stockholders on or about Septembe2d®2.

Certain information provided herein relates to NBatak, which is a wholly owned subsidiary of Metadcial.
INFORMATION ABOUT THE SPECIAL MEETING
Time and Place of the Special Meeting; Matters toé Considered at the Special Meeting
Time and Place of the Special Meetifige Special Meeting will be held as follows:

Date: September 27, 201

Time: 9:00 a.m., local tim:

Place: 5501 South Broadband Lane
Sioux Falls, South Dakota 571

Matters to be Considered at the Special Meetirf&f the Special Meeting, stockholders of Metadficial will be asked to consider and vote on thiefong Proposals:

Proposal 1: To consider and vote upon a proposal to appaoveadopt an amendment to Article Fourth of the gamy’s Certificate of Incorporation, as amended
“Certificate of Incorporation”), which would (a) édrease the total number of authorized shares o€tmapanys capital stock to Thirteen Million (13,000,000)sés from Si
Million (6,000,000) shares; (b) increase the totamber of authorized shares of Common Stock, paevg0.01 per share (“Common Stockd,Ten Million (10,000,000) shar
from Five Million Two Hundred Thousand (5,200,0@®jares; (c) increase the total number of authoshedes of Preferred Stock, par value $0.01 peedhBireferred Stock;
to Three Million (3,000,000) shares from Eight Heedtl Thousand (800,000) shares; and (d) providéhforight of the Company to increase or decreasetimber of authoriz
shares of any class of stock of the Company (bubalmw the number of shares of such class thestanding) by the affirmative vote of the holdersaaahajority of the stock
the Company entitled to vote irrespective of tresslvote requirements set forth in Section 242 lf(the General Corporation Law of the State ofaare (the “DGCL").

Proposal 2: To consider and vote upon a proposal to apptiegessuance of an aggregate of approximately 18862shares of Common Stock (subject to adjust
as described in Proposal 2) pursuant to the tefm$ne separate securities purchase agreementedritéo in connection with private placement test®ns described in tt
proxy statement.




The stockholders also will transact any other bessrthat may properly come before the Special MgetAs of the date of this proxy statement, werereaware of ar
other business to be presented for consideratitmea®pecial Meeting.

Voting Rights; Vote Required

Voting Rights of StockholdersAugust 30, 2012 is the record date for the Spedeeting (the “Record Date”)Only stockholders of record of Common Stock ashe
close of business on that date are entitled taceaif, and to vote at, the Special Meeting. Yo emtitled to one vote for each share of CommomwkStoat you own. On tt
Record Date, a total of 3,851,837 shares of Com&tonk were outstanding and entitled to vote atSpecial Meeting.

Employee Plan SharesWe maintain the Meta Financial Employee Stockn®mhip Plan (the "ESOP") and the MetaBank Prdfarihg 401(k) Plan (collectively, t
“Employee Plans”)which hold collectively approximately 6.37% of tB@mmon Stock outstanding as of the Record DatdjeButo certain eligibility requirements, employ
of Meta Financial and MetaBank participate in ondath of the Employee Plans. Each participargnrEmployee Plan is entitled to instruct the tresiesuch Employee PI
how to vote such participast'shares of Common Stock allocated to his or hepl&ee Plan account. If an Employee Plan partidipmoperly executes the voting instruci
card distributed by the Employee Plan trustee Bimployee Plan trustee will vote such participastiares in accordance with the participamt'structions. If properly execut
voting instruction cards are returned to the Emeé¥lan trustee with no specific instruction atida to vote at the Special Meeting, the trustee m@tg such shares in
discretion. If the Employee Plan participant fadsgive timely or properly executed voting instions to the trustee with respect to the votin€€ofmmon Stock that is allocat
to the participans Employee Plan account, the Employee Plan trusteevote such shares in its discretion. The Emg#dylan trustee will vote the shares of Commonk
held in the Employee Plans but not allocated to @enyicipants account in the manner directed by the majorityhefparticipants who directed the trustee as e¢ontlanner ¢
voting their allocated shares. As of the RecorteDall the shares held in the Employee Plans a#oeated.

Shares held by a Brokerlf you are the beneficial owner of shares heldatbroker in “street nameyour broker, as the record holder of the sharel vaie the share
in accordance with your instructions. If you da gove instructions to your broker, your broker lwievertheless be entitled to vote the shares weigipect to “discretionary”
items, but will not be permitted to vote your shsavéth respect to “non-discretionary” items. A 6Ber non-vote'is submitted when a member broker returns a praxg ant
indicates that, with respect to a particular maites not voting a specified number of shareshmat matter, as it has not received voting instomst with respect to those she
from the beneficial owner and does not have “disonary” authority to vote those shares on suchtenatEach of Proposals 1 and 2 is considered a-thigcretionary’matter.
Accordingly, your broker may not vote your shares \ith respect to these proposals without instructionérom you.

Votes Required for a QuorumA quorum is necessary in order for us to condlvetSpecial Meeting, and if orleird of all the shares entitled to vote are ireattance i
the meeting, either in person or by proxy, thengherum requirement is met. Broker non-votes licounted for purposes of determining whetheretiea quorum.

Votes Required to Approve each Proposal.

e Proposal 1: Approval and Adoption of the Amendmento the Certificate of Incorporation. The affirmative vote of at least a majority oétbutstanding shar
of Common Stock entitled to vote is required torapp and adopt the amendment to the Certificateadrporation contemplated by Proposal 1. Absterstian
broker nor-votes will have the same effect as vc*agains” this proposal

e Proposal 2: Approval of the Issuance of an Aggrege of Approximately 1,562,800 Shares of Common Ste¢Subject to Adjustment as Described in Propos:
2) in the Private Placements. The affirmative vote of at least a majority oéthotes of the shares of Common Stock presengrisop or represented by proxy,
entitled to vote is required to approve the isseaat an aggregate of approximately 1,562,800 shafeSommon Stock (subject to adjustment) in thevgte
placements described in Proposal 2. Abstentiomsraated as shares present and not voting, sairibst has the same effect as voting “agaitist proposal. Broki
nor-votes will have no effect on this propos




The Board of Directors recommends that you vote “F®&” each of Proposals 1 and 2 set forth in this prox statement. Pursuant to the terms of the sepe
securities purchase agreements entered into bgdhgpany with the investors in the various privaEcements described in Proposal 2, each investeeddgo vote all of tt
shares of Common Stock beneficially owned by saekstor (if any) in favor of Proposals 1 and 2feeth herein. The shares of Common Stock heldump snvestors represe
approximately 23% of the shares of Common Stockedsand outstanding as of the Record Date. Fuyrthembers of the Board of Directors and membermafagemel
beneficially own an aggregate of 385,946 sharestanding as of the Record Date, which represenappately 10% of the shares of Common Stock issaretioutstanding
of the Record Date, and such members of the Bdabrectors and members of management have ad#ime@ompany of their intention to vote in favorRrbposals 1 and
set forth herein.

Voting of Proxies; Revocability of Proxies; Proxy 8licitation Costs

Voting of Proxies You may vote in person at the Special Meetingyproxy. To ensure your representation at thecip Meeting, we recommend that you vote
by proxy even if you plan to attend the Special M&e You may change your vote by attending antingoat the Special Meeting or by submitting anothexy with a late
date. See “—Revocability of Proxies” below.

Voting instructions are included on your proxy cahares of Common Stock represented by propedgged proxies will be voted by the individualsna in suc
proxy in accordance with the stockholdemstructions. If properly executed proxies a®imed to Meta Financial with no specific instiootas to how to vote at the Spe
Meeting, the persons named in the proxy will vbie shares “FOR” each of Proposals 1 and 2.

VOTE BY TELEPHONE —1-800-690-6903 Use any touclene telephone to transmit your voting instructiopsuntil 11:59 p.m. Eastern Time on the day betbe
meeting date. Have your proxy card in hand whangall and then follow the instructiondf you vote by telephone, please do not mail yourrBxy Card.

VOTE BY INTERNET —www.proxyvote.com. Use the Internet to transmit your voting instimies and for electronic delivery of information wuptil 11:59 p.rr
Eastern Time on the day before the meeting datezehyour proxy card in hand when you access thesitegkand follow the instructions to obtain youcoeds and to create
electronic voting instruction form.f you vote over the Internet, please do not mail gur Proxy Card.

The Internet voting procedures are designed toeamtitate Meta Financial's stockholders’ identitiés, allow Meta Financia$ stockholders to give their voti
instructions, and to confirm that Meta Financiatsckholdersinstructions have been recorded properly. Stoaldrslwho wish to vote over the Internet should Were tha
there might be costs associated with electroniess;csuch as usage charges from Internet accaddgysand telephone companies.

Any Meta Financial stockholder of record desiriogzbte over the Internet will be required to ertber unique control number imprinted on such hoklproxy card ar
should therefore have his or her proxy card in hahdn initiating the session. To vote over thelnét, log on to the websitevw.proxyvote.com, and follow the instructior
provided. Instructions are also included on thexprzard.

The persons named in the proxy will have the dtgameto vote on any other business properly preskfdar consideration at the Special Meeting in adance with the
best judgment. We are not aware of any other msatte be presented at the Special Meeting other thase described in the Notice of Special Meetih@tockholder
accompanying this document.




You may receive more than one proxy card dependinigow your shares are held. For example, youmo&y some of your shares individually, some jointiigh you!
spouse and some in trust for your children, in Widase you would receive three separate proxy ¢ardste.

Counting of Votes. Regan & Associates, Inc., which we have engagesktve as proxy solicitor in connection with thee&8al Meeting, will collect and tabulate
proxies from brokers and banks. David W. Leedoxeditive Vice President, Secretary, Treasurer aniéfGinancial Officer of the Company, will act tee inspector «
election and will count the votes at the Speciake.

Revocability of Proxies You may revoke your proxy before it is voted by:

« submitting a new proxy with a later date (your pr@ard must be received before the start of thei@pbleeting);

« notifying the Corporate Secretary of Meta Finanmalvriting before the Special Meeting that you éaevoked your proxy (the notification must be reed by the
close of business on September 26, 2012

« voting in person at the Special Meeting.

If you plan to attend the Special Meeting and wisltast your vote in person, we will give you aldiaét the Special Meeting. However, if your sisaaee held in tt
name of your broker, bank, or other nominee, yostrwing an authorization letter from the brokeank, or nominee indicating that you were the beiefowner of Comma
Stock on the Record Date if you wish to vote insper

If you have any questions or need assistance in g your shares, please call our proxy solicitor, Bgan & Associates, Inc., toll-free at (800) 737-3@2

Proxy Solicitation Costs We will pay our own costs of soliciting proxie addition to this mailing, Meta Financisltlirectors, officers, and employees may also i
proxies personally, electronically, or by telephoige will also reimburse brokers, banks, and oti@ninees for their expenses in sending these ralt¢o you and obtainir
your voting instructions. We have engaged RegaAs&ociates, Inc., a proxy solicitor, to assist e distribution of proxies and proxy solicitatioratarials, and in tt
solicitation of proxies. We estimate that the fiesuch services will be approximately $8,000.




STOCK OWNERSHIP
Except as otherwise noted, the following table enés information regarding the beneficial ownergififommon Stock as of the Record Date, Augus28a2, by:
« those persons or entities (or group of affiliatedspns or entities) known by management to bemdifiadwn more than 5% of the outstanding Commorctigto
« each director of Meta Financial,

« each “named executive officer” of Meta Financialmeal in the Summary Compensation Table appearingrutiekecutive Compensationset forth in th
Company'’s Definitive Proxy Statement on Schedul@ fited with the Securities and Exchange Commisgjhre “SEC”) with respect to its Annual Meeting
Stockholders held on January 30, 2012;

. all of the executive officers and directors of MEBtaancial as a group.

The table also sets forth as adjusted informatgrarding the expected beneficial ownership of tben@on Stock by such persons and other personsithaxpected
beneficially own more than five percent of the Coom$tock immediately following the consummatiortted Private Placements (as defined below in Prddgsassuming bo
of Proposals 1 and 2 are approved at the SpecietiMg on a pro forma basis as if the Private Rtengs were consummated on the Record Date. Thl®menamed in tl
table below have sole voting power for all share€ommon Stock shown as beneficially owned by theubject to community property laws where applieadohd except :
indicated in the footnotes to the table.

Beneficial ownership is determined in accordancthhe rules of the SEC. In computing the numibestares beneficially owned by a person and thegmtag
ownership of that person, shares of Common Stodkhwtinat person has the right to acquire withindé@s of the applicable date, including through ekercise of options
other rights or the conversion of another securtg, deemed outstanding for that person. Sucteshbowever, are not deemed outstanding for thpogerof computing tt
percentage ownership of any other person. Pemerdanership is based upon 3,851,83hares of Common Stock outstanding as of the ReRatd, and with respect to
adjusted information, an estimated total of 5,434 ,6hares of Common Stock assuming the consummattidie Private Placements on the Record Date.




Name and Address of Beneficial Owne(1)

5% Stockholders

Philadelphia Financial Management of
San Francisco, LLC (2

450 Sansome St. #15!

San Francisco, CA 941:

ACP MFG Holdings, LLC (3
400 Hamilton Avenue, Suite 2:
Palo Alto, CA 9430:
Continental Partners, L.P.
Continental Advisors LLC
David P. Purcell (4

227 West Monroe Stre:
Chicago, IL 6060t

Cash America International, Inc. (
1600 West 7th Stre:

Fort Worth, TX 7610:

Meta Financial Group, Inc.
Employee Stock Ownership Plan |

Long Meadow Holdings, L.P.

1200 High Ridge Roa

Stamford, CT 0690

Wellington Management Company, LLP |
c/o Wellington Management Company, L
280 Congress Stre

Boston, MA 0221(

Named Executive Officers & Directors
James S. Haahr (!

J. Tyler Haahr (10
Bradley C. Hanson (1:
Troy Moore Il (12)
Rodney G. Muilenbur
E. Thurman Gaskill (13
Jeanne Partlo\
Frederick V. Moore
David W. Leedom (14

Directors and executive officers of Meta
Financial as a group (8 persons) (

* |ndicates less than 1¢

Amount and
Nature of
Beneficial

Ownership
(Record
Date)

371,223

370,000

268,407

265,000

245,288

228,983

174,616
224,538
124,433
97,123
83,461
54,114
8,678
2,739
37,090

632,176

Percentof Class
(Record
Date)

9.64%

9.61%

6.97%

6.88%

6.37%

5.94%

4.53%
5.71%
3.15%
2.50%
2.17%

1.40%

*

15.43%

Amount and
Nature of
Beneficial

Ownership

(after Private

Placements)

471,223

541,000

268,407

265,000

245,288

228,983

535,500

174,616
224,538
124,433
97,123
83,461
54,114
8,678
2,739
37,090

632,176

Percent of
Class (after
Private
Placements)

8.70%

9.99%

4.96%

4.89%

4.53%

4.23%

9.89%

3.22%
4.09%
2.26%
1.78%
1.54%

1.00%

*

11.17%
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Except as otherwise indicated in the table, theesidfor the Meta Financial Group, Inc. EmployescEtOwnership Plan and each director and execufifieer is c/c
Meta Financial Group, Inc., 5501 South Broadbande.&ioux Falls, South Dakota 571!

Based upon representations made to the Companyanirt the securities purchase agreement, datetifagyust 16, 2012, among the Company and Boath&asv |
LP, Boathouse Row Il, LP and Boathouse Row Offshbi@. entered into in connection with the PrivRlacements. Includes shares of Common Stock igsueach ¢
Boathouse Row I, LP, Boathouse Row I, LP and Boasie Row Offshore, Ltd. in connection with the aonmation of the May 2012 Private Placements (amele
below in Proposal 2) on May 9, 2012. Boathouse RpwP, Boathouse Row Il, LP and Boathouse Row kiffg, Ltd. are private investment funds of wl
Philadelphia Financial Management of San Franciktq; is the general partner and/or investment managprdan Hymowitz, Justin Hughes and Rachaelk€lal
Philadelphia Financial Management of San Francist@, make investment and voting decisions as tosdrurities held by these investment fur

Based upon representations made to the Companygnirto the securities purchase agreement, datefl Asgust 16, 2012, between the Company and ACR5
Holdings, LLC entered into in connection with thevBte Placements. Includes shares of Common Sgscled in connection with the consummation ofitesy 201-
Private Placements on May 9, 2012. The investmedtvoting decisions of ACP MFG Holdings, LLC arade by the members of its Board of Managers, ctingist
Jesse Rogers, Randall Eason, Casey Lynch and tsabrvartz. ACP Investment Fund, L.P. (“ACP Invesiiméund”) has the sole power to appoint members o
Board of Managers of ACP MFG Holdings, LLC. ACRéstment Fund GP, L.P. (“ACP GP9 the general partner of ACP Investment Fund. A@fstment Fur
Management, LLC (“ACP Management¥)the general partner of ACP GP. The investmadtwoting decisions of ACP Management are maddésoméembers, and

member holds sole control of such investment oingotlecisions. The members of ACP Management esseJRogers, Randall Eason, Casey Lynch and

Schwartz

As reflected in a Schedule 13G filed February 1.2 Continental Partners, L.P. has shared vaimydispositive power with respect to 215,784 shafecCommo
Stock, while Continental Advisors LLC and David Purcell have shared voting and dispositive poweh wespect to 268,407 shares of Common Stock. DB
Purcell is the managing member of Continental Aoldd L C, an entity which serves as the generahgamf Continental Partners, L.P., an investmentsza.

As reflected in a Schedule 13D filed on Februar2(L0.

All shares are allocated to ESOP participambants, such shares are voted by the trusteecordance with participant instructions or may béedoin the trustee’
discretion if no participant instruction, and atstdbutable in accordance with the ESOP termsh e effect that the ESOP and the participantseshating an
dispositive power

As reflected in a Schedule 13G filed on May 2@12. Long Meadow Investors, LLC (“LMI") is trgeneral partner of Long Meadow Holdings, L.P. (“LKJHEach o
Jonathan W. Old, Il and Michael J. Moss is a mamggnember of LMI and shares investment and vodiegisions as to the securities held by LN\




®

©)

(10

(11)
(12)
(13)
(14)

(15

Based upon representations made to the Companyagnirso the securities purchase agreement, dated Asgust 16, 2012, among the Company and Bay
Partners, L.P., Wolf Creek Partners, L.P., Bay Ptmastors (Bermuda) L.P., Wolf Creek Investors r(Beda) L.P., Ithan Creek Master Investment Partrp
(Cayman) Il, L.P. and Ithan Creek Master Invesi@ayman) L.P., entered into in connection with Bxézate Placements. Wellington Management Comphah#.
(“Wellington Management”)s an investment adviser registered under the tmest Advisers Act of 1940. Wellington Managementsuch capacity, may be deer
to share beneficial ownership (within the meanifdrale 13d-3 promulgated under the Securities EmgkaAct of 1934, as amended (the “Exchange Aaigr the
shares held by its client accounts. The aggredadd8®m500 shares of Common Stock reflected in éidetabove as being beneficially owned by Wellingttanagemel
includes 13,500 shares, 232,400 shares, 140,80@ssHs6,500 shares, 49,500 shares and 42,800 shfat@smmon Stock proposed to be purchased in theaté
Placements by Ithan Creek Master Investment Patiige(Cayman) Il, L.P., Bay Pond Partners, L.Py Band Investors (Bermuda), L.P., Ithan Creek Mdsteestor:
(Cayman), L.P., Wolf Creek Partners, L.P. and V@ek Investors (Bermuda), L.P., respectiv

Includes 8,386.90 shares held by a limited ligpdibompany of which Mr. James S. Haahr is a memb#t.Haahr retired as a director and Chairman efBloard as «
September 30, 201

Includes 79,365 shares which Mr. J. Tyler Haahrthagight to acquire pursuant to stock option$imi60 days after the Record Date and 67,159 sliegleisby a trus
of which Mr. J. Tyler Haahr is a truste

Includes 100,404 shares which Mr. Hanson has ¢ td acquire pursuant to stock options withirdé9s after the Record Da

Includes 36,369 shares which Mr. Moore has thet tiglacquire pursuant to stock options within 6@lafter the Record Dat

Includes 50,114 shares as to which Mr. Gaskillleasrted shared ownersh

Includes 30,092 shares which Mr. Leedom has th# t@acquire pursuant to stock options within @9slafter the Record Dai

Includes shares held directly, as well as jointighwiamily members or held by trusts, with respectwhich shares the listed individuals or group rhers may b

deemed to have sole or shared voting and investpwmér. Included in the shares reported as beabjiowned by all directors and executive officarg options t
acquire 246,230 shares of Common Stock exercissitiin 60 days after the Record Da




PROPOSAL 1:
APPROVAL AND ADOPTION OF THE AMENDMENT TO THE CERTI FICATE OF INCORPORATION

On August 16, 2012, the Board of Directors votedpprove and adopt, and to recommend that stockt®lapprove and adopt, an amendment to the Cetéfio
Incorporation to (a) increase the total numberutharized shares of the Compasygapital stock to Thirteen Million (13,000,000ps#s from Six Million (6,000,000) shares;
increase the total number of authorized sharesoofir@on Stock to Ten Million (10,000,000) shares frBive Million Two Hundred Thousand (5,200,000) €sr(c) increas
the total number of authorized shares of Prefe@tedk to Three Million (3,000,000) shares from Eiglundred Thousand (800,000) shares; and (d) peofdd the right of th
Company to increase or decrease the number of @zgloshares of any class of stock of the Comphnyfot below the number of shares of such class tlutstanding) by tl
affirmative vote of the holders of a majority okthtock of the Company entitled to vote irrespectif’the class vote requirements set forth in 8eQi42(b)(2) of the DGCL.

As of August 30, 2012, the Record Date:

o 4,012,999 shares of Common Stock were issued @mgul61,162 shares of Common Stock held in trgasurd 3,851,837 shares were outstanding;
o 1,067,955 shares of Common Stock have been restawetuance under the Company’s equity compemsatians; and
« No shares of Preferred Stock were issued and odlistz

The Board of Directors believes it is advisable amdhe best interests of the Compagtockholders to make available additional autearibut unissued shares
Common Stock and Preferred Stock in order to mairttee Companys flexibility to use capital stock for financinggguisitions involving the issuances of shares tel
business purposes in the future. The newly autbdrshares of Common Stock and Preferred Stoclcuaiilstitute additional shares of the existing @assf Common Stock a
Preferred Stock, respectively. The newly authakizhares of Common Stock, if and when issued, éille the same rights and privileges as the shdr€mmon Stoc
currently authorized. The Common Stock is nottittito preemptive rights. Consistent with thesérg authorized shares of Preferred Stock (noneto€h are issued a
outstanding), if this Proposal 1 is approved, tloaul of Directors will be authorized, in accordamdth the Certificate of Incorporation, and subjézthe limitations set for
therein, to fix the designations, powers, prefeesrend rights, and the qualifications, limitatiensestrictions of the newly authorized sharesrefétred Stock.

As discussed in greater detail in Proposal 2, tben@any has entered into nine separate securitis=hase agreements (collectively, the “Purchase éments),
pursuant to which the Company has agreed to issuastitutional and individual accredited investamnsvarious private placement transactions (calety, the ‘Private
Placements”), subject to stockholder approval, ggregate of approximatelyl,562,800 shares of Common Stock, subject to adprst pursuant to the terms of the Purc
Agreements as described in Proposal 2. Upon stdd&h approval of this Proposal 1, other than 8sance of the shares of Common Stock in conneutitmthe Privat
Placements, the Company does not have any spptifis to issue additional shares of Common StodRreferred Stock based upon the increased numbsranés authorizi
by this Proposal 1. Additional shares of Commorclktand shares of Preferred Stock may be used ifuthee for various purposes, including paying ktdvidends or effectin
stock splits; raising capital; providing equity émtives to directors and employees to attract atalr talented personnel; expanding the Commahysiness through acquisitit
or other strategic transactions involving the is&gs of shares; and other general corporate puspose

Reasons for the Amendment to the Certificate of Inarporation

The Company is a registered savings and loan hpldempany regulated by the Board of Governors ef Federal Reserve System (the “Federal Reservdiy.
Company owns all the issued and outstanding stadrbetaBank, which is a federally chartered savibgsk regulated by the Office of the Comptrollertieé Currency (tF
“OCC"), the accounts of which are insured up tolaapble limits by the Federal Deposit Insurance fooation (the “FDIC"). The Company and MetaBank have submittec
updated capital plans under the terms of the sep@usnsent Orders dated July 15, 2011 enterecbineach of the Company and MetaBank with the Offit&hrift Supervisiol
(the “Consent Orders”). In order to support thevgh of the Company’s Meta Payment System divigidhPS”) and MetaBank in general, these capital plans refizategie
for the preservation and enhancement of capitatcagpo by the respective Boards of Directors of @mnpany and MetaBank. During the nine months eree 30, 201
MetaBank has increased its assets from $1.3 bilii#®1.5 billion principally funded by the growtH its retail deposits from prepaid cards issuedMiyS under existir
programs. As reflected in the Company’s most reéemm 10-Q for the quarter ended June 30, 2013uae 30, 2012, MetaBank was wedlpitalized under federal be
regulatory guidelines. While MetaBagkearnings have been a source of additional cajitalipport this growth, the Board of Directorstioé Company believes that
additional capital raise, such as through the comsation of the Private Placements, is the mostieffi means of securing additional capital in eetimmanner.




As discussed in greater detail in Proposal 2, tben@any has entered into nine separate Purchasergres in connection with the Private Placementssyant t
which the Company is expecting, subject to the seamd conditions of each thereof and subject tckstmlder approval of this Proposal 1 and Propos#d Bsue an aggregate
approximately 1,562,800 shares of Common Stockjéstito adjustment pursuant to the terms of thelfase Agreements as described in Proposal 2). ¥#owas of Augu:
30, 2012, only 119,046 shares of Common Stock meethunissued and unreserved. Stockholder appaiviile proposed increase in the number of authdriteares ¢
Common Stock contemplated by this Proposal 1 wékensufficient shares of Common Stock availablertfer to consummate the Private Placements satthitional capite
may be raised. Further, the Board of Directorselvek that the proposed increase in the numbeuthibazed shares of Common Stock and PreferredkStale provide the
Company with the flexibility necessary to pursue ompanys strategic objectives and capital plan. Consistéthn the currently authorized but unissued shafe€ommot
Stock and Preferred Stock, the additional sharésoofimon Stock and Preferred Stock authorized ksyRhdposal 1, if approved by stockholders, woul@d\eglable for issuan:
without further action by stockholders, unlessHartaction is required by law, the rules of the ND®¥®) Stock Market or any other stock exchange onctvithe Common Stor
or the Preferred Stock, as applicable, may be ligtsd.

If stockholders approve and adopt the CertificdtArmendment to the Certificate of Incorporatione tBompany will also be able to increase or decrdasaumber ¢
authorized shares of any class of stock of the Gombut not below the number of shares of sucksdlen outstanding) by the affirmative vote of ioéders of a majority
the stock of the Company entitled to vote irrespecof the class vote requirements set forth inti8ac242(b)(2) of the DGCL, subject to such otheting rights as may |
granted to the holders of any class or series pfctass of capital stock of the Company. The BazrBirectors believes that this right, as expreggrmitted to be adopted
Section 242(b)(2) of the DGCL, will provide the Cpamy and its stockholders with flexibility to puestransactions that may contemplate the issuancapfal stock of tr
Company, and the ability to proceed efficientlysgeking to obtain approval of the holders of votiagital stock of the Company, without the need stparate vote or votes
classes of stock of the Company, which class akstoay represent only a small amount, in numbeiinggower or otherwise, of the outstanding capstatk of the Company.

If stockholders do not approve and adopt the prepd3ertificate of Amendment to the Certificate n€drporation, the Company will not be able to conswate th
Private Placements or otherwise pursue the actiotesl above when determined by the Board to beogpipte and in the best interests of the Companyitarstockholders.

Consequences of Proposal 1

This Proposal 1 to increase the authorized numbshares of Common Stock and Preferred Stock haa peompted by business and financial considersitioke
discussed above and in greater detail in PropasiltRis Proposal 1 is not approved, the Compaiily mot be able to consummate the Private Placesentotherwise rai:
capital in accordance with its capital plan inragly manner, if at all. See “Proposal 2pproval of the Issuance of an aggregate of apprately 1,562,800 shares of Comr
Stock (subject to adjustment) in the Private Plaaes— Consequences of Proposabglow for a more detailed description of the comseges if the requisite stockholc
approve or do not approve the Private PlacememtPamposal 2. The Company and MetaBank also cgmedict whether, and to what extent, their bankigulators will tak
any action with respect to the sufficiency of then@pany’s and MetaBank’s capital if this Proposas hot approved by the Compasystockholders. Among other things,
Company’s and MetaBank'’s regulators have broad poteeissue directives and formal orders if thelyelve the Company’s or MetaBank’s capital is ingiént.
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While this Proposal 1 is not intended by the Baafr@®irectors to prevent or discourage any actuahogatened takeover of the Company, if this Prapbss approver
under certain circumstances, the amendments cota@dby this Proposal 1 could have aakeover effects. For example, in the event ofstite attempt to acquire control
the Company, it may be possible for the Comparsnidbeavor to impede the attempt by issuing shar€»nfmon Stock or Preferred Stock (which may be edihle into share
of Common Stock), thereby diluting the voting powéthe other outstanding shares of Common Stodkimereasing the potential cost to acquire cortfaghe Company. Tt
proposed amendment may also have the effect ofiftergnthe Companys current management, including the current Bo&fdiectors, to retain its position, and placenite
better position to resist changes to the Boardioéddors that stockholders may wish to make if they dissatisfied with the performance of the Comr8tock. The addition
shares of Common Stock and Preferred Stock cowd laé issued in private placements or other traisecwithout stockholder approval, subject to &agille law an
applicable rules and regulations of any secureshange on which the Compasyshares of capital stock are listed, permittirgabquisition by a holder of a large numbe
shares of Common Stock or Preferred Stock (whick beconvertible into shares of Common Stock). dkdingly, if this proposal is adopted, the increas¢he number ¢
authorized shares of Common Stock and PreferredkStaay render more difficult or discourage a merdender offer or proxy contest (and thereby paadigtlimit the
opportunity for stockholders to dispose of theiargs of Common Stock at the higher price geneialbilable in takeover attempts or that may be ab&l under a merg
proposal) or the replacement or removal of managémethe Board of Directors. Any such atatkeover effects may be beneficial to managemedttia® Board of Directo
and could have an adverse impact on stockholders.

The Company currently has no plans to issue newtlyasized shares of Common Stock or Preferred Stmcthe purpose of discouraging third parties frattemptin
to acquire the Company. Although the Board of Etiwes is motivated by business and financial carsitions unrelated to artikeover considerations in proposing the incr
in the number of authorized shares of Common Stoek Preferred Stock, stockholders neverthelessldgt@uaware that any issuance of newly authorizeses of Commc
Stock or Preferred Stock, regardless of the intemi)d have an antakeover effect. In addition, because stockholdersot have preemptive rights with respect to tben@or
Stock or the Preferred Stock, to the extent thditexhal authorized shares of Common Stock or shafdreferred Stock are issued in the future, thidydecrease the respect
percentage equity ownership of existing holder€ommon Stock and Preferred Stock, if any, and ddipgnon the price at which they are issued, coddlitutive to existin
stockholders.

As described above, if stockholders approve angtatte Certificate of Amendment to the Certificafelncorporation, the Company will also be ableirtorease ¢
decrease the number of authorized shares of arg ofestock of the Company (but not below the nunafeshares of such class then outstanding) byaffienative vote of th
holders of a majority of the stock of the Compantiteed to vote irrespective of the class vote iegments set forth in Section 242(b)(2) of the DGG#t this Proposal 1 is n
approved, however, the approval of the holderdiefdutstanding shares of a classtofck of the Company, voting as a separate clafiscamtinue to be required to increase
decrease the number of authorized shares of ayddass, regardless of how few shares of such ofes®ck may be outstanding relative to the agateghares of capital stc
of the Company as may then be outstanding.

Description of Potential Takeover Defensive Provisins

The following discussion is a general summary ofaie material provisions in the Certificate of émporation and the Company’s Amended and Restayeldss, ir
each case as in effect as of the date of this pstetement, which may be deemed to have an “dkeistger” effect and could potentially discourage or evervene a bid ti
acquire the Company, which might otherwise resukitockholders receiving a premium for their stogke Certificate of Amendment to the Certificafdr@orporation, a cog
of which, substantially in the form to be filed tvithe Secretary of State of the State of Delawiarattached hereto appendix A, does not amend any of the follow
provisions.

The Certificate of Incorporation provides that tBeard of Directors will be divided into three class with directors in each class elected for thyes- staggere
terms. Thus, it would take two annual electionseplace a majority of the Board of Directors. Tiee of the Board of Directors may be increasedemreased only by
majority vote of the Board of Directors, and angaacy occurring in the Board of Directors, incluglim vacancy created by an increase in the numbdiredtors, shall be fille
for the remainder of the unexpired term by a majorote of the directors then in office. The stbclders of the Company do not have cumulative gptights in the election
directors and a director may only be removed farseaby the affirmative vote of 75% of the sharesto€k eligible to vote. The Certificate of Incorption further provides th
to be eligible to serve as a director, persons musét certain eligibility criteria. The Companysnended and Restated Byws impose certain notice and informa
requirements in connection with the nomination tockholders of candidates for election to the BazrBirectors or the proposal by stockholders ddibass to be acted upor
an annual meeting of stockholders.
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The Certificate of Incorporation further providést a special meeting of the Compangtockholders may be called only pursuant to aluésn adopted by a major
of the Board of Directors.

The Certificate of Incorporation also authorizes Board of Directors to issue preferred stock ftome to time in one or more series subject to @gplie provisions «
law. In the event of a proposed merger, tendesraif other attempt to gain control of the Compért the Board of Directors does not approve, ghhbe possible for tl
Board of Directors to authorize the issuance dadrées of the Preferred Stock with rights and peafees that would impede the completion of suclrsaction.

The Certificate of Incorporation further providéat in no event shall any record owner of any amiding Common Stock which is beneficially ownedr§oant to Rul
13d-3 promulgated under the Exchange Act), direatlindirectly, by a person who beneficially ownseixcess of 10% of the thentstanding shares of the Common Stock
“Limit") be entitled or permitted to any vote ingeect of the shares of the Common Stock held iesxof the Limit.

The Certificate of Incorporation also requires tbattain business combinations, as defined thebstween the Company (or any majoritymned subsidiary therec
and a 10% or more stockholder either (1) be apptdyeat least 75% of the total number of outstagdihares of the Comparsyvoting stock, voting as a single class, (2
approved by a majority of the disinterested directaf the Board of Directors or (3) involve consat@n per share of stock generally equal to tleéd py such 10% stockholc
when it acquired its block of stock.

Finally, amendments to the Certificate of Incorpioramust be approved by a majority of the outsitagdhares of the Company’s voting stopkpvided, however, tha
approval by at least 75% of the outstanding vostagk is generally required for certain provisigne., provisions relating to number, classificati@lection and removal
directors; amendment of Wgws; calling of special stockholder meetings; tffeo acquire and acquisitions of control; dirediability; certain business combinations; powe
indemnification; and amendments to provisions egato the foregoing in the Certificate of Incorpbon). The Company’s Amended and RestatedaBys may be amended
a majority of the Board of Directors or the affirtiva vote of at least 75% of the total votes eligito be voted at a duly constituted meeting ofldtolders.

Effectiveness of Amendment to the Certificate of loorporation

If stockholders approve and adopt the proposed dment to the Certificate of Incorporation contentgdiaby this Proposal 1, the Company will prompilg the
Certificate of Amendment to the Certificate of Ingoration with the Secretary of State of the StHt®elaware following stockholder approval, wherenghe Certificate
Amendment to the Certificate of Incorporation viiicome effective.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE AMENDMENT TO THE CERTIFICATE OF INCORPORATION
CONTEMPLATED BY THIS PROPOSAL 1.
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PROPOSAL 2:
APPROVAL OF THE ISSUANCE OF AN AGGREGATE OF APPROXI MATELY 1,562,800 SHARES OF COMMON STOCK (SUBJECT TO ADJUSTMENT)
IN THE PRIVATE PLACEMENTS

This Proposal 2 contemplates the approval of theaisce of an aggregate of approximately 1,562,800 sharesoafr@on Stock (subject to adjustment pursuant t
Purchase Agreements as described below) in thaterRiacements pursuant to, and subject to thestenth conditions of, nine separate Purchase Agnetsme summary of tl
terms of which are described below.

Certain members of management and outside legaisebiio the Company during several meetings predetat the Board of Directors the terms of proposapita
raising transactions. The Board of Directors coestd the growth prospects of the Company and MeteBthe Company’s and MetaBasktapital plan submitted to
discussed with the Federal Reserve and the OCCruhdeterms of the Consent Orders, and alternativebe proposed capital raising transactions.eAfionsidering suc
factors, the Board of Directors, at a meeting leidAugust 16, 2012, determined that it was in tbst linterests of the Company and its stockholdeenter into the propos
Private Placements and directed management toiagand finalize the terms of the Private Placemen

On August 16, 2012, the Company entered into nepausate Purchase Agreements with the followingstors: an affiliate of Altamont Capital Partnerdse(tAltamont
Investor”), affiliates of Philadelphia Financial kagement of San Francisco, LLC (“PFMgnd NetSpend Holdings, Inc., each of which is datiexg stockholder of tt
Company; an affiliate of Brookside Equity PartnétsC; an affiliate of JTH Holding Inc., parent of hérty Tax Service; affiliates of Weintraub CapiMhnagement, L.F
affiliates of Harvest Capital Strategies LLC; itstional investors advised by Wellington Managemeamid certain individual accredited investors. HEat the nine Purcha
Agreements is attached as an exhibit to the Conip&@yrrent Report on Form 8-K filed with the SEC Auagust 20, 2012. Attached Appendix Bto this proxy statement is ¢
of the Purchase Agreements entered into by the @oynm connection with the Private Placements, twhie Company believes is representative of thesrigtterms of th
Purchase Agreements. Pursuant to the Purchasegres, the Company agreed to sell in private plaogés an aggregate of approximately 1,562,800 sltdr€ommon Stoc
(subject to adjustment pursuant to the Purchaseekgents) to the investors, at a price per shaf2bf91, for aggregate consideration of approxinga$d4.2 million. Th
pricing of the shares of Common Stock was deterthimeessed upon the arithmetic average of the dailyrme weighted average price of the Common StockHer20 tradin
days ending on August 7, 2012, the seventh tradiéygpreceding the date of the Purchase Agreements.

Under certain of the Purchase Agreements, sevéthkanvestors agreed to purchase either (x) abmurof shares of Common Stock which, when add¢bdeshares
Common Stock held by such investors, would repreaespecified percent of the issued and outstanshiages of Common Stock as of the closings afténgjieffect to the toti
number of shares of Common Stock issued in theaBiPlacements or (y) the lesser of a fixed nurobshares of Common Stock and a number of shar@€oofmon Stoc
which, when added to the shares of Common Stoak yelsuch investors, would represent a specifiedgm of the issued and outstanding shares of Canfdtock as of tr
closings after giving effect to the total numbesbéres of Common Stock issued in the Private Rlanes. Consequently, the number of shares of CanBiback to be issued
the Private Placements will be greater than thecpate aggregate 1,562,800 shares calculatefitase ®ecord Date in the event of any issuanceswtiee Company's equ
incentive plan and as contributions to the ESORohg the Record Date and prior to the closingshef Private Placements:or illustration purposes only, if following t
Record Date, but before the closings of the PrivisEements, the Company's outstanding shares wit@o Stock increase by 100,000 shares (prior tongieffect to th
issuance and sale of the shares of Common StatileiRrivate Placements), the aggregate numberanéstof Common Stock issuable in the Private Placésnwould increa:
to approximately 1,580,000 shares from the 1,5628@res calculated at the Record Date (or andseref approximately 17,200 shares). Assumingthrapany issues a to
of 1,580,000 shares of Common Stock in the Pritdéeements (rather than the approximate aggregsé2,800 shares of Common Stock calculated at dwil Date), suc
increase of approximately 17,200 shares would sgprieapproximately 0.60% and 0.30%, respectivédlyh®@ issued and outstanding shares of Common Sinck preelosing
and a postlosing basis (assuming a total of 3,951,837 shafeSommon Stock are issued and outstanding imrtedgligrior to the closings of the Private Placersg
Accordingly, approval of this Proposal 2 includhe fipproval of the issuance of the shares of ComB&tock required to be issued pursuant to the Paech@reements in tl
Private Placements, including the issuance of aayes of Common Stock in excess of the approxima¢eegate 1,562,800 shares calculated as of therdRBate.
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The respective Purchase Agreements contain cusyorepresentations, warranties and covenants oCtrapany and the investor or investors, as appkcatmrt)
thereto, including, among others, the Comparmagreement to call and hold this Special Meetisgsoon as reasonably practicable, for the purpogeting on Proposals 1 ani
set forth herein, to prepare and file this proxatestnent with the SEC and to secure and maintaitidtieg of the shares of Common Stock proposeletdssued in the Prive
Placements on the NASDAQ Global Market (which imnetimes referred to in this proxy statement as “MA®"), as well as indemnification obligations of the Compdor
the benefit of such investor or investors. Purstiarthe terms of the separate Purchase Agreemiémepposals 1 and 2 included herein are not apatdy the Company’
stockholders at the Special Meeting, upon timeljtitem notice from the Company to the investorshie Private Placements, the Company may seek tonostiackholde
approval of such Proposals at a subsequent statdhaleeting. The closings of the Private Placemeahtemplated by the Purchase Agreements arecsubjapproval b
holders of a majority of the outstanding share€ofmmon Stock of the Certificate of Amendment to @eetificate of Incorporation, discussed in greatetail in Proposal 1,
well as the approval by holders representing a ritgjof votes cast at a meeting of the Comparstockholders of the Private Placements, as cqi&ted by this Proposal 2.
addition to stockholder approval, the closingshaf Private Placements are subject to certain casiooonditions, including the namecurrence of a material adverse effect
the Company and that a minimum of 700,000 sharé&3oofimon Stock be issued at the closings of theaRriPlacements. Each of the Purchase Agreementbenrminate
by either the Company or the respective investaneestors, as applicable, party thereto undemgedircumstances, including if the Compagtockholders fail to approve
Private Placements or the closing contemplate@&Hyehas not occurred by February 12, 2013.

In connection with the private placement of shaxe€ommon Stock to the Altamont Investor, the Comphas agreed to pay to SandleN®&ill & Partners, L.P.
placement agent fee of approximately $37,000; tobengany has not agreed to pay any other placemestit dges in connection with the other Private Rizemts. Th
approximate 1,562,800 shares of Common Stock (subjeadjustment pursuant to the Purchase Agreesrentiescribed in this Proposal 2) that are praptisée sold in tt
Private Placements represent, in the aggregatepxpately 40% of the shares of Common Stock issaredi outstanding as of August 16, 2012, and apprately 29% of th
shares of Common Stock issued and outstanding the @losing date of the Private Placements (assymiotal of 5,414,637 shares of Common Stocloatgtanding as of su
closing date after giving effect to the issuancé,662,800 shares of Common Stock in the PrivededPhents).

Pursuant to the Purchase Agreements, the Compahgach of the investors in the Private Placemests agreed to enter into, concurrently with thestigs of th
Private Placements, separate registration rightseagents (each, a “Registration Rights Agreemer@kh in substantially the form attached as Exhbiio the Purchas
Agreement attached to this proxy statemerA@gsendix B pursuant to which the Company will agree to pre@ad file with the SEC a registration statemewecing the resa
of shares of Common Stock proposed to be issuéteifrivate Placements within 30 days after theiels of the Private Placements and to use comatlgroéasonable effor
to cause such registration statement to be deckffedtive within 120 days of such closings or @@mpany will be obligated, in certain circumstandespay to the investors
the Private Placements a negotiated amount ofdajed damagesln addition, the Company agreed to enter into, corently with the closings of the Private Placenst
separate investor rights agreements with the Alterfirovestor and an affiliate of Brookside EquityrtRars LLC, which (1) provide these investors wiiie right to periodicall
meet with certain members of the Compangianagement to discuss the operations, businelsaftairs of the Company and its subsidiaries andeteive certain montt
financial statements so long as the respectivestovecontinues to hold at least 75% of Common Stmeichased by it in the Private Placements, and¢B}ain provisior
relating to the Company providing these investoith wustomary assistance as such investors mapmably/ request under certain circumstances in adiorewith a potenti
sale to a purchaser of at least 50% of the combéhedes of Common Stock purchased by each respeantiestor in the Private Placements. As to thartnt Investor, tr
respective ownership percentages above includshtaies purchased by it in the May 2012 Privatedptents (as defined below).

The foregoing is a summary of the material termthefPurchase Agreements and the Registration Riyinteements and is qualified in its entirety bference to th
form of the Purchase Agreement attached herefppendix Band to the form of Registration Rights Agreemetddited as Exhibit A tdppendix Bhereto, respectively, each
which is incorporated by reference herein. Stotddrs are urged to carefully read the forms of sagteements in their entirety.

On May 9, 2012, as disclosed in the Company’s @urReport on Form & filed with the SEC on May 11, 2012, the Compaigoaentered into and consummsg
transactions contemplated by separate securitiehase agreements with the Altamont Investor, iestiffiliated with PFM and Long Meadow HoldingsPL, pursuant to whit
the Company sold an aggregate of 640,000 sharé&oofmon Stock for aggregate consideration of $1300®4} or $20.60 per share (collectively, tHday 2012 Privat
Placements”).The pricing of the shares of Common Stock for theeyM012 Private Placements was determined basedtbpaarithmetic average of the daily volume weig
average price for the 20 trading days ending ortrdnding day immediately preceding the day that thase trading days preceding the consummatiomefMay 2012 Priva
Placements. The 640,000 shares of Common Stddkcsthe investors in the May 2012 Private Placetsieepresented, in the aggregate, approximatel/(89% of the issur
and outstanding shares of Common Stock immedigety to giving effect to such sales, and (b) 16.@%4he issued and outstanding shares of CommockStomediatel
following such sales.
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NASDAQ Stockholder Approval Requirement for Issuane of Shares of Common Stock in the Private Placemisn

The Common Stock is listed on the NASDAQ); accorljinthe Company is subject to the rules and regratof NASDAQ. NASDAQ Marketplace Rule 563&
requires stockholder approval prior to the issuaoicany securities in a private placement transactf the number of shares of common stock solsiyed or which me
potentially be issued is equal to 20% or more efdbmmon stock or 20% or more of the voting powestanding before the issuance at a price per s$éssehan the greater
the book value and the market value of the commacks

The per share purchase price of $21.9f the shares of Common Stock to be issued in theateé Placements is less than $27.48, the bookevpér share of tl
Common Stock at June 30, 2012. Further, the parespurchase price of $20.600f the aggregate 640,000 shares of Common Stocleds&n the May 2012 Prive
Placements was less than $27.27, the book valushaee of the Common Stock at March 31, 2012.abhease, the applicable book value per shareeo€tdmmon Stock wi
greater than $22.53, the closing bid price of tiken@on Stock on the last completed trading day gddhe execution and delivery of the Purchase Agents, and $20.49, |
closing bid price of the Common Stock on the lashpleted trading day prior to the execution andveey of the securities purchase agreements entatedn connection wit
the May 2012 Private Placements. The approximggeegate 1,562,800 shares of Common Stock (sutojeatjustment pursuant to the Purchase Agreemsrdesxribed in th
Proposal 2) proposed to be issued in the PrivateeRients represent, in the aggregate, approximéB&y of the shares of Common Stock issued andandstg immediate!
prior to the execution of the Purchase Agreemeftsther, NASDAQ may, for purposes of Rule 5635¢flthe NASDAQ Marketplace Rules and determining thiee the
threshold for stockholder approval has been trigdeaggregate the proposed issuance of such sifa@esnmon Stock in the Private Placements withGbenpanys issuance «
the 640,000 shares of Common Stock in the May Zi2ate Placements. The approximate 1,562,80@sharCommon Stock (subject to adjustment pursteatite Purchas
Agreements) proposed to be issued in the PrivateeRients, when aggregated with the 640,000 sh&i@sromon Stock issued in the May 2012 Private Rtegs, woul
represent approximately69% of the shares of Common Stock issued and owista prior to the closing of the May 2012 Priv&acements. As the Company previol
consummated the May 2012 Private Placements ony1i2912 and issued the aggregate 640,000 shaf@snafnon Stock to the investors in the May 2012 ReiRlacement
the Company is seeking approval of the Compsiigsuance of an aggregate of approximately 1,962s8ares of Common Stock (subject to adjustmedeasribed herein)
the Private Placements, but is not required to eelapproval of its stockholders of the May 201@d&e Placements (as no approval was then requiredder to consumme
the May 2012 Private Placements under Rule 5635(tie NASDAQ Marketplace Rules).

Reasons for Consummating the Private Placements

As discussed in Proposal 1, as a result of the @ogip significant growth in its assets and depositeaent years, the Company must continue to suppisrgrowtt
with an infusion of capital. The Board of Diretobelieves that, in an effort to maintain adequeapital for the Company and MetaBank, and in acmoce
with MetaBank's capital plan submitted to and désed with the OCC under the terms of the Consed¢i®r it is in the best interests of the Companaise additional capit:
including through the consummation of the Privatac@ments. The Board of Directors is also mindfuhew capital proposals under consideration byQC and the Fede
Reserve that are expected to increase bank anthadmpany capital requirements, the latter ofchitare being phased in, and are additionally minoffBasel 11, the mo:
recent effort by the Basel Committee on Bankinge®vigion (of which senior representatives of Unigdtes bank supervisory authorities are a padjremgthen global capi
and liquidity rules. Finally, management belietiest the Private Placements are important compsnartletaBanks plan for its business and capital plan, whichkubject t(
OCC review under the terms of the Consent Orders.

Consequences of Proposal 2

If this Proposal 2 is approved and the Private étfeents are consummated, the Company will receigeeggte gross proceeds of approximately $34.2aniliin the
Private Placements. Pursuant to the terms of tlreh@se Agreements, the Company is required toatiseast 90% of the proceeds from the Private Piacgs to furthe
capitalize MetaBank in order to support expectephificant growth due to existing and anticipated $1programs, and the remainder of the proceedspiscted to be used |
general corporate purposes by the Company. Theepds from the Private Placements will qualify & T capital. With the proceeds of the PrivatecBments, the Compe
anticipates that MetaBank’s regulatory capitalastivill in 2012 and 2013 remain well above the Isvequired of welleapitalized institutions. The Company further eed:
that this additional capital will enable it to exée its strategic objectives and growth plan antegate value for the Company’s stockholders.
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Further, if this Proposal 2 is approved, followithg consummation of the Private Placements, thesiiavs in the Private Placements will have regdistmerights witt
respect to shares of Common Stock held by themy stieh shares of the Compasgapital stock, if and when registered for regalesuant to an effective registration staten
will be freely transferable without restriction werdthe Securities Act of 1933. Such shares of ahptbck may also be transferable under Rule 14kewuthe Securities Act
1933, subject in some cases to limitations impdseRule 144. If large quantities of Common Stook sold (or if it is perceived that they may bed$ah the public market, ti
trading price of the Common Stock could be matgradiversely affected.

Moreover, if this Proposal 2 is approved, followithg consummation of the Private Placements, appaiely 1,562,800 additional shares of Common S{suokject t
adjustment pursuant to the Purchase Agreementssasilded in this Proposal 2) will be outstandirgpresenting approximately 40% of the 3,846,617eshaf Common Sto«
outstanding as of August 16, 2012, the date weredtito the Purchase Agreements. As a resulterigting stockholders will incur substantial didut to their voting interes
and will own a significantly smaller percentageoaf outstanding shares of Common Stock as a rektiie consummation of the Private Placements.

If this Proposal 2 is not approved by our stockkaddat the Special Meeting, the Private Placemwiltsiot be consummated. Although the Company thasright
pursuant to the terms of the nine separate PurcAgseements by the giving of timely written notite the investors following the Special Meeting,attempt to obtai
stockholder approval of Proposals 1 and 2 at aesjuent stockholder meeting, the Company cannotigigaany assurances that it will exercise such rghif the Company do
exercise such right, whether Proposals 1 and 2dvoelapproved at a subsequent stockholder meegidgphior to the date of February 12, 2013 (whilhie date on which t
investors have the right to terminate their resped®urchase Agreements).

Further, should this Proposal 2 not be approvediagament believes that the Company and MetaBanknatilcurrently be able to increase their capitaleconomi
and contractual terms as favorable to the CompadyMetaBank as under the Private Placemefite Company and MetaBank also cannot predict whesimel to what exter
their banking regulators will take any action witspect to the sufficiency of the Company’s and dBeink’s capital if this Proposal 2 is not approw®dthe Companyg
stockholders. Among other things, the Company’d 8etaBank’s regulators have broad powers to igfivectives and formal orders if they believe thempanys ol
MetaBank’s capital is insufficient. Failure to remavell-capitalized, or to attain potentially even highevdls of capitalization that could be required he future by ot
regulators under our current capital plan or updiagpital plan, under regulatory initiatives marmdiaby Congress, or under global regulatory fram&e/éor bank capital leve
implemented by our regulators, could adverselycaffiee Company's earnings and prospects.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE ISSUANCE OF AN AGGREGATE OF

APPROXIMATELY 1,562,800 SHARES OF COMMON STOCK (SUBJECT TO ADJUSTMENT) PURSUANT TO THE PRIVATE PLACEME NTS
CONTEMPLATED BY THIS PROPOSAL 2.
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PRO FORMA EFFECT OF AMENDMENT TO CERTIFICATE OF IN CORPORATION AND PRIVATE PLACEMENTS ON STOCKHOLDERS' EQUITY,
BOOK VALUE PER SHARE OF COMMON STOCK AND METABANK CAPITAL RATIOS

The following tables set forth the Company’s staakllers’equity and book value per share of Common Stoc&tantling as of June 30, 2012 on an actual basisme
pro forma basis as adjusted to give effect to i) amendment to the Certificate of Incorporationtemplated by Proposal 1 pursuant to the CertéicdtAmendment to tt
Certificate of Incorporation, a copy of which, stabgtially in the form to be filed with the Secretaif State of the State of Delaware, is attachedtbeasAppendix A to, amon
other things, (a) increase the total number of @igkbd shares of Common Stock to Ten Million (10,000) shares from Five Million Two Hundred Thougg5,200,00C
shares, and (b) increase the total number of aizttbshares of Preferred Stock to Three Milliord(®,000) shares from Eight Hundred Thousand (8@),6bares; and (2) t
issuance of an aggregate of 1,562,800 shares of Common StotkeirPrivate Placements, as described in detadroposal 2, in each case as if such amendmente
Certificate of Incorporation became effective omd ghe Private Placements were consummated on,30yrgH12.

June 30, 2012

Pro Forma
As
Actual Adjusted
(unaudited) (dollars in thousancexcept per share dat.

Stockholders’ Equity:
Preferred stock, 800,000 shares authorized, n@slissued or outstanding at June 30, 2012; on fopra basis

giving effect to the amendment to the Certificaténcorporation, 3,000,000 shares authorized, rmwveshissued or

outstanding $ = $ =
Common stock, $.01 par value; 5,200,000 shareodrnéd, 4,012,999 shares issued and 3,846,617ssbatstanding

at June 30, 2012; on a pro forma basis giving effethe amendment to the Certificate of Incorporaand the

Private Placements, 10,000,000 shares authorizZed5 599 shares issued and 5,409,417 shares alitg]; 40 56
Additional paic-in capital 45,33( 78,78t
Retained earning- substantially restricte 59,61( 59,61(
Accumulated other comprehensive inca 3,50¢ 3,50¢
Treasury stock, 166,382 common shares, at codtynet 30, 2012 (2,789 (2,789

Total stockholders’ equity $ 105,69¢ $ 139,17:

June 30, 2017
Pro Forma
As
Actual Adjusted
(unaudited)

Book Value per share of Common Stock

Book value per common share outstanc $ 27.4¢  $ 25.81
Tangible book value per common share outstan $ 2698 $ 25.4¢
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The following table sets forth MetaBarskcapital ratios as of June 30, 2012 on an actgibland on a pro forma basis as adjusted to ffieete¢o the consummation
the Private Placements, as described in detaitapd3al 2, and the contribution by the Company &dBank of 90% of the proceeds of the Private Phaces as Tier 1 Capit
pursuant to the terms of the Purchase Agreemeneadh case as if the Private Placements and simthibution of the proceeds of the Private Placememrere consummated

June 30, 2012.
June 30, 201

Pro Forma
As
Actual Adjusted
(unaudited)

MetaBank Capital Ratios:
Tier 1 (core) capital (to adjusted total ass 7.07% 8.90%
Tier 1 (core) capital (to ri-weighted asset: 17.62% 22.68%
Total risk-based capital (to ri-weighted asset: 18.35% 23.40%

7.46% 9.59%

Tier 1 (core) capital (to average adjusted totabts
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STOCKHOLDER PROPOSALS FOR THE YEAR 2013 ANNUAL MEET ING

Under Rule 14a-8 under the Exchange Act, stockigideposals to be presented at Meta Finargi2a013 Annual Meeting of Stockholders must be rebby ou
Secretary no later than September 2, 2012 to Iggbkdifor inclusion in Meta Financia’ proxy statement and form of proxy related to 2683 Annual Meeting. Any su
proposal will be subject to the requirements of phexy rules adopted under the Exchange Act, andiisany stockholder proposal (regardless of wletuch proposal
included in Meta Financial’s proxy materials), M&iaancial's certificate of incorporation and byvs and Delaware law.

To be considered for presentation at the next Ahkeeting, but not for inclusion in the Compagyroxy statement and form of proxy for that megtiproposals mu
be received by the Company by the Deadline. Aectfd in the Company’s by-laws, the “Deadlimetans the date that is 60 days prior to the arsaverof the precedi
yeal's annual meeting; provided, however, that in thenéthat the date of the annual meeting is advabgechore than 20 days, or delayed by more thanay®@ drom suc
anniversary date, to be timely, notice by the dhodtter must be so delivered not later than theectifsbusiness on the later of the 60th day pricsuch annual meeting or 1
10th day following the day on which notice of thatel of the annual meeting was mailed or public annement of the date of such meeting is first mdfle. stockholde
proposal that is received by the Company aftexbadline is raised at the next Annual Meeting,ttblglers of the proxies for that meeting will hake tliscretion to vote on t
proposal in accordance with their best judgmentdiadretion, without any discussion of the propasahe Company’s proxy statement for such Annuaklihg.

Pursuant to the Company'’s tgws, stockholders may nominate a person or persoredection to the Board of Directors at a megtaf stockholders at which direct
are to be elected by delivering timely notice intimg to its Secretary. To be timely, a stockholslenotice must be delivered or mailed to and ree@iat the Company’
principal executive offices not less than 30 daysrpo the date of the meeting; provided, howeteat in the event that less than 40 dayatice or prior disclosure of the date
the meeting is given or made to stockholders, ttirbely, notice by the stockholder must be so nes@inot later than the close of business on thih teay following the day ¢
which such notice of the date of the meeting waBed@r such public disclosure was made.

OTHER MATTERS
The Board of Directors is not aware of any busirtessome before the Special Meeting other thanethoatters described above in this proxy statemidotvever, i

any other matter should properly come before thecBp Meeting or any adjournment or postponemeettetdif, it is intended that holders of the proxiek vote in accordanc
with their judgment.
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Appendix A

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
META FINANCIAL GROUP, INC.

META FINANCIAL GROUP, INC. (the “Corporation "), a corporation organized and existing under and ityes of the General Corporation Law of the Staft
Delaware (the ‘Act "), DOES HEREBY CERTIFY THAT:

1. Section A of Article FOURTH of ti@ertificate of Incorporation of the Corporatiorhisreby amended and restated to read in its entieefgllows:
“FOURTH:
A. The total number of shares of all sesof stock which the Corporation shall have titharity to issue is thirteen million (13,000,000pnsisting of:
1. three million (3,000,000) shares afprred stock, par value one cent ($.01) per sttlee* Preferred Stock™); and
2. ten million (10,000,000) shares of coom stock, par value one cent ($.01) per share’(@@mmon Stock”).

Subject to the provisions set forth in this Cectifie of Incorporation, in accordance with the pmris of Section 242(b)(2) of the Act, the numbfeauathorize(
shares of any class of stock of the Corporation beincreased or decreased (but not below the nuaftshares of such class then outstanding) byffienative vote
of the holders of a majority of the stock of ther@ration entitled to vote irrespective of the slaste requirements set forth in Section 242(b)f2he Act.

2. The aforementioned amendments wele atlopted by the Board of Directors of the Cogpion, and by the holders of a majority of the eb@and outstanding sha
of Common Stock of the Corporation, in accordanih the provisions of Section 242 of the Act.




Appendix B

SECURITIES PURCHASE AGREEMENT
by and among
META FINANCIAL GROUP, INC.
(the “Company”)
and
BAY POND PARTNERS, L.P.
WOLF CREEK PARTNERS, L.P.

BAY POND INVESTORS (BERMUDA) L.P.
WOLF CREEK INVESTORS (BERMUDA) L.P.
ITHAN CREEK MASTER INVESTMENT PARTNERSHIP (CAYMAN) I, L.P.
and
ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P.

(collectively, the “Buyers”)

August 16, 2012
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the_“ Agreeméeht dated as of August 16, 2012, by and among MetanEiahGroup, Inc., a Delaware corporation, \
headquarters located at 121 East Fifth StreetnStake, lowa 50588 (the “ Compatly and Bay Pond Partners, L.P., a limited partnershganized and existing under the I
of the State of Delaware, Wolf Creek Partners, LaHimited partnership organized and existing uritle laws of the State of Delaware, Bay Pond Itorss(Bermuda) L.P.,
limited partnership organized and existing under fdws of Bermuda, Wolf Creek Investors (Bermudd).La limited partnership organized and existingar the laws ¢
Bermuda, Ithan Creek Master Investment Partner@dgyman) Il, L.P., a limited partnership organizet existing under the laws of the Cayman Islaads, Ithan Cree
Master Investors (Cayman) L.P., a limited partngrsinganized and existing under the laws of ther@ay Islands (each, a “ Buy&and, collectively, the “ Buyer¥). Certair
defined terms used herein are ||sted in Sectioh.9(a

WHEREAS:

A. The Company and each Buyer is execuindy delivering this Agreement in reliance uponékemption from securities registration affordedSmction 4(2) ¢
the Securities Act of 1933, as amended (the “ 1888"), and Rule 506 of Regulation D (* Regulation”P as promulgated by the United States SecuritiesEamhang
Commission (the “ SEC) under the 1933 Act.

B. The Buyers wish to purchase, and thmgany wishes to sell, upon the terms and condititated in this Agreement, certain shares of comshack, par valt
$0.01, of the Company (the “* Common Stdgk

C. Contemporaneously with and as a cardib the Closing, the Company and the Buyers avitier into a Registration Rights Agreement purst@the terms ¢
which the Company shall file a registration statetiveith respect to the resale of the shares of Com8tock purchased by the Buyers hereunder.

D. The Company desires to issue andasklitional shares of Common Stock pursuant to enmaare other private placements with Other Investarhich sale
are intended to close simultaneously with the @igsiereunder or at such other times as the pagesto shall agree (the “ Other Private Placenignts

E. In connection with the issuance arlé s shares of Common Stock to the Buyers hereuadd the issuance and sale of shares of Commark &oOthe
Investors in connection with the Other Private Biaents and for general corporate purposes, the @woyriptends to amend its certificate of incorpanatio, among other thing
(i) increase the total number of authorized shafeSommon Stock and (i) increase the total nundfeauthorized shares of the Companpreferred stock, par value $.01
share.

F. The Company desires to obtain the @apgdrof its stockholders in connection with theussce and sale of the shares of Common Stock tBukers hereund
and the issuance and sale of shares of Common &tdather Investors in connection with the Othev#te Placements in order to comply with Rule 563&) of the NASDAC
Stock Market Rules, which rule requires an issoeirt certain circumstances, obtain stockholder@ygd prior to the sale, issuance or potentialasse in a transaction (otl
than a public offering) of common stock (or secdasitconvertible into or exercisable for common k}aqual to 20% of the common stock of the issugstanding prior to tt
issuance.




G. The Company’s Board of Directors hppraved (i) the amendments to the Company’s ceatiéi of incorporation described in Section 4(a){ereof and (ii
the transactions contemplated by this Agreementlaa®ther Private Placements.

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

1. PURCHASE AND SALE OF COMMON STOCK

[€)) Shares of Common Stocubject to the satisfaction (or waiver) of tloaditions set forth in Sectionsahd 6below, the Company shall issue and sell to
Buyer, and each Buyer hereby agrees, severallyhanjbintly, to purchase from the Company, on thestg Date, its Pro Rata Percentage (as definkhvip®f the lesser of (
five hundred thirtyfive thousand five hundred (535,500) shares of Com®tock and (ii) such number of shares of CommockSwhich, when added to any shares of Con
Stock beneficially owned by the Buyers and theifiliates on and as of the Closing Date, would repré 9.9% of the then total issued and outstanstiages of Common Sta
as of the Closing Date (after taking into accouhother shares of Common Stock issued to any Qthastor on the Closing Date pursuant to any Oftrerate Placement) (t
number of shares of Common Stock so purchasedéBtiyers is referred to herein as the “ ShéyesThe Shares shall be allocated among the Buyerb®losing Date |
proportion to the percentage set forth opposité 81yer’'s name on Scheduleattached hereto (each, a Buyer’s “ Pro Rata Peagefit

(b) Closing The closing (the “ Closing of the purchase of the Shares by the Buyers shallrcat the offices of Katten Muchin Rosenman L2800 K Stree
NW, North Tower, Suite 200, Washington, DC 2000he date and time of the Closing (I Closing Date") shall be 1:00 p.m., New York City Time, on the set®usines
Day following the Business Day on which all of tbenditions to the Closing set forth in Sectionarfsl 6below shall have been satisfied or waived by thtigmhereto (oth
than those conditions required to be satisfiedhenGlosing Date, in which case, such conditiondl slaze been so satisfied or waived as of the @p$late) or such other d:
and time as is mutually agreed to by the Compawulythhe Buyers.

(c) Purchase PriceThe aggregate purchase price for all the Shtaré®e purchased by the Buyers (the “ Purchase Prisball be an amount equal to (i)
number of Shares to be issued hereunder multifje¢ii) the price which represents the arithmetierage of the VWAP for the Common Stock on eackheftrading day
during the twenty (20) consecutive tradidagy period (including any trading days during spefiod on which no Common Stock was reported teeHaeen traded) ending
(and including) the trading day immediately preogdihe day that is six (6) trading days prior te thate hereof (unless the transaction is annoupeklicly more than six (¢
trading days prior to the date hereof, in whichecti®e twenty (20) consecutive tradidgy period shall end on (and include) the tradiag tnmediately preceding the day
transaction is publicly announced) (the price semeined by this clause (ij)the “ VWAP Average). Each Buyer shall be responsible solely for its Rata Percentage of 1
Purchase Price, and not for any other portion efRborchase Price. For purposes hereof, “ VWAfeans, for any date, the dollar volumeighted average price per share
the Common Stock on the Principal Market (or, & frincipal Market is not the principal trading ketrfor the Common Stock, then on the principalusiies exchange
securities market on which the Common Stock is thetled) during the period beginning at 9:30:01. alew York City Time, and ending at 4:00:00 p.Mew York City Time
(or such other time as its Principal Market or soter exchange or market, as applicable, pubéaigounces is the official close of trading), asorégd by Bloomberg and,
applicable, through its “Volume at Price” functiofthe parties hereto agree that the VWAP Averagmutzed pursuant to this Section 1¢c) the date hereof is equal to $21.91.




(d) Form of PaymentOn the Closing Date, (i) each Buyer shall path® Company at the Closing its ratable share @Ptrchase Price as set forth@ehedul
1 attached hereto for the Shares issued and solddio Buyer hereunder by wire transfer of immediatalgilable funds in accordance with the Companytitten wire
instructions which shall be given to the Buyersiriting not later than one (1) day prior to the €t Date, and (ii) the Company shall issue andveleto each Buyer (or i
designated custodian per its written delivery unstions) its Shares in a single stock certificatistered in such name as provided in writing bghsBuyer in its delivel
instructions), free and clear of all restrictivegéeds (except as expressly provided_in_Section I#ipof), evidencing the number of Shares being hased by suc
Buyer. Notwithstanding anything to the contrary feeth herein, a Buyer shall not be required todsés payment by wire transfer until it (or itssitpnated custodian) confir
receipt of its Shares; provided, that, in the evbat a Buyer fails to timely pay to the Companlycalany portion of such Buyes’Pro Rata Percentage of the Purchase Pr
accordance with this Section 1(dand without in any way limiting any of the Compganrights or remedies set forth in this Agreemeny, ather agreement or contract or ur
any Law, such Buyer shall take all action necessargppropriate to promptly return to the Compatiypugh a nationally recognized overnight couriervice, the stoc
certificate representing such Shares.

2. BUYERSREPRESENTATIONS AND WARRANTIES

As of the date hereof, and as of the Closing Dedieh Buyer, severally and not jointly (and asgslftonly) represents and warrants that:

(€) Organization; Authority Such Buyer is a limited partnership and is dolyned, validly existing and in good standing untter laws of the jurisdiction of |
organization with the requisite limited partnersigpwer and authority to enter into and to consurenthe transactions contemplated by this Agreemadt each othe
Transaction Document to which it is or will be atyaand otherwise to carry out its obligations hewger and thereunder. This Agreement and each dthesaction Docume
to which it is or will be a party have been, or whexecuted and delivered will have been, duly aigbd, executed and delivered by such Buyer andtitate or, when execut
and delivered, will constitute, the legal, validdabinding obligations of such Buyer, enforceablaiagt such Buyer in accordance with their respectérms, except as st
enforceability may be limited by general principtefsequity or applicable bankruptcy, insolvencygnganization, moratorium, liquidation or similarws relating to, or affectir
generally, the enforcement of applicable creditogiits and remedies. Such Buyer is an entitysstl/by Wellington Management Company, LLP.




(b) No Public Sale or DistributionSuch Buyer is acquiring the Shares for its oagoant and not with a view towards, or for resalednnection with, the pub
sale or distribution thereof, except pursuant tlesaegistered or exempt from the registration meguents under the 1933 Act; providedowever, that by making tt
representations herein, such Buyer does not agrheldl any of the Shares for any minimum or othpercific term and reserves the right to disposeéhef$hares at any time
accordance with or pursuant to a registration state or an exemption from the registration requeeta under the 1933 Act. Such Buyer does not ptigseave any agreeme
or understanding, directly or indirectly, with aRgrson to resell or distribute any of the Sharesddlation of the 1933 Act.

(c) Accredited Investor Status; Sophésion.
0] Such Buyer is an “accredited inve$ts that term is defined in Rule 501(a) of RegalaD.
(ii) Such Buyer has, by reason of itsibess and financial experience, such knowledgehistipation and experience in financial and busnesitter

and in making investment decisions of the type emmuated hereby that it is capable of () &valuating the merits and risks of an investnienthe Shares and making
informed investment decision, ()Brotecting its own interests (financially or othvése), and ((Q bearing the economic risk of such investmengfoindefinite period of time.

(d) Reliance on ExemptionsSuch Buyer understands that the Shares are boffieiged and sold to it in reliance on specific myp¢ions from the registratic
requirements of United States federal and statergies laws and that the Company is relying intpgron the truth and accuracy of, and such Bisyeompliance with, tf
representations, warranties, agreements, acknomwleds and understandings of such Buyer set fonthimén order to determine the availability of suskemptions and tl
eligibility of such Buyer to acquire the Shares.

(e) Certain Securities TransactionBuring the period (the “ Pr&nnouncement Period) beginning with the date on which such Buyer or \kgtor
Management Company, LLP, its investment advisemruenced discussions with the Company in respetiieofransactions contemplated hereby and endirnthedate of th
filing of the Pre-Closing &, neither such Buyer nor any Affiliate controlleg such Buyer, nor to the knowledge of such Buyer Affiliate controlling such Buyer, includir
Wellington Management Company, LLP, has enteredyitbrenter, into any transaction in respect ofimvolving the Common Stock or any Convertible S&@s or Options
including any purchase or sale, derivative or heggdransaction, other than the transaction to msehthe Shares as contemplated by this Agreernéithout limiting the
foregoing, during the Pre-Announcement Period, Suyer has not and will not engage in any transactionstituting a “short saled$¢ defined in Rule 200 of Regulation S
under the Securities Exchange Act of 1934, as aet(ithe “ 1934 Act)) of shares of Common Stock or establish an diperh equivalent position”Within the meaning of Ru
16a-1(h) under the 1934 Act) with respect to then@mn Stock.




(U] Information Such Buyer and its advisors, if any, have reztiall materials relating to the business, finarames operations of the Company and mate
relating to the offer and sale of the Shares whiate been requested by such Buyer. Such Buyeit@advisors, if any, have been afforded the oppoty to ask questions «
and have received answers from, the Company regatile Company and the transactions contemplatedbye Neither such inquiries nor any other dugeiice investigatior
conducted by such Buyer or its advisors or reptasiees, nor any other statement made by such Binyéhis Section 2 shall modify, amend or affect the Company’
representations and warranties contained hereisuoh Buyers right to rely thereon. Such Buyer understandd ifs investment in the Shares involves a highrelegm
risk. Such Buyer has sought such accounting, legdltax advice as it has considered necessanake @n informed investment decision with respedtst@acquisition of th
Shares.

(9) No Governmental ReviewSuch Buyer understands that no United Statesrdédr state agency or any other government oeiguuental agency has pas
on or made any recommendation or endorsement dbltlages or the fairness or suitability of the inremnt in the Shares nor have such authorities gagsen or endorsed t
merits of the offering of the Shares.

(h) Transfer or ResaleSuch Buyer understands that:

@ the Shares have not been and, exaspirovided in the Registration Rights Agreemang, not being registered under the 1933 Act or stay
securities Laws, and may not be offered for sadd, sassigned or transferred unless | Aubsequently registered thereunder and soldgressior transferred pursuant tc
effective registration statement, ()Bsuch Buyer shall have delivered to the Compangpznion of counsel reasonably acceptable to thegzmy, which opinion shall be ir
form reasonably acceptable to the Company andrémsfer agent for the Common Stock, to the effeat such Shares to be sold, assigned or transfeanezi been or are bei
sold, assigned or transferred pursuant to an exemfsrom such registration, or (JGsuch Buyer provides the Company with reasonatderance, and certifications to the efi
that (1) such Shares have been or are being sold, assigrieghsferred pursuant to Rule 144 promulgatettuthe 1933 Act (or a successor rule thereto)ufeR.44") or Rule
144A promulgated under the 1933 Act (or successierthereto) (“ Rule 144A) or ( Il ) such Buyer is not an Affiliate of the Company dhd Shares can then be sold by :
Buyer pursuant to Rule 144 without any restrictionimitations thereunder and without compliandéhvthe current public information requirement tnef;

(i) any sale of the Shares made in reigaon Rule 144 or Rule 144A shall be made in atzoare with the terms of Rule 144 or Rule 144A, gdieable
and, further, if Rule 144 or Rule 144A is not apable, any resale of the Shares under circumstanagkich the seller (or the Person through whom ghle is made) may
deemed to be an underwriter (as that term is definghe 1933 Act) may require compliance with saotieer exemption under the 1933 Act or the rules$ @gulations of tt
SEC thereunder; and

(i) except as set forth in the Regista Rights Agreement, neither the Company noratiwgr Person is under any obligation to registerShares und
the 1933 Act or any state securities Laws or toglgrwith the terms and conditions of any exemptiogreunder.




The Shares may be pledged in connection with a ffideamargin account or other loan or financingaagement secured by the Shares and such ple
Shares shall not be deemed to be a transfer, sasmgnment of the Shares hereunder, and, exseptaired by applicable Law, such Buyer shallb®tequired to provide t
Company with any notice thereof or otherwise makedelivery to the Company pursuant to this Agreemiecluding this Section 2(h)in connection with such a pledge.

@ Legends Such Buyer understands that the stock certd&agpresenting the Shares, except as set fortwvpshall bear any legend as required by thiee*

sky” laws of any state and a restrictive legendubstantially the following form (and a sttansfer order may be placed against transfer cfi stock certificates in violation
the restrictions on transfer set forth herein):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF3B9 AS
AMENDED (THE “1933 ACT”"), OR APPLICABLE STATE SECURIES LAWS. THE SECURITIES MAY NOT BE OFFERED FORALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (ANAEFFECTIVE REGISTRATION STATEMENT FOR THE SECURHS UNDER THE
1933 ACT OR (B) AN OPINION OF COUNSEL REASONABLY SASFACTORY TO THE COMPANY, IN FORM AND SUBSTANCE RESONABLY

ACCEPTABLE TO THE COMPANY AND THE TRANSFER AGENT A® THE COMPANY’'S COMMON STOCK, THAT REGISTRATION ISNOT

REQUIRED UNDER SAID ACT AND APPLICABLE STATE SECURIES LAWS OR (Il) UNLESS SOLD PURSUANT TO RULE 142R RULE 144A
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THESECURITIES MAY BE PLEDGED PURSUANT TO AN AVAILABLE
EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT.

The legend set forth above shall be removed an@tmpany shall issue one or more certificates witlsoich legend to the holder of the Shares upogstwihis stamped, unle
otherwise required by state securities Laws, iE(@ith Shares are registered for resale and shaddoéd pursuant to an effective registration statet under the 1933 Act, (
such Buyer shall have delivered to the Company @nian of counsel reasonably acceptable to the Gompwhich opinion shall be in a form reasonablgegdable to tk
Company and the transfer agent for the Common Stodke effect that such Shares may be freely witldout restriction or limitation without registian under the 1933 Ac
or (iii) such holder provides the Company with @zable assurance, and certification to the effibett ( A) the Shares have been or are being sold, assigngdnsferre

pursuant to Rule 144 or Rule 144A or ) Buch holder is not an Affiliate of the Companyldhe Shares can be sold by such holder pursudtl® 144 without any restrictio
or limitations under Rule 144 and without compliamdth the current public information requirememereof.




0) No Conflicts The execution, delivery and performance by dBiaher of this Agreement and the other Transactiooubnents to which it is or will be a pa
and the consummation by such Buyer of the trammastcontemplated hereby and thereby, will notg$uit in a violation of the organizational or fotina documents of su
Buyer, (ii) conflict with, or constitute a defaytir an event which with notice or lapse of timeboth would become a default) under, or give to klany rights of terminatio
amendment, acceleration or cancellation of, angemgent, indenture or instrument to which such Buger party, or (iii) result in a violation of amyaw (including federal ar
state securities Laws) applicable to such Buyerepkin the case of clauses @id (iii) above, for such conflicts, defaults, rights or at@ns which would not, individually or
the aggregate, reasonably be expected to haveasiahatdverse effect on the ability of such Buyepérform its obligations hereunder.

(K) Bank Regulatory AgenciesOther than passivity or anti-association comreitts requested by the Board of Governors of thefatdReserve System (the “
Federal Reserv® from a Buyer or its Affiliates to ensure thatm®of them are deemed to control the Company oaBkatk for purposes of the Home Ownédrean Act o
1933, as amended (“ HOLA, or 12 C.F.R. Part 238, neither such Buyer nor it§liates are required to obtain any consent, atigaion or order of, or make any filing
registration with, any bank regulatory authorityagency in order for such Buyer to execute or @elthis Agreement or any of the other Transactiocubnents to which it is
will be a party or perform any of its obligationader or as contemplated by this Agreement or anthefother Transaction Documents to which it isndt be a party it
accordance with the terms hereof or thereof. Wittiniting the generality of the foregoing sentensuch Buyer is not in “controltébuttably or otherwise, as such termis |
in 12 C.F.R. Part 238) and has not acted in conaed is not “acting in concerttithin the meaning of 12 C.F.R. §238.31(b)(2) oy, (dith any Person (including any of
Affiliates) to knowingly participate in joint actity or parallel action towards a common goal of idgg control of the Company, whether or not parsuto an expre
agreement, such that it would result in such Bugreany of its Affiliates to be determined by thedEeal Reserve (_A to have the power, directly or indirectly, to eoise ¢
controlling influence over, or direct, the managetner policies of the Company or any SubsidiarB, X to have acquired, or to be attempting to acquoatrol (rebuttably ¢
otherwise, as such term is used in 12 C.F.R. BB} @f the Company or any Subsidiary, or othenbiseequired to register as a savings and loan mglctbmpany, as such te
is defined in 12 C.F.R. § 238.2(m), ()Go be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of any Slidnsi, such that any transactions between the Buged suc
Subsidiary would be subject to compliance with 8\ 2nd 23B of the Federal Reserve Act or Regulattdgnl2 C.F.R. Part 223, or_(_pto be an “insider” &s defined in 1
C.F.R. 8 215.2) of the Company or any Subsidiaghdbat any transactions between such Buyer arfffitiates, on the one hand, and the Company aruth Subsidiary, on ti
other, would be subject to compliance with Regolatd of 12 C.F.R. § 215.

0} Status of the BuyersNeither such Buyer nor any of its Affiliates 8has a result of such Buyer entering into, orfpening under, this Agreement and
other Transaction Documents to which it is or Wil a party (A has the power, directly or indirectly, to exeecs controlling influence over, or direct, the mgement ¢
policies of the Company or any Subsidiary, Y Be in “control”of the Company or any Subsidiary, as such ternséslun 12 C.F.R. Part 238, or otherwise be requedgiste
as a savings and loan holding company, as suchisedefined in 12 C.F.R. § 238.2(m), or () ®e an “affiliate” @s defined under 12 C.F.R. § 238.2(a)) of any S$iidnyi, sucl
that any transactions between such Buyer and subkidary would be subject to compliance with §§\28d 23B of the Federal Reserve Act or Regulatgnl2 C.F.R. Pa
223.




(m) Stock Ownership Neither such Buyer nor any of its Affiliates olaneficially or of record any Common Stock or otbecurities of the Company other tt
as of the Closing Date, the Shares purchased bBufers hereunder.

(n) Residency Bay Pond Partners, L.P. is formed under the Lafvthe State of Delaware and its principal offiselocated in the Commonwealth
Massachusetts; Wolf Creek Partners, L.P. is formader the Laws of the State of Delaware and itsggpal office is located in the Commonwealth of Eashusetts; Bay Po
Investors (Bermuda) L.P. is formed under the LavBermuda and its principal office is located inrBeida; Wolf Creek Investors (Bermuda) L.P. is fodumder the Laws
Bermuda and its principal office is located in Beda; Ithan Creek Master Investment Partnership if@ey Il, L.P. is formed under the Laws of the Cagnhglands and i
principal office is located in the Cayman Islandsg Ithan Creek Master Investors (Cayman) L.Poiméd under the Laws of the Cayman Islands andritipal office it
located in the Cayman Islands.

(o) No Broker Such Buyer has not engaged any broker or otimglas agent in connection with its purchase of Steres.

3. REPRESENTATIONS AND WARRANTIES OHE COMPANY .

The Company represents and warrants to each Beyafrthe date hereof and as of the Closing Date ¢xaept as otherwise disclosed or incorporatetefsrence ar
readily apparent in: (i) the Company’s Annual Remor Form 10K for the year ended September 30, 2011 or antsaifther reports and forms filed with or furnishedhe SE(
under Section 12, 13, 14 or 15(d) of the 1934 After September 30, 2011 and publicly availableteethe date of this Agreement and, solely witipees to the representatic
and warranties made by the Company in this Agre¢mef the Closing Date, all such other reports fanms filed or furnished by the Company with ®EC under the 19.
Act after the date of this Agreement and publichaitable before the Closing Date (in each caseuttioly any amendments or supplements thereto, lmtigirg risk factor
and/or any other disclosures of risks included g #orward-looking statement disclaimers or oth&tesnents that are similarly nonspecific and aedistive and forward-
looking in nature); or (ii) the disclosure letteatdd as of the date hereof separately providetdedtiyers in connection with, and containing qigiions or information wit
respect to the provisions of, this Agreement antglg with respect to the representations and wdiea made by the Company in this Agreement abefdlosing Date, as ¢
forth in any disclosure letter delivered to eacly@uprior to the Closing Date pursuant to Secti(m Hereof solely for the purposes of the representatand warranties made
the Company as of the Closing Date (such discloetter, and, as applicable, as supplemented bydideosure schedules delivered pursuant to Seet{onhereof, the “
Disclosure Letter’), it being agreed that a disclosure set forth on panficular Schedule of the Disclosure Letter slkalhstitute disclosure on each other Schedule tF
provided it is readily apparent that the informatigo disclosed on the first Schedule shall applguch other Schedule or the representation andan@grias to which su
Schedule relates.




(€) Organization and QualificationThe Company and the Subsidiaries (other thanaBtatk) are entities duly organized and validly #&xg and in goo
standing, and MetaBank is duly organized and wakdiisting, under the Laws of the jurisdiction itiah they are formed, and have the requisite p@meérauthorization to ov
their properties and to carry on their businessag being conducted. Each of the Company and tihsi8iaries is duly qualified as a foreign entitydo business and is in gc
standing in every jurisdiction in which its owneislof property or the nature of the business cotetiby it makes such qualification necessary, extephe extent that tl
failure to be so qualified or be in good standinguid not reasonably be expected to have a Mat&ddaérse Effect.

(b) Status of Company and SubsidiarieBhe Company is a savings and loan holding compaeiuHOLA, regulated and supervised primarily by Eeder:
Reserve. MetaBank is a federally chartered steshngs bank duly organized and validly existing en#iOLA and regulated and supervised primarily hg Office of thi
Comptroller of the Currency (the “ OCG. The deposit accounts of MetaBank are insured wgpfmicable limits by the Deposit Insurance Fundiclvhis administered by tl
Federal Deposit Insurance Corporation (the “ FDJCand no proceedings for the termination or revocatibsuch insurance are pending or, to the Knowdeafgthe Compan
threatened. The federal stock savings bank chaftéfetaBank complies in all material respects wagiplicable Law. MetaBank is considered “well ¢alEzed” under thi
prompt corrective action provisions of the Fed&aposit Insurance Act (12 U.S.C. § 18310 and 12KC.Part 565).

(c) Authorization; Enforcement; ValiditySubject to the approval by the stockholdershef Gompany of the Stockholder Proposals and theyfof the Charte
Amendment with the Secretary of State of the Stafeelaware, the Company has the requisite poweraarthority to enter into and perform its obligasaunder the Transacti
Documents and to issue the Shares in accordanbethvdtterms hereof. The execution and delivergheyCompany of this Agreement and the other Traima®ocuments t
the Company and the consummation by the Compatiyeofransactions contemplated hereby and therabluding the issuance of the Shares, have beenadhorized by tF
Company'’s board of directors (the “ Board of Dimgst’). No further corporate consent or authorizatismequired by the Company, the Board of Directmrshe Companyg
stockholders in connection with the execution aalivéry by the Company of this Agreement or anyhaf other Transaction Documents and the performahtiee Company
obligations hereunder and thereunder, includingisseance of the Shares, other than the approvahdystockholders of the Company of the Stockholleposals. Th
Agreement has been, and when executed and delibgréte Company at the Closing, each other Tramsa@ocument will be, duly executed and delivergdttre Compan
and, subject to the approval by the stockholdershefCompany of the Stockholder Proposals, constifor when executed and delivered will constituted legal, valid ar
binding obligations of the Company, enforceableirrgiahe Company in accordance with their respediyms, except as such enforceability may beéiiity general principls
of equity or applicable bankruptcy, insolvency,rgamization, moratorium, liquidation or similar Lawelating to, or affecting generally, the enforesof applicable creditors’
rights and remedies.

(d) Issuance of Shares; No RestrictionsToansfer. Upon the issuance of and payment for the Sharescordance with this Agreement, such Shareshe
validly issued, fully paid and nonassessable, aed &nd clear of all liens and/or restrictions ramsfer (other than restrictions on transfer predifor by applicable federal a
state securities Laws or expressly provided foeimrand will not be subject to preemptive rightsany other stockholder of the Company. Subjedhtrepresentations &
warranties of each Buyer in this Agreement, therodind sale by the Company of the Shares to theBlhereunder are exempt from registration undef @83 Act.




(e) No Conflicts Except as set forth an Schedule 3{Edhe Disclosure Letter, and subject to the apakby the stockholders of the Company of the Stotida
Proposals (prior to the issuance of the Shares}tanfiling of the Charter Amendment with the Séarg of State of the State of Delaware (prior te ifsuance of the Shares),
execution, delivery and performance of this Agreeniy the Company and the consummation by the Cagnphthe transactions contemplated hereby (indgdhe issuance
the Shares) will not (i) violate the Certificate latorporation (as and when such Certificate obtporation is amended by the Charter Amendmenth@Bylaws, (ii) violate
conflict with, or constitute a default (or an evexritich with notice or lapse of time or both woulecbme a default) under, or give to others any sigiitermination, amendme
acceleration or cancellation of, any agreementritare or instrument to which the Company or anthefSubsidiaries is a party, (iii) assuming thiedi of a Form D and ste
securities Law filings, and such filings or noticzs are required by the Principal Market (or thiegwand regulations thereof), result in a violatafnany Law, or rules at
regulations of the Principal Market, applicableie Company or any of the Subsidiaries or by whic property or asset of the Company or any ofSthiesidiaries is bound
affected or (iv) result in or require the creatmmimposition of any lien upon or with respect ttyaf the properties or assets of the Company prodithe Subsidiaries, except
the case of clauses (and (iv), as would not reasonably be expected to have arMbAdverse Effect.

(0] Consents Neither the Company nor any of the Subsidiasagquired to obtain any consent, authorizatioorder of, or make any filing or registration w
any court, governmental agency, or any regulatorgetfregulatory agency (including the Principal Market)any other Person in order for the Company ta@etes deliver ¢
perform any of its obligations under or contempdalty this Agreement in accordance with the termredfe other than (i) the filing with the SEC of tReoxy Statement anc
Form D and any other filings as may be requirecuby state securities agencies, (ii) such filingarasrequired by the Principal Market (or the rudesl regulations thereof), (i
the approval by the stockholders of the ComparnthefStockholder Proposals, and (iv) the filingle Charter Amendment with the Secretary of theeSihDelaware.

(9) No General Solicitation; PlacementeAtls Fees Neither the Company or any of the Subsidiarieany of their Affiliates, nor any Person acting its101
their behalf, has engaged in any form of generititation or general advertising (within the meagpiof Regulation D) in connection with the offersale of the Shares. T
Company shall be responsible for the payment of @agement agent’s fees, financial advisory feedrokers’commissions (other than for persons engaged bytlyers
relating to or arising out of the transactions eomplated hereby. The Company shall pay, and hextti Buyer harmless against, any liability, losexpense (including, witho
limitation, reasonable attorney’s fees and oupotket expenses) arising in connection with anycfaened by any placement agent, financial advesdoroker claiming to ha
been engaged by, or to otherwise have been actinipedo Company behalf, in connection with the transactions comtated hereby. Neither the Company nor any o
Subsidiaries has engaged any placement agenter sithilar agent in connection with the sale of $ares.
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(h) No Registration Due to Integratede@ifg . None of the Company, the Subsidiaries, any efAlffiliates of the Company, and any Person actingtheil
behalf has, directly or indirectly, made any offersales of any security or solicited any offerbty any security, under circumstances that weoedglire registration of the off
or sale to the Buyers of any of the Shares unded @83 Act. None of the Company or the Subsidiapsieany Person acting on their behalf will takg aation or steps referr
to in the preceding sentence that would requiréstedion of the offer or sale to the Buyers of ariyhe Shares under the 1933 Act (except as cqitgetd by the Registrati
Rights Agreement).

(0] Application of Takeover and Otheotections; Rights AgreementThe Company and its Board of Directors haveriadenecessary action, if any, in orde
render inapplicable any control share acquisittmrsiness combination, poison pill (including angtdbution under a rights agreement) or other simantitakeover provisio
under the Certificate of Incorporation or any dexdites of designations or the Laws of the juriidit of its formation or incorporation which is could become applicable to ¢
Buyer as a result of the transactions contempliayetthis Agreement, including the Company’s issuaofdiae Shares and the Buyers’ ownership of thee&ha

0) SEC Documents; Financial Statements

0] Except as set forth on Schedule B()f the Disclosure Letter, since September 30, 26 Company has timely filed with or furnishedhe SEC a
forms, reports, schedules, statements, certificatesother documents required to be filed by itwat furnished by it to the SEC pursuant to theorépg requirements of tl
1934 Act (all of the foregoing filed or furnishethee September 30, 2011 and prior to the date hdreiog hereinafter referred to as the “ SEC Docus®). As of theil
respective dates, the SEC Documents complied imaterial respects with the requirements of the41A8t, and the rules and regulations of the SEGnpigated thereund
applicable to the SEC Documents, and none of theé BBcuments, at the time they were filed with anfshed to the SEC, contained any untrue stateofemtmaterial fact ¢
omitted to state a material fact required to beestéherein or necessary in order to make theratiés therein, in the light of the circumstancedeurwhich they were made, |
misleading. There are no outstanding unresolvétlenrcomments from the SEC with respect to any Sl6Cument.

(i) As of their respective dates, theasolidated financial statements of the CompanythadSubsidiaries included in the SEC Documents tiech@as tc
form in all material respects with applicable aauting requirements and the published rules andlagigans of the SEC with respect thereto as in éféex of the time ¢
filing. Such financial statements ()*have been prepared from, and are in accordanak material respects with, the books and recofdthe Company and the Subsidiar
( B) have been prepared in accordance with GAAP, stertly applied, during the periods involved (exadp as may be otherwise indicated in such finalnstatements or t|
notes thereto, or (2) in the case of unauditedimtstatements, to the extent they may excludenfutes or may be condensed or summary statements), @) fairly present i
all material respects the financial position of @empany as of the dates thereof and the resuits operations, changes in stockholdeguity and cash flows for the peric
then ended (subject, in the case of unauditedmstatts, to normal yeand adjustments). Since the date of the most tdimdance sheet included in the SEC Document:
Company has not effected any change in any methadomunting or accounting practice, except for angh change required because of a concurrent ehar@AAP, nor he
it been advised by its independent registered adoayfirm or any Governmental Entity that any settange in method of accounting or accounting prads appropriate.
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(iii) Solely to the extent that the SarbaOxley Act of 2002, as amended, and the rules agdlagons promulgated by the SEC and the Prindifexke!
thereunder (collectively, the “ Sarbar@gley Act”) have been applicable to the Company, the Compairy é®@mpliance in all material respects with anpyision of the
Sarbanes-Oxley Act applicable to the Company.

(k) Accuracy of Information; DisclosureAll factual information, taken as a whole, fighéd by or on behalf of the Company in writinghe Buyers on or prit
to the date of this Agreement for purposes of fkgseement and all other such factual informati@ken as a whole, furnished by the Company on bedfalkelf and th
Subsidiaries in writing to the Buyers pursuanthe terms of this Agreement does not, when takeethay with the SEC Documents, contain any untragestent of a materi
fact or omit to state any material fact necessargrider to make the statements made therein, inighe of the circumstances under which they wemdey not misleadin
provided, however, that with respect to any projected financial imfation or forwardeoking statements, business assumptions, strafggits or similar information, tl
Company represents only that such information wapared in good faith based upon assumptions, anect to such qualifications, believed to be reaktte at the time. TI
Company confirms that neither it nor any of itsicdéfs or directors nor any other Person actingt®mr their behalf has provided any Buyer or itspeetive agents or coun
with any information that it believes constitutascould reasonably be expected to constitute nateronpublic information except (i) insofar as the existe, provisions ar
terms of the Transaction Documents and the proptis@dactions hereunder and the transactions cpiaésd by the securities purchase agreements driteieein connectio
with the Other Private Placements may constituteh smformation, all of which will be disclosed byet Company in the Initial Press Release and Prei@o8K as
contemplated by Section 4(m) hereof and (ii) infation relating to the Comparsythird quarter 2012 results, which has been swlesgty publicly disclosed by the Company
its filing of its Form 10-Q for the quarter endachd 30, 2012 and its Formkg-in each case on August 14, 2012. The Compandgnstands and confirms that the Buyers
rely on the representations and warranties cordaiméhis Section & effecting transactions in securities of the Camyp

(0] Absence of Certain Changes

0] Except as disclosed in Schedule B(H{ the Disclosure Letter or in the SEC Documernits;es September 30, 2011, no event or events hauarec
that, individually or in the aggregate, has hadvould reasonably be expected to have a Materiakefgty Effect.
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(i) Except as set forth in_Schedule (@jl)of the Disclosure Letter or in the SEC Documenits¢es September 30, 2011, each of the Company ach
Subsidiary has conducted its business in the orglicaurse of business consistent with past pracsicd during such period neither the Company ngramsidiary has:

(A) issued any note, bond, or other dlaturity or created, incurred, assumed, or guagdraay Indebtedness for borrowed money or capite
lease obligation, individually or in the aggregateexcess of $250,000;

(B) (x) acquired any other Person (or aipificant business, portion or division thereaihether by merger, consolidation or reorganizatt
by purchase of such Perserassets or capital stock or otherwise and/orefyhinated and/or made material modifications to rmayerial provisions of any agreements evider
or relating to the transactions described in tree@ding clause ()

© incurred any material loss except ffisses adequately provided for on the Compamybst recent balance sheet included in the
Documents and expenses associated with this trémsac

(D) in the case of the Company, declanepaid any dividends;
(E) sold any material assets outsidentidénary course of business;
F experienced any material change getsoncentrations as to customers or industri@s thre nature and source of its liabilities orthie mix

of interest-bearing versus noninterest-bearing siégpsuch that any such material change has hadmoreasonably be anticipated to have, a Mat&ddeaérse Effect; or
(G) committed to any of the foregoing.

(i) Neither the Company nor any of tBabsidiaries has taken any steps to seek protegticsuant to any bankruptcy Law nor does the Compave
any Knowledge or reason to believe that its cresliintend to initiate involuntary bankruptcy prodegys or any actual Knowledge of any fact that wordasonably lead
creditor to do so. The Company and the Subsidiaielividually and on a consolidated basis, ateasof the date hereof, and after giving effedhtotransactions contempla
hereby to occur at the Closing will not be, Insolive

(m) No Undisclosed Liabilities Neither the Company nor any of the Subsidiai$esubject to any liabilities or obligations of angture (absolute, accru
contingent or otherwise) which are not properlyaeted or reserved against in the Comparfiiancial statements included in the SEC Documemthe extent required to be
reflected or reserved against in accordance witlegaly accepted accounting principles in the UhiBates except for, since the date of the moshtdralance sheet includec
the SEC Documents liabilities or obligations (ipthare listed or disclosed in Schedule 3{ntiuded in the Disclosure Letter, (ii) arising time ordinary course of busin
consistent with past practices, (iii) incurred unttés Agreement or the securities purchase agretrentered into with Other Investors in connectioth the Other Priva
Placements or in connection with the transactiamemplated hereby or thereby, and (iv) that hatehad, and would not reasonably be expected te,heither individually ¢
in the aggregate, a Material Adverse Effect.
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(n) Conduct of Business; Regulatory Rerm

@ The Company is not in violation ofyaterm of its certificate of incorporation (as arded including, as of the Closing Date, as amengettié Charte
Amendment), any certificate of designation, prefess or rights of any outstanding series of it§egured stock or its Bylaws. No Subsidiary is imlation of any term of i
certification of incorporation or bank charter (e case may be), any certificate of designatiogfepences or rights of any outstanding seriessoprieferred stock or its byla
(as amended, if at all).

(i) The Company is not in violation imyamaterial respect of any of the rules, regulaionrequirements of the Principal Market and ha&nowledg:
of any facts or circumstances that would reasonkgalgl to delisting or suspension of the Common IStycthe Principal Market in the foreseeable futunce September {
2011, (LA) the Common Stock has been listed on the Prindifzaket, ( B) trading in the Common Stock has not been suspkhgéhe SEC or the Principal Market (other 1
pursuant to ordinary marketwide circuit breakerd arcluding ordinary temporary suspensions in cotioe with announcements of material Company neavg) (_C) the
Company has received no communication, writtenraf, drom the SEC or the Principal Market regardthg suspension or delisting of the Common Stocknfthe Principe
Market.

(iii) The Company and the Subsidiariesgess all certificates, authorizations and perisitsed by the appropriate regulatory authoritiesessary fc
them to own or lease their properties and assedstanconduct their respective businesses as pigsemhducted, except where the failure to possesh <ertificate:
authorizations or permits has not had and wouldeasonably be expected to have, individually ahsaggregate, a Material Adverse Effect, ancheeithe Company nor a
such Subsidiary has received any written noticproteedings relating to the revocation or modifaabf any such certificate, authorization or parmiihe Company and t
Subsidiaries have complied with and are not in wéfar violation in any respect of any Law, polioy guideline of any Governmental Entity, other ttarch defaults «
violations that, individually or in the aggregateuld not reasonably be expected to result in eeldtAdverse Effect. To the Knowledge of the Camyp, neither the Compa
nor any of the Subsidiaries is under investigatidth respect to, or has been threatened to be eHaxgth or given notice of, any violation of anyvicapolicy or guideline of ar
Governmental Entity, other than such investigatiensiolations that, individually or in the aggregawould not reasonably be expected to resultNaterial Adverse Effect.

(0) Investment Company Statu$he Company is not, and upon consummation ot#ie of the Shares will not be, an “investment gany”, or an &ffiliated
person” of, or “promoter” or “principal underwritefor, an “investment company” as such terms arfingd in the Investment Company Act of 1940, as rzaeel.

P) Transactions With Affiliates Except as set forth in the SEC Documents andrdtian the outstanding stock options and/or aetti stock disclosed
Schedule 3(ppf the Disclosure Letter, none of the officersediors or employees of the Company or any of thesiliaries, or any of their respective Family Menshes
presently a party to any transaction with the Camypar any of the Subsidiaries (other than for smwias employees, officers, directors or conswfairtcluding any contra
agreement or other arrangement providing for tmeishing of services to or by, providing for rentdlreal or personal property to or from, or othisewequiring payments to
from, any such officer, director, employee or FanMlember, or, to the Knowledge of the Company or afhthe Subsidiaries, any corporation, partnerstiist or other entity
which any such officer, director, employee or FgnMlember has a substantial interest or is an affidigector, trustee or partner.
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(q) Agreements with Regulatory AgencidSxcept as set forth on Schedule 3{f)he Disclosure Letter:

0] Since September 30, 2011, neither @wenpany nor any of the Subsidiaries is or has Imdiject to any cease and desist order, conseet,
assistance agreement, capital directive, supegviagreement or other formal agreement or memoranafuamderstanding with, or a party to any commitirletter or simila
undertaking to, or is subject to any formal or mfial order or directive by, or is a recipient ofyaupervisory letter from any Governmental Entityieh places any restriction
the business of the Company or any Subsidiary (eatiRegulatory Agreemefi}.

(i) Since September 30, 2011, neither@ompany nor any Subsidiary ()/Aas been advised by any Governmental Entityithscontemplating issuir
or requesting (or is considering the appropriatemmésssuing or requesting) any Regulatory Agreeimam( B) has any obligation to submit a capital restoraptan.

(i) The Company and each Subsidiaryapplicable, is in compliance with all terms of aRggulatory Agreement that is disclosed Sehedule 3(c
other than such noncompliance (or defaults or timhs) under any thereof that, individually or iretaggregate, would not reasonably be expectesstdtina Material Advers
Effect.

(iv) Except for examinations conducted ysovernmental Entity in the ordinary course af Husiness of the Company and each Subsidianhe
Knowledge of the Company, no Governmental Entitg htiated since January 1, 2011 or has pendingpmaceeding, enforcement action or formal investan into the
business, disclosures or operations of the Compaayy Subsidiary.

V) Since January 1, 2011, no Governmdinity has resolved any proceeding, enforcemetiba or formal investigation into the businessottisure
or operations of the Company or any Subsidiary.

(vi) There is no unresolved violationjticism or exception by any Governmental Entity lwitespect to any report or statement relating tg
examination or inspection of the Company or anys8liary, except where such violation, criticismesxceptions would not reasonably be expected to,hagiidually or in the
aggregate, a Material Adverse Effect.

(vii) Since September 30, 2011, othenthathe ordinary course of the Compasnusiness, there have been no formal inquirie®bgisagreements
disputes with, any Governmental Entity with resgedhe business, operations, policies or procedlof¢he Company or any Subsidiary.
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(4] Equity Capitalization As of the date hereof, the authorized capitadisof the Company consists of (i) 5,200,000 shafédommon Stock, par value $.01
share, of which as of the date hereof 3,846,617sateed and outstanding and 1,073,175 shares seeveg for issuance pursuant to securities exdilleisa exchangeable for,
convertible into, shares of Common Stock, and30ip),000 shares of preferred stock, par value $.01 per sbérehich as of the date hereof none are issuddatstanding. A
of such outstanding and reserved shares have beemon issuance will be, validly issued and fyllgid and nonassessable. Upon the filing of thert€h@&mendment, tt
authorized capital stock of the Company shall cstnsi (i) 10,000,000 shares of Common Stock, pauev8.01 per share, and (ii) 3,000,000 sharesefeped stock, par val
$.01 per share. Assuming for purposes of thiserggomtation only that the number of shares of ComBtonk outstanding immediately prior to giving eff¢o the issuance
shares of Common Stock hereunder and pursuanetsetturities purchase agreements in respect @tther Private Placements is 3,846,617 (the numbshares of Commc
Stock outstanding on the date hereof), the appratéraggregate maximum number of shares of Comnuk $ be purchased from the Company under thieément and
connection with the Other Private Placements i$1,50. Except as disclosed in Schedule &{the Disclosure Letter: (i) none of the Compangapital stock is subject
preemptive rights or any other similar rights oy diens or encumbrances suffered or permitted leyGbmpany; (ii) other than shares of Common Steskable to the Buye
hereunder or the shares of Common Stock issuedyt®gher Investor pursuant to any Other Privateétzent, as of the date hereof there are no oufsgoptions, warrant
scrip, rights to subscribe to, calls or commitmesftainy character whatsoever relating to, or séiesror rights convertible into, or exercisableeachangeable for, any cap
stock of the Company or any of the Subsidiariegamtracts or arrangements by which the Compamngrof the Subsidiaries is or may become boundswoe additional capit
stock of the Company or any of the Subsidiariespifons, warrants, scrip, rights to subscribe #ilscor commitments of any character whatsoevetirgj to, or securities
rights convertible into, or exercisable or exchaaige for, any capital stock of the Company or afithe Subsidiaries; (iii) except as provided in fRegistration Righ
Agreement to be executed with the Buyers on thei@fpDate, and except for registration rights tgtented to any Other Investor pursuant to anystegfion rights agreeme
entered into by the Company in connection with @ther Private Placement and for the May 2012 Regdish Rights, as of the date hereof there are greeaments (
arrangements under which the Company or any oStligsidiaries remains obligated to register the shny of their securities, whether presently tartding or securities tr
may be issued subsequently, under the 1933 AgtiH{ere are no outstanding securities or instrumehthe Company or any of the Subsidiaries whimht&in any redemption
similar provisions, and as of the date hereof tlaeeno contracts, commitments or arrangementstighwthe Company or any of the Subsidiaries is ay lnecome bound
redeem a security of the Company or any of the ilidsges; (v) there are no securities or instrursesftthe Company containing amfilution or similar provisions, other th
provisions for equitable adjustments upon a stqdik, stock dividend, combination or similar recafizations with respect to the Compasigapital stock; and (vi) the Comp:
does not have any stock appreciation rights or fipdra stock” plans or agreements or any similar mammgreement. To the Compasynowledge, no stockholder of
Company has entered into any agreement with amgr atiockholder with respect to the voting of equiécurities of the Company. The Company has foetnigo the Buye
true, correct and complete copies of the Compa@¥gificate of Incorporation, as amended and asfiect on the date hereof (the “ Certificate ofdmoration”), and the
Company'’s Bylaws, as amended and as in effect®nldite hereof (the “ Bylaw.
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(s) Subsidiaries Schedule 3()f the Disclosure Letter sets forth a complete acclirate list of all direct and indirect Subsidéarishowing in each case as of
date of this Agreement (as to each such Subsidthgyjurisdiction of its formation, and, with respéo each nomnvholly owned Subsidiary, the number of shares, nenstiif
interests or partnership interests (as applicatifl@ach class of its equity interests authorized, the number outstanding, on the date of this Ament and the percentage
each such class of its equity interests owned dtyrer indirectly) by the Company, and the numbgshares covered by all outstanding options, wastaights of conversion
purchase and similar rights as of the date of Algeeement. All of the outstanding equity intereisteach of the Subsidiaries have been validlyadsare fully paid and non-
assessable and are owned by the Company or onererahthe Subsidiaries, free and clear of alldie&xcept as set forth in Schedule 3fsjhe Disclosure Letter, the Comp:
or one of the Subsidiaries has the unrestrictdd t@vote, and (subject to limitations imposeddpylicable Law) to receive dividends and distribng on, all capital securities
the Subsidiaries as owned by the Company or subkiiary.

) Absence of Litigation Except as set forth in Schedule 3ft)the Disclosure Letter or as set forth in the SEGCuments, there is no action, suit, procee:
inquiry or investigation before or by the Principdarket, any court, public board, government agerciiter, mediator, seliegulatory organization or body pending or, to
Knowledge of the Company, threatened against @ctffg the Company or any of the Subsidiariestmthe Company’s Knowledge, any of the Company’therSubsidiaries’
officers or directors, that (i) is reasonably likdgb have a Material Adverse Effect or (ii) purpotb affect the legality, validity or enforceabjliof this Agreement or ti
consummation of the transactions contemplated isyAbreement.

(u) Properties and Lease$he Company and the Subsidiaries have good arkatable title to all real properties and all othmaterial properties and assets
purport to be owned by them, in each case free fiens, encumbrances, claims and defects that waffiétt the value thereof or interfere with the msade or to be ma
thereof by them, except for such defects in titidiens, encumbrances and claims that would nalividually or in the aggregate, reasonably be ikl result in a Materi:
Adverse Effect. The Company and the Subsidiaridg &ll leased real or personal property underdvalid enforceable leases with no exceptions thatdnaoterfere with the us
made or to be made thereof by them, and neithe€tdmpany nor any of the Subsidiaries has any nafi@ny claim of any sort that has been asserteanlypne adverse to 1
rights of the Company or any such Subsidiary uragrsuch leases, or affecting or questioning tijletsi of such entity to the continued possessicghefeased premises, exc
for such title exceptions or claims that would niotlividually or in the aggregate, reasonably Belli to result in a Material Adverse Effect.

v) Insurance The Company and each of the Subsidiaries argddsby insurers of recognized financial respofigibagainst such losses and risks and in
amounts as companies engaged in a similar busivedsl, in accordance with good business practisstanarily be insured.
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(w) Tax Status (i) Each of the Company and the Subsidiaries(l#&$ duly and timely filed (including pursuant to ajgplble extensions granted without penz
all material Tax Returns required to be filed by(iB) paid in full all Taxes due, whether or not shoaendue on such Tax Returns, other than such Taieg bontested in go
faith or such Taxes the nonpayment of which wowd mdividually or in the aggregate, reasonablylikely to result in a Material Adverse Effect, aGdC ) made adequa
provision for any unpaid Taxes not yet due in tharicial statements of the Company (in accordaritte @AAP); (ii) no material deficiencies for any ¥&s have been propos
asserted or assessed in writing against or withe@sto any Taxes due by or Tax Returns of the Gompr any of the Subsidiaries, which deficiendiase not since be
resolved, except for Taxes proposed, assertedsesssad that are being contested in good faith pyoppate proceedings and for which reserves adegnaaccordance wi
GAAP have been provided in the financial statemeftthe Company; and (iii) there are no materiahd for Taxes upon the assets of either the Compairitg materie
Subsidiaries except for statutory liens for curr€akes not yet due or liens for Taxes that aredebntested in good faith by appropriate proceeslisgd for which reserv
adequate in accordance with GAAP have been provid#te financial statements of the Company.

x) Manipulation of Price The Company has not, and to its Knowledge noamtieg on its behalf has, taken, directly or iedtty, any action designed to ca
or to result in the stabilization or manipulatidrtive price of any security of the Company to féaié the sale of any of the Shares to the Buyersunder.

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

(2) U.S. Real Property Holding CorpamtStatus. The Company is not, nor has ever been, a U&.pmperty holding corporation within the meaniok
Section 897 of the Code.

(aa) Allowance for Possible Loan LosseEhe allowance for possible loan or credit logéks “ Allowance”) shown on the consolidated balance sheets of
Subsidiary, as applicable, included in the moseméSEC Documents dated prior to the date of tigse@ment was, as of the dates thereof, adequatieirfwihe meaning
GAAP and applicable regulatory requirements or glings) to provide for all known, reasonably ami#ted or probable losses relating to or inhererthénloan and lea
portfolios (including accrued interest receivablekyuch Subsidiary and other extensions of ci@uifuding letters of credit and commitments to médans or extend credit)
such Subsidiary as of the date thereof; providedwever, that there can be no assurance that future lagilesot exceed the Allowance, or that additiopabvisions for loa
losses will not be required in future periods, anavided, further, that it is understood that the Company's deteation of the Allowance is subject to review by empanys
bank regulator, which can require the establishméatditional general or specific allowances.
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(bb) Intellectual Property Except as would not have a Material Adverse &ff@) the Company owns or has the right to usén&tllectual Property necessary
conduct its business as currently conducted (tBerhpany Intellectual Property and (ii) to the Compang’ Knowledge, no Person is infringing, violatingmisappropriatin
any Company Intellectual Property.

4. COVENANTS.

(@ Stockholdéreeting.

0] Initial StockholdetsMeeting. Unless this Agreement shall have been terminateatcordance with Section l&reof, the Company shall take
action necessary to duly call, give notice of, cam and hold a special meeting of the stockholdetse Company (such initial meeting of stockhotdealled to approve t
Stockholder Proposals is referred to herein as B@ckholders Meeting”), as soon as reasonably practicable (and in any evidnin sixty (60) days) after the SEC confir
that it has no further comments on the Proxy Steter(or after the Company otherwise determinessigaood faith judgment that such Proxy Statemetfitnet be reviewed t
the SEC), to vote on proposals (collectively, thetdckholder Proposal$ to (i) amend the Company'’s certificate of incoration (the “_Charter Amendmetjt to provide fo
(A) an increase in the total number of authorizeadeshaf Common Stock from five million two hundrédwtisand (5,200,000) to ten million (10,000,008, X an increase
the total number of authorized shares of prefestedk, par value $.01 per share, from eight huntlhedsand (800,000) to three million (3,000,008 & C) the right of th
Company to increase or decrease the number of @aghoshares of any class of stock of the Comphany rfot below the number of shares of such claas thutstanding) by tl
affirmative vote of the holders of a majority oetltock of the Company entitled to vote irrespecti¥ the class vote requirements set forth in 8ac242(b)(2) of the Delawe
General Corporation Law (with the items describethie foregoing clauses (AY B) and (_C) being the only material amendments to the Comsacertificate of incorporatic
included in the Charter Amendment), and (ii) aperale issuance and sale of the Shares to the Bageesinder and other shares of Common Stock t®ther Investor
pursuant to the Other Private Placements for pegpo$ Rule 5635 of the NASDAQ Stock Market Rules.

(ii) Subsequent StockholdeMeeting. If the stockholders of the Company fail to apfgréhe Stockholder Proposals at the Stockholddegting, th
Company may, within ten (10) Business Days of tteelgholders’ Meeting, provide written notice to tBayers (the “ Subsequent Meeting Notigeof its intention to resubrn
the Stockholder Proposals to the stockholders @f@bmpany at a subsequent duly called, noticedcandened special or annual meeting of the stoclensldf the Compat
(the “ Subsequent StockholdeMeeting”).

19




(b) Proxy Statement

@ Preparation and Mailing of Proxy Meals; Board Recommendationin connection with the Stockholders’ MeetingaoSubsequent Stockholders’

Meeting, the Company shall ( Aprepare and file with the SEC a preliminary pratgtement (as the same may be amended or suppézheerd including the definitive pro
statement mailed to the Company’s stockholdersPeoky Statemeri) relating to the matters that are the subjedhefStockholder Proposals at the Stockholdeleeting or, i
a Subsequent Meeting Notice is timely deliveredh®/Company, at a Subsequent Stockholders’ Megpirayided, however, that in the case of the Stockholdevgeting, th
preliminary Proxy Statement shall be filed with ®EC as soon as reasonably practicable but in eyt @ot more than thirty (30) days following theseution and delivery
this Agreement, (_B timely respond to all comments, if any, receivgdthe Company from the SEC with respect to thexfP@tatement, ( § as soon as reasonably practic
prepare and file any amendments or supplementet®rtoxy Statement necessary to be filed in regptimany SEC comments or as otherwise requiregplicable Law, ( D)
mail to the stockholders of the Company as sooreasonably practicable after the SEC confirms ithaés no further comments on the Proxy Statemanafter the Compatr
otherwise determines in its good faith judgment teh Proxy Statement will not be reviewed by $it#C) the Proxy Statement and all other customaryypor other materia
for a meeting of the type contemplated by the Stotders’ Meeting or, if a Subsequent Meeting Noti&cémely delivered by the Company, a Subsequéntkbolders’Meeting
and (_E) to the extent required by applicable Law as deiieed in the good faith judgment of the Companys@sn as reasonably practicable prepare, file @tdlilite to th
Company'’s stockholders any supplement or amendionethe Proxy Statement if any event shall occurcWwhiequires such action at any time prior to theclgtolders’Meeting
or, if a Subsequent Meeting Notice is timely deladby the Company, at a Subsequent Stockholtgsting. In connection with the foregoing, the Gmmy shall comply wit
all requirements of Law applicable to the Stockleadd Meeting or, if a Subsequent Meeting Noticérigely delivered by the Company, at a Subsequemtkbiblders’Meeting
in each case in all material respects. Each Bsiyall reasonably cooperate, in a timely mannecpimection with the Stockholdendleeting or, if a Subsequent Meeting No
is timely delivered by the Company, at a Subseq8émtkholdersMeeting and the undertakings of the Company urtidsrAgreement in respect thereof (including alks@zabl
requests of the Company in connection with the ar&on by the Company of the Proxy Statementjudting, without limitation, furnishing the Compainy a timely manne
upon reasonable request with all information ratatio such Buyer and its Affiliates as may be regpiito be set forth in the Proxy Statement. Then@any shall provide tt
Buyers with a reasonable opportunity to review antchment on each Proxy Statement, and shall giveoredle consideration to any such comments propgsex to the
mailing of the Proxy Statement to the Company’sidtolders. In connection with the Stockholdevi&geting or, if a Subsequent Meeting Notice is tyndélivered by th
Company, at a Subsequent Stockholders’ MeetingBtieed of Directors shall recommend to the Compsusyockholders that such stockholders vote in fafahe Stockholde
Proposals, and such recommendation shall be indludéhe Proxy Statement.

(i) Amendments Prior to the Stockhokidvleeting. If, at any time prior to the Stockholdefgeeting or, if a Subsequent Meeting Notice is tiy
delivered by the Company, a Subsequent Stockholtesting, any information relating to the Companytioe Buyers or any of their respective Affiliatesdiscovered by tt
Company or any Buyer (as the case may be) whidrrmtion is required to be set forth in an amendneersupplement to the Proxy Statement so thaPtioey Stateme!
would not include any misstatement of a materiat ta omit to state any fact necessary to makestatements therein, in light of the circumstanasden which they are mac
not misleading, the party hereto that discoverd snformation shall promptly notify the other patigreto and an appropriate amendment or suppletméhé Proxy Stateme
describing such information shall be promptly fikwdh the SEC and, to the extent required by applie Law, disseminated to the stockholders of te@any.
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(iii) Accurate Information From the Comnry. The Company agrees that () Aone of the information included or incorporabsdreference in the Pro
Statement or any other document filed with the SiE€onnection with the Stockholder§leeting or, if a Subsequent Meeting Notice is tiynéélivered by the Company, &
Subsequent Stockholders’ Meeting (such other doatsn¢he “_Other Filings) shall, in the case of the Proxy Statement, atdhate that it is first mailed to the Company’
stockholders or at the time of the StockholderselNey or a Subsequent Stockholdevigeting (as the case may be) or at the time ofaangndment or supplement of the Pi
Statement, or in the case of any Other Filinghatdate it is first mailed to the Compasigtockholders or at the date it is first filediwihe SEC, contain any untrue stateme
a material fact or omit to state any material facfuired to be stated therein or necessary in doderake the statements therein, in light of thewshstances under which they
made, not misleading, except that no covenant denty the Company with respect to statements madeorporated by reference therein based on infbion supplied by «
on behalf of a Buyer or any of its Affiliates orpresentatives in connection with the preparatiorthef Proxy Statement or any Other Filing expregslyinclusion o
incorporation by reference therein, and | Bie Proxy Statement and the Other Filings thatféed by the Company shall comply as to form linnaaterial respects with tl
requirements of the 1934 Act.

(iv) Accurate Information From the Buger The Buyers agree that none of the informatiomifihed by or on behalf of the Buyers expressly
inclusion in a Proxy Statement or any Other Filgimll, in the case of a Proxy Statement, at the that it is first mailed to the Compasystockholders or at the time of
Stockholders’ Meeting or, if a Subsequent Meetingfite is timely delivered by the Company, of a Sathent Stockholderd¥eeting or at the time of the amendmen
supplement of the Proxy Statement, or in the caséyp Other Filing, at the date it is first mailedthe Company stockholders or at the date it is first filedwihe SEC, conta
any untrue statement of a material fact or omistimte any material fact required to be stated these necessary in order to make the statement®ithein light of the
circumstances under which they are made, not nuisiga

V) BuyersVote on Stockholder ProposalsUnless this Agreement shall have been terminatextcordance with the provisions of Sectiohe8eof
each Buyer agrees that at any meeting of the stdd&rs of the Company to vote on the Stockholdep®sals, however called, such Buyer shall voteaoise to be voted, all
the shares, if any, of Common Stock beneficiallyned by such Buyer or any of its controlled Affigatin favor of the Stockholder Proposals, excephdoextent prohibited |
the NASDAQ Stock Market Rules or the Company’sifiedte of incorporation or applicable state law.

(c) Form D and Blue SkyThe Company agrees to timely file a Form D wéhpect to the Shares as required under Regulatenmd to provide a copy thereot
the Buyers promptly after such filing. The Compaall, on or before the Closing Date, take sudfoadif any) as the Company shall reasonably deiee is necessary
order to obtain an exemption for or to qualify thieares for sale to the Buyers at the Closing puaitsteathis Agreement under applicable securitie$Bdue Sky” laws of the
states of the United States (or to obtain an eximgtom such qualification), and shall provide @amce of any such action so taken to the Buyersrggrior to the Closin
Date. The Company shall make all filings and répoeglating to the offer and sale to the Buyerthef Shares required under applicable securitiéBlae Sky” laws of the state
of the United States following the Closing Date.
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(d) Reports For as long as any Buyer owns the Shares, timep@noy shall timely file all reports required to filed with the SEC pursuant to the 1934 Act fi
and after the date hereof and so long as the Coymglaall be required to do so under the 1934 Act.d%0long as any Buyer owns the Shares, if the Goms not required
file reports pursuant to the 1934 Act, it will pegp and furnish to such Buyer and make publiclylale in accordance with Rule 144(c) such inforiorags is required for su
Buyer to sell the Shares under Rule 144.

(e) Use of ProceedsThe Company will use the proceeds from the eélthe Shares as follows: (i) at least 90% of thecpeds shall be contributed by
Company to MetaBank as Tier 1 Capital, and (ii) thenainder shall be used for general corporate gaa® (including to pay expenses associated withtridresaction
contemplated hereby and to pay regular quartedigleinds to the Company’s stockholders).

() Listing. Subject to the occurrence of the Closing, then@any shall promptly secure the listing of all loé tShares upon the Principal Market and, at akd
while the Common Stock is listed on the Principadrikkt, shall maintain such listing of all Shar@he Company shall use its commercially reasonafitete to maintai
authorization for the Common Stock for quotationtioa Principal Market or any other Eligible Markahd so long as the Buyers collectively own attl88%6 of the number
Shares originally purchased hereunder, neitheilChvapany nor any of the Subsidiaries shall take a@etion which would reasonably be expected to resuthe delisting ¢
suspension of the Common Stock on the Principakitaor any other Eligible Market (other than in nention with a change of listing to another EligitMarket and excludir
ordinary temporary suspensions in connection withoancements of material Company news). The Coynphall pay all fees and expenses in connectioh sgatisfying it
obligations under this Section 4(f)

(9) Conduct of the BusinessCommencing on the date hereof and ending oredhiker of the Closing Date and the date that Agseement shall terminate
accordance with Sectionttereof (the “ Interim Periot), the Company shall, and shall cause each Subsittianse commercially reasonable efforts to carraied maintain ar
preserve its business in the ordinary course oihess;_provided however, that nothing contained in this sentence shalitlipreclude or require any actions that the Baaf
Directors of the Company or such Subsidiary (asdhge may be) may, in good faith, determine tonmerisistent with their duties or the Company’s wchs Subsidiang
obligations under applicable Law (including, foetavoidance of doubt, the MetaBank C&D Order amdNti-G C&D Order); and, providedfurther, that nothing contained
this sentence shall limit or preclude the Companguzh Subsidiary from terminating any contracetise, loan or other extension of credit made tenebed to any borrows
customer or other obligor, or other agreement gintras the Company or such Subsidiary, as the asebe, shall in its good faith judgment deem nsamBs appropriate
advisable.
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(h) Access to InformationDuring the Interim Period and upon reasonableade written notice from the Buyers, the Compamsligand shall cause each of
Subsidiaries to) provide to officers, directors,n@gers, employees, accountants, counsel, consyltadvisors and representatives of the Buyersegtdlely, the “Buyer
Representative¥), solely for the purpose of evaluating the transastioontemplated by this Agreement, reasonable scdesing normal business hours, to members ¢
Company Executive Team and to such other emplogets®e Company and the Subsidiaries as specificjyroved by a member of the Company Executive Teauth to th
assets, properties, agreements, books and recbtide Gompany and the Subsidiaries. During therint Period, the Company shall and shall cause eftie Subsidiaries
(i) furnish promptly to a Buyer Representative iaflormation concerning its finances, operationssibess, properties, personnel and condition (firdrar otherwise), ar
respond to such inquiries, in each case as may fimm to time be reasonably requested by such BRggresentative, and (ii) use commercially reaskenafforts to mak
available during normal business hours to such BuBepresentative, upon request, the appropriatevithdhls (including management, personnel, emplsyedtorney:
accountants and other professionals) for reasoriabléries regarding the Company’s and the Subsggbsafinances, operations, business, properties, peedamd conditio
(financial or otherwise). Notwithstanding the fgoing provisions of this Section 4(hhothing contained herein shall require the Corgpamany of the Subsidiaries to discl
any information to the extent that the Companyaaably believes that ( xsuch information is a trade secret or competijigensitive proprietary information or becauser¢
exists, or the Company reasonably believes theistsexa conflict or a potential conflict of intetdmtween the Company and any Buyer,)(dysclosure would cause a violat
of any applicable Law or any confidentiality agressmor undertaking in effect and binding upon tlenPany or such Subsidiary or § disclosure would cause a risk of a los
privilege to the Company or such Subsidiary, inahhtase with respect to clause ¢x)(y) the parties hereto will make appropriate substitliselosure arrangements, if si
arrangements can be made by the parties usingdbeimercially reasonable efforts and without suitation. Each Buyer acknowledges and agreesatanformation s
provided such Buyer and the Buyer Representats/aad shall be subject to the terms of the Confidkty Letter and Section 4(pof this Agreement.

(0] Efforts to Consummate TransactiGopperation; Filing of Charter AmendmengEach party hereto shall use its commerciallgoeable efforts to satisfy ol
timely basis each of the covenants and conditiorisetsatisfied by it as provided in Sections¥and 60f this Agreement. Each party shall refrain frakihg any action whic
would render any representation or warranty coethin Sections 2nd_3hereof inaccurate in any material respect as o€being Date. Each party hereto shall promptliifp
the other party of (i) any event or matter that ldon@asonably be expected to cause any of its septations or warranties to be untrue in any medtegspect as of the Closi
Date or that would reasonably be expected to camgef the conditions to Closing provided in Seetioor 6, as the case may be, not to be satisfied in theeracontemplate
herein, or (ii) any action, suit or proceeding tblall be instituted or threatened against sucty parestrain, prohibit or otherwise challenge ligality of any of the transactic
contemplated by this Agreement. The Company shaluming the Stockholder Proposals are duly applrofile as expeditiously as reasonably practicghiel in any eve
within two (2) Business Days) the Charter Amendnweitth the Secretary of State of the State of Deftawa
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0) NASDAQ Stock Issuance NoticeAt least fifteen (15) days prior to the issuan€¢he Shares hereunder (but in any event as asgrasonably practica
following the date hereof), the Company shall filth the NASDAQ OMX Listing Center the notice, appriately completed, required by NASDAQ Stock Markeile 5250(e)
(2)(D) in respect of the Shares issuable hereuaddrthe shares of capital stock issuable in coforeatith the Other Private Placements, and thesegftepare and file su
amendments and supplements thereto as shall beeggand respond to such inquiries (if any) fréra NASDAQ OMX Listing Center (or the Principal Matl relating theret:
in each case on a timely basis. At the requette@Buyers, the Company shall provide copies tdBihigers of such filing and any such amendmentssapglements in advar
of the filing of any thereof. Each Buyer shallgeaably cooperate, in a timely manner, in connactith the Company’s obligations under this Sectdgn), including, withou
limitation, furnishing the Company in a timely manrupon request with all information with respextstich Buyer as may be required to be includethénNASDAQ Stoc
Market Rule notice filing or any amendment or seppént thereto.

(K) Expenses Each party hereto shall be responsible forits oosts and expenses incurred by it in conneetitimthe transactions contemplated hereby.
0} Pledge of SharesThe Company acknowledges and agrees that theeShaay be pledged by any Buyer and that such plefighe Shares shall not

deemed to be a transfer, sale or assignment @lthees hereunder, and, except as required by apfgitaw, such Buyer shall not be required to giexthe Company with a
notice thereof or otherwise make any delivery ® @ompany pursuant to this Agreement; providedwever, that such Buyer and its pledgee shall be requogrtovide notic
to the Company and comply with the applicable miris hereof, including the requirements_of Secfi¢in), in order to effect (and otherwise in connectwith) any sale
transfer or assignment of the Shares to such péedge

(m) Disclosure of Transactions and Otfaterial Information On or before 5:30 p.m., New York City time, ¢ve tsecond (2nd) Business Day following eac
(i) the date of this Agreement the Company shallésa press release (the “ Initial Press Rel8amed file a current report on Formig-in each case describing the terms o
transactions contemplated by this Agreement, testictions contemplated by the securities purcagseements executed by the Other Investors in otionewith the Othe
Private Placements and any other material, nonpitfibormation that the Company provided to any Byyeor to the issuance of the Initial Press Redeasd the filing of suc
Form 8-K, which Form 8 shall be in the form required by the 1934 Act ahdll attach this Agreement (and, as appropréatg,other Transaction Document or other agree
executed in connection with the Other Private Rfea@s) as an exhibit to such filing (including swdtachments, the “ P1@losing 8K "), and (ii) the Stockholderg¥eeting
(and any Subsequent Stockholdévigeting), the Company shall issue a press reléededmed necessary or appropriate by the Compamy)shall file a current report on Fc
8-K regarding the results of the matters voted upbrthe Stockholders’ Meeting or Subsequent Stoders’ Meeting and such other matters as are requiredeeme:
appropriate by the Company to be disclosed undenfK relating to the transactions contemplatectby, in the form required by the 1934 Act (each,RostStockholders
Meeting 8K "). If this Agreement terminates after public announeetrthereof and prior to Closing, by 9:00 a.m., Néwrk City time, on the first Business Day followgirthe
date of such termination, the Company shall isspeeas release disclosing such termination. Iitiadd following the Closing the Company may filgpeess release and a F¢
8-K relating to the Closing of the transactions teomplated hereby to the extent deemed appropriatind Company (the “ Pesllosing 8K ). A reasonable time prior
issuing any press release referred to in the pusvio sentences, the Company shall provide theeBuwith a copy of the proposed press release laaltl @nsult with th
Buyers with respect to the content of such prelemse and Pre-Closing 8-K, Post-Stockholders’ Nige8i-K or Post-Closing &, as the case may be, and consider in good
any comments proposed by the Buyers. Subjectéddtegoing, none of the Company and the Subsetiambr any Buyer shall issue any press releasasyother publi
statements with respect to the transactions corggaetphereby; providedhowever, that (i) the Company shall be entitled, withdw prior approval of the Buyers, to make
press release or other public disclosure with refsfpesuch transactions in substantial conformiithwhe Pre-Closing 8-K, a Post-Stockholders’ Megt8-K or the PosElosinc
8-K, as the case may be (provided that the Compaaly sbnsult with the Buyers in connection with asych press release or other public disclosure poidts release ai
consider in good faith any comments proposed byBilnygers) and (i) either party may make such disafe as is required by applicable Law. Notwithdiag the foregoing, tt
Company shall not publicly disclose the name of Bayer or any Affiliate or investment adviser ofyaBuyer, or include the name of any Buyer or anfiliéfe or investmer
adviser of any Buyer in any press release or infdimg with the SEC or any regulatory agency oigitlle Market, without the prior written consent@ich Buyer, except (i)
may be necessary or appropriate to comply withfeeral securities laws, including, without limitat, in connection with (_A any registration statement contemplated b
Registration Rights Agreement and () Bhe filing of Transaction Documents with the SBE(ii) to the extent such disclosure is necessamgppropriate and as required by |
at the request of the staff of the SEC or regujatmrency or under Eligible Market regulations, ihigh case the Company shall, to the extent prawtcand unless otherwi
prohibited by law, provide the Buyers with prioritten notice of such disclosure permitted undes gubclause (i) From and after the issuance of the Initial PRskase, r
Buyer shall be in possession of any material, poblic information received prior to the issuanédhe Initial Press Release from the Company, amysfliary or any of the
respective officers, directors or employees.
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(n) Certain Future Actions

0] From the date of this Agreement andag as any Buyer or its Affiliates, individualty collectively, shall hold any Shares, the Buyshall not, nc
shall they permit any of their controlled Affiliateo, “act in concertiwithin the meaning of C.F.R. §238.21(b)(2) or (Dittwany Person (including any of its Affiliates)
knowingly participate in joint activity or parallektion towards a common goal of acquiring contfahe Company, whether or not pursuant to an espagreement, such the
would result in the Buyers or any of their Affilest to be determined by the Federal Reserve (ofhave the power, directly or indirectly, to esise a controlling influence ow
or direct, the management or policies of the Comppamany Subsidiary, ( B to have acquired, or to be attempting to acquwoatrol (rebuttably or otherwise, as such ter
used in 12 C.F.R. Part 238) of the Company or anysiliary, or otherwise be required to registea asvings and loan holding company, as such tedgfised in 12 C.F.R.
238.2(m), (O to be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of any Sli#ngi, such that any transactions between the Buged such Subsidiary would be suk
to compliance with 88 23A and 23B of the Federadd®ee Act or Regulation W, 12 C.F.R. Part 223, Dr)(to be an “insider”&s defined in 12 C.F.R. § 215.2) of the Comj
or any Subsidiary such that any transactions betveeeh Buyer and its Affiliates, on the one hanttj he Company and such Subsidiary, on the otheuldvbe subject 1
compliance with Regulation O of 12 C.F.R. § 215.
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(i) From and after the Closing Date &ullong as the Buyers and their Affiliates (who kr®wn to the Company to be a holder of any Shg
individually or collectively, shall hold any Sharéfs( A ) the Company intends to redeem or repurchase sba@ommon Stock from any holder of shares of Comi@tock an
such redemption or repurchase will not be offerethe holders (including the Buyers and their Adfits known to the Company who hold Shares) ofcalsubstantially all) ¢
the outstanding shares of Common Stock on a peobasis (a “ No#Pro-Rata Stock Repurchasgand ( B) such Non-PrdRata Stock Repurchase would, immediately
completion of such Non-Pro-Rata Stock Repurchasijltrin the Buyers’ and such Affiliatesdllective ownership of the Shares to exceed 9.988%e total outstanding sha
of Common Stock of the Company, as calculatedHerpurposes of the Bank Holding Company Act of 1@#amended) or HOLA (the occurrence of the evaessribed i
the foregoing clauses (And (B), collectively, a “ Stock Reduction Triggering E¥é&)) then the Buyers shall use their commercially reabtefforts to sell or cause to be ¢
that number of Shares held by the Buyers that wanichediately after giving effect to such saleutes the Buyers’ and such Affiliategollective ownership of the Shares
not exceed 9.999% of the total shares of outstgn@ommon Stock (such number of shares requirec teold, the “ Excess Shar8s all in accordance with the provisions
this Section 4(n)(ii); provided, however, that if the Buyers then hold fewer than the numiifeExcess Shares that are required to be soéh the Buyers shall use tF
commercially reasonable efforts to sell all suclwee Shares, and the term “Excess Shastslll be deemed to mean such fewer number of Shates Company shall gi
written notice to the Buyers of a Stock Reductiaigdering Event at least twenty (20) Business Dpasr to effecting any such Non-PRata Stock Repurchase (such ¢
notice period, the “ PrRedemption Periot). The Buyers shall use their commercially reasonafiterts 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 ofRheRedemption Period provided that the Excess Shaegsha then so
pursuant to an effective registration statemengussuant to an exemption available under the 19&3iAcluding under Rule 144) that would be suéfiti to enable the Buyers
sell all such Excess Shares during such periodigied, however, that if there shall not be a registration statetntleen in effect with respect to the Excess Sharékthere sha
not be an exemption available under the 1933 Autl{ding under Rule 144) that would be sufficientenable the Buyers to sell all such Excess Shdwesg the Pre-
Redemption Period, then the FRedemption Period shall be automatically extendwi the expiration of twenty (20) Business Day#idaing the earlier of the first date
which (x) such registration statement shall haveobee so effective and (y) the Buyers shall haveitife to sell such Excess Shares pursuant to amption from the 1933 A
sufficient to enable the Buyers to sell all suclt&ss Shares within a twenty (20) Business Day gerify with respect to any Excess Shares soldryysaich Buyer pursuant
this Section 4(n)(ii) the Benchmark Price (as defined below) on the dasuch sale is greater than the Market Pricel¢éised below) on such date, then the Company phy
to such Buyer an amount that is equal to the prodii¢x) the number of Excess Shares so sold oh glate pursuant to this Section 4(n)énd (y) the amount by which st
Benchmark Price exceeds such Market Price. Anyuatniequired to be paid by the Company to a Buyssyent to this Section 4(n)(ishall be paid not later than three
Business Days following the date on which the Camypis notified that the Excess Shares shall hawnlsold. The Company and the Buyers agree to catepwith al
reasonable requests of the other party for purposesore fully giving effect to and carrying outettintent and purposes of this Section 4(n)(iixcluding providing to th
Company such evidence and other information rejatinthe sale of the Excess Shares as shall benably requested by the Company. Notwithstandimgthang to thi
contrary contained herein, the Company’s obligatmmake any payment to any Buyer pursuant to$leistion 4(n)(ii)shall be subject to applicable banking and bankihg
company Laws and any order or directive (or simdletion), including the MFG C&D Order, of any gonerental regulatory authority or agency (includihg Federal Resen
having regulatory authority over the Company. pamposes of this Section 4(n)(ji}he following terms shall have the following maeys:
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“ Benchmark Pricé means, in the case of any Excess Shares soldigmir$o this Section 4(n)(ii)(x) during the period commencing on the Clo
Date and ending on the eighteen (18) month anraversf the Closing Date, the greater of the FairkéaValue per share of the Excess Shares andrite
per share paid hereunder for the Shares at thénGlaand (y) at any time after the eighteen (18nthanniversary of the Closing Date, the Fair Makkalue
per share of such Excess Shares.

“ Fair Market Value” means, in the case of any Excess Shares soldigmirso this Section 4(n)(ii) (a) if the Common Stock is traded on an Elic
Market, the price which represents the trailingt2@ing day (including trading days on which no Goom Stock were in fact traded) average of the oy
“bid” price (determined without regard to after hourslitrg or any other trading outside of the regulading session trading hours) of the Common £
ending on (and including) the trading day immedjafeceding the date that is one (1) trading dagrgo the date on which such Excess Shares Ghaak
been so sold or (b) if the Common Stock is notrsadled, the fair market value (per share) of Comm8tock as of the date that is one (1) trading
immediately preceding the date on which such Ex&wsses shall have been sold as determined in fgtdbetween the Company and the selling Bt
provided, however, that if the Company and such Buyer do not reachgreement as to the fair market value of suchr@emStock by the date on which
Company shall be required to make any payment th ®uyer pursuant to this Section 4(n)(iithen such fair market value shall be determingdat
independent, nationally recognized investment bankirm, accounting firm or appraisal firm selectedsuch Buyer and reasonably acceptable to thep@ny
and paid for by the Company and the date on whighpayment required to be made by the Company ¢b Buyer pursuant to this Section 4(n)&hall be
extended until the date that is three (3) Busii@sgs following the date on which such valuatiomfishall have delivered to the Company and such Bits
fair market value determination (which determinatghall, for purposes of this Section 4(n)(ije conclusive and binding on the parties herbsziat manife:
error).
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“ Market Price” means, with respect to any Excess Shares sola Byyer pursuant to this Section 4(n)(ithe fair market value thereof, per sh
based on the price that would be obtained by arseflsuch Excess Shares who was acting in gotiddaid in a commercially reasonable manner on éte d
such sale; provided however, that if any such Excess Shares are sold at amg tluring which the Compars/’Common Stock is listed on any natic
securities exchange or quoted on the over-the-eoumitlletin board, then the “Market Pricgfiall be deemed to be the closing price of sucheshaf Commo
Stock as reported on such national securities exgghar bulletin board on the date of sale of suateEs Shares.

(o) Standstill Each Buyer hereby agrees that during the pestodmencing on the Closing Date and ending on thieeeaf (i) the second anniversary of
Closing Date and (ii) such time as the Buyers dar tAffiliates collectively own less than 5% ofettoutstanding Common Stock, without the prior &ritepproval of tr
Company or unless specifically invited in writing the Company, neither Buyer nor any of its comé/Affiliates will directly or indirectly:

0] in any way acquire, offer or propdseacquire or agree to acquire, Beneficial Owngrsiiiany Voting Securities if such acquisition weuésult ir
Buyer or its Affiliates having Beneficial Ownershi 10% or more of the outstanding shares of thérngdSecurities;

(i) make, or in any way participate any "solicitation" of "proxies" (as such terms @efined under Regulation 14A under the 1934 Adratjardin
clause (iv) of Rule 14a-1(1)(2) and including arlgeswise exempt solicitation pursuant to Rule 24a)) to vote, or seek to advise or influence aesspn or entity with respe
to the voting of, any voting securities of the C@np or any Subsidiary;

(i) enter into or agree, offer, propameseek (whether publicly or otherwise) to enteo,i or otherwise be involved in or part of, anyriyler Transaction;

(iv) call or seek to call a meeting oktbktockholders of the Company or any of the Subsi&h or initiate any stockholder proposal for @ttby
stockholders of the Company or any of the SubsiBaor form, join or in any way participate ingréup” (within the meaning of Section 13(d)(3) of the 198 and the rule
and regulations promulgated thereunder) with resjoegny Voting Securities;

v) seek, propose or otherwise act alami@ concert with others, to influence or contittd management, board of directors, policies, @&ffai strategy «
the Company or any Subsidiaries by way of any putdimmunication or otherwise; provided that nothimghis Section 4(o¥hall prevent Buyer or its Affiliates (i) from vag
any Voting Securities then Beneficially Owned byyBuor its Affiliates in any manner, (ii) from hag private conversations with members of manageroettie Board ¢
Directors of the Company regarding the policieaies, or strategy of the Company or any Subsidiary(iii) from exercising any of Buyer’s rights fauant toSection 4(h
hereof;
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(vi) bring any action or otherwise actctitest the validity of this Section 4(@rovided that neither Buyer nor any of its Afftés will be restricted fro
contesting the applicability of this Section 4{o)Buyer or any of its Affiliates under any part@ucircumstance) or seek a release of the restnetcontained herein, or mak
request to amend or waive any provision of thistiSeet(0); or

(vii) enter into any agreement or underging with any Person regarding the foregoings#au(i), (ii), (iii), (iv), (v) and (vi) of this Sgion 4(0).
For purposes of this Section 4(0)
(A) A person will be deemed to have “ Bicial Ownershig’ of any securities of which such person is consideto be a “Beneficial Owner”

under Rule 13d-3 under the 1934 Act.

(B) “ Merger Transactichwill mean any merger, amalgamation or other busimesnbination relating to all or substantially afithe Compan
or any of the Subsidiaries or any acquisition teatisn relating to all or substantially all of tassets of the Company or any Subsidiary.

©) “ Voting Securitieswill mean at any time securities of the Compahnattare then entitled to vote generally in the tadacof directors.

P) Intentionally Omitted

Q) Confidentiality Each Buyer agrees to keep all information, wéeth written or oral form, electronically storeat, otherwise, furnished by the Company
its representatives pursuant to this Agreementudticg all reports, analyses, notes, studies ahérotiocuments or records or electronic media pegbay a Buyer or i
representatives that contain or are generated $tarh information, confidential (* Confidential Infoation”) except such information that (i) is or becomes galheavailable t
the public (other than as a result of a disclofyréhe receiving party in violation of this Agreemtk (ii) was available to the receiving party on@n-confidential basis prior
its disclosure by the disclosing party, (iii) beasravailable to the receiving party on a monfidential basis from a person other than theldsng party who is not known
the receiving party to be otherwise bound by a icdemtiality agreement with the disclosing party,i®mot known by the receiving party to be otheenohibited fror
transmitting the information to the receiving partiv) the disclosing party agrees may be disclpgedv) the receiving party is requested pursuantor required by, lav
regulation, legal process or regulatory authomtylisclose, and the receiving party shall not isdear disclose such information to any other peregnoept its general partne
employees, auditors, attorneys, financial advisorgther consultants and advisors. In the eveattany receiving party is requested pursuantrtoeguired by, law, regulatic
legal process or regulatory authority to disclosg &onfidential Information, such party agrees thawill provide the Company with prompt notice efich request(s)
requirement(s) (to the extent legally permittedet@ble the Company to seek an appropriate pre¢eotider (at the Compars/sole cost and expense), waive compliance
the provisions of this Agreement or take other apgate action. Each receiving party agrees toitssgood faith efforts to assist the Company itagting such a protecti
order. If, in the absence of a protective ordethar receipt of a waiver hereunder, the receiviagypis nonetheless, in the opinion of its counsempelled to disclose t
Confidential Information or else stand liable famtempt or suffer other censure or significant ftgnauch party, after notice to the Company (te #xtent legally permittec
may disclose such Confidential Information that tleeeiving party is compelled to disclose and skakrcise all reasonable efforts to obtain reasenabsurances tf
confidential treatment will be accorded to sucltidised Confidential Information.
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(4] Disclosure Letter UpdatesNo later than two Business Days prior to thes@lg Date, the Company shall amend or supplemenbikclosure Letter wi
respect to any matter or event arising or occuraftgr the date hereof to the extent necessaresirable in order to make the representations aardanties being made by -
Company pursuant to this Agreement as of the CipBiate true and correct as of the Closing Date.

5. CONDITIONS TO THE COMPAN'® OBLIGATION TO SELL.

The obligation of the Company hereunder to issuksail the Shares to the Buyers at the Closingligest to the satisfaction, at or before the Clgddate, of each
the following conditions; providethat these conditions are for the Compargole benefit and (to the extent permitted byiapple Law) may be waived by the Company at
time in its sole discretion by providing the Buyarish prior written notice thereof:

(0] Stockholder ProposalsEach of the Stockholder Proposals shall have loiedy approved by the stockholders of the Compainthe Stockholders’
Meeting in accordance with applicable requiremafitsaw and the certificate of incorporation of tBempany unless the Company shall have timely dediV¢o the Buyers
Subsequent Meeting Notice, in which case the Stididn Proposals shall have been duly approved éwtickholders of the Company at the SubsequenkiSttders’Meeting
in accordance with applicable requirements of Lae e certificate of incorporation of the Company.

(i) Registration Rights AgreementEach Buyer shall have duly executed the RedgistreRights Agreement, substantially in the formE¢hibit A
hereto, and delivered such Registration Rights Agnrent to the Company.

(i) Representations, Warranties and/&€@mnts. The representations and warranties of each Bslyall be true and correct in all material resg
(except for those representations and warrantigisatre qualified by materiality or Material Adver&fect, which shall be true and correct in allpests) as of the date wt
made and as of the Closing Date as though madeagtiine (except for representations and warrartkias speak as of a specific date, which shallrbe and correct in ¢
material respects (or, if such representation aadtamty is qualified by materiality or Material Aehse Effect, in all respects) as of such specifiatt), and each Buyer st
have performed, satisfied and complied with innaditerial respects the covenants, agreements amtitioos required by this Agreement to be performsatisfied or complie
with by such Buyer at or prior to the Closing Dahe Company shall have received a certificateceted by such Buyer and dated as of the Closirtg,Da the foregoir
effect.

(iv) Purchase PriceEach Buyer shall have delivered to the ComparyPtirchase Price for its Shares by wire transfémofediately available funds pursu
to the wire instructions provided by the Companyspant to Section 1(d
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v) No Injunction or RestraintsNo Laws shall have been enacted, entered, pgated or endorsed by any court or governmentaloaityhof
competent jurisdiction which prohibits the consuntioraof any of the transactions contemplated by &rgnsaction Document, nor shall there be on filg @mplaint by an
Person seeking an order or decree, restrainingirémg or prohibiting the transactions contemplatgdany Transaction Document.

(vi) Governmental Filings and Consent&ll material governmental filings, consents, ersland approvals legally required to be filed @dmby an
Buyer for the consummation of the transactions empiated hereby shall have been made or obtairgtdteil be in full force and effect.

(vii) Authority. Wellington Management Company, LLP shall havivdesd, as investment adviser on behalf of eacheBua letter certifying th
Wellington Management Company, LLP has the authaoitenter into this Agreement on behalf of sucly&u

6. CONDITIONS TO THE BUYER®BLIGATION TO PURCHASE.

The obligation of each Buyer hereunder to purchthseShares at the Closing is subject to the satisfg at or before the Closing Date, of each & tbllowing
conditions, provided that these conditions areefach Buyers sole benefit and (to the extent permitted by iapple Law) may be waived by such Buyer (as tdfitzely) at an)
time in their sole discretion by providing the Caang with prior written notice thereof:

0] Stockholder ProposalsEach of the Stockholder Proposals shall have loiedy approved by the stockholders of the Compainthe Stockholders’
Meeting in accordance with applicable requiremefitsaw and the certificate of incorporation of tiempany unless the Company shall have timely delt/¢éo the Buyers
Subsequent Meeting Notice, in which case the Stidien Proposals shall have been duly approved éwtickholders of the Company at the Subsequenkist@ders’Meetinc
in accordance with applicable requirements of Lae the certificate of incorporation of the Company.

(i) Registration Rights AgreemeniThe Company shall have duly executed the Registr Rights Agreement, substantially in the forfrEahibit A
hereto, and delivered such Registration Rights Aguent to the Buyers.

(iii) Charter Amendment The Company shall have filed the Charter Amenuméth the Secretary of State of the State of Bel®, and such Char
Amendment shall be effective.

(iv) Stock Certificate The Company shall have delivered to such Bugerité designated custodian) a stock certificatelencing the Shares bel
purchased by such Buyer.
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v) Legal Opinion Such Buyer shall have received the opinion aftétaMuchin Rosenman LLP, the Compangutside counsel, substantially in
form approved by the Buyers prior to the executiod delivery of this Agreement, dated as of thesidlp Date.

(vi) Good Standing CertificateThe Company shall have delivered to such Buyeerdficate evidencing the incorporation and gatanding of th
Company issued by the Secretary of State of thie 8feDelaware as of a date within fifteen (15) slaj the Closing Date.

(vii) Corporate Documents The Company shall have delivered to the Buyererificate, executed by the Secretary of eaclthef Company ar
MetaBank and dated as of the Closing Date, agAtd {he resolutions consistent with Section 3s)adopted by the Board of Directors, { Be certificate of incorporation of t
Company, as amended and in effect at the Closirig, &) the federal stock charter of MetaBank, as inatfé the Closing, ( [) the Bylaws and the bylaws of MetaBank, ¢
effect at the Closing, and ()Ehe incumbency signatures of the officers of@enpany executing each Transaction Document oo#mr document executed in connection
this Agreement.

(viii) Representations, Warranties and Grargs.

(2) The representations and warrantigh®fCompany set forth in Sections 3(&)b), 3(c), 3(d), 3(9), 3(h), 3(i) , 3(N(i) , 3(x), 3(y), 3(z)anc
9(n) (the “ Fundamental Representatidiisshall be true and correct in all respects as ofddie hereof and as of the Closing Date (exceptdpresentations a
warranties that speak as of a specific date, wlieil be true and correct as of such specified)date

2) The representations and warrantigh@iCompany set forth in Section 3 hereof, othantthe Fundamental Representations, shall betrc
correct in all material respects (except for theggresentations and warranties that are qualifiethateriality or Material Adverse Effect or like ajifiers, which sha
be true and correct in all respects) as of the Hateof and as of the Closing Date (except foraggmtations and warranties that speak as of afspéaie, which she
be true and correct in all material respects (osuch representation and warranty is qualifiednigteriality or Material Adverse Effect, in all resps) as of suc
specified date);

3) The Company shall have performedsBeatl and complied with in all material respedte tovenants, agreements and conditions requir
this Agreement to be performed, satisfied or coatpWith by the Company at or prior to the Closirat&) and

4) The Buyers shall have received aifteate, executed by the Chief Executive Officer@hmief Financial Officer (or other senior execu
officer reasonably acceptable to the Buyers) ofGoenpany, dated as of the Closing Date, that tmglitions set forth in each of clauses fijough and including3)
above have been satisfied, and further certifyimat the facts, events or circumstances describaghiates to the Disclosure Letter and in any docurfied or
furnished with the SEC under the 1934 Act afterdage hereof and publicly available before the DipDate have not had, and are reasonably expectetd have,
Material Adverse Effect.
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(ix) No Injunction or RestraintsNo Laws shall have been enacted, entered, pgated or endorsed by any court or governmentaloaitghof
competent jurisdiction which prohibits the consuntioraof any of the transactions contemplated by &rgnsaction Document, nor shall there be on filg @mplaint by an
Person (other than any Buyer or its Affiliates)iseg an order or decree, restraining, enjoiningrahibiting the transactions contemplated by argnaction Document.

x) Number of Outstanding Shares of @mm Stock. The Company shall have delivered to the Buyelsttar from the Compang’transfer age
certifying the number of shares of Common Stoclstaunding as of a date within five (5) Business Dafythe Closing Date.

(xi) Common Stock Remains Listedhe Common Stock (including the Shares))(ghall be listed on the Principal Market and Y $hall not have be:
suspended, as of the Closing Date, by the SECeoPthcipal Market from trading on the Principal et nor shall suspension by the SEC or the Praidifarket have bet
threatened, as of the Closing Date, either (x) fiting by the SEC or the Principal Market or (y) thhe Companys falling below the minimum listing maintenanceuggment
of the Principal Market.

(xii) Governmental Filings and Consent8ll material governmental filings, consents, ensland approvals legally required to be filed @dmby th
Company for the consummation of the transactiomseznplated hereby shall have been made or obtaimeédhall be in full force and effect.

(xiii) Other Documents The Company shall have delivered to the Buyeishsother documents relating to the transactiongtecoplated by th
Agreement as the Buyers or their counsel may reddpmequest.

(xiv) Minimum Number of Shares Sold in\Rtie Placements On or prior to the Closing Date, the Companylidhave issued or sold, or substanti
contemporaneously with the Closing, will issue agtl, to the Buyers in connection with this Agreatand all (or at least some) of the Other Invessiorconnection with all («
at least some) of the Other Private Placementh@uttany amendment to or waiver of any of the niatéerms or conditions of the securities purchageeements entered il
with such Other Investors in a manner materiallyesisie to the Buyers hereunder), not less tharhdraggregate, seven hundred thousand (700,00@ssbACommon Stoc
and the Buyers shall have received a certificateceted by the Chief Executive Officer or Chief &hcial Officer (or other senior officer reasonalbceptable to the Buyers)
the Company, dated as of the Closing Date, statiagthe condition set forth in this Section 6(xétall have been satisfied.

(xv) No Company Material Adverse EffecSince the date of this Agreement, no Materiatéxrde Effect shall have occurred.
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7. SURVIVAL AND INDEMNIFICATION.

(€) Survival Unless this Agreement is terminated under Se@iothe representations and warranties of the Compadythe Buyers contained in Sectiorasn?
3 and the agreements and covenants set forth indBsecti 7, 8 and 9(b)shall survive the Closing and the delivery of tha®@s.

(b) Indemnification Subject to the other terms and conditions of Béction 7, the Company shall indemnify, defend and hold hessthe Buyers, the
Affiliates and their respective partners, directa8icers, employees, advisors and representaf@ash, an “ Indemnified Partyand collectively, the “ Indemnified Partié$
against any and all Losses (including actions bbby the Buyers or the Company or any equity hslad the Company or derivative actions broughehy Person claimir
through or in the Company’s name other than actimusight by the Company for breach of any of Buyeepresentations, warranties or covenants made bpder thi
Agreement), proceedings or investigations (whefioemal or informal), or threats thereof, based upmsulting from, relating to or arising out of @ny breach of ar
representation or warranty of the Company in thige&ment, (ii) any breach of any covenant, agre¢mreabligation of the Company contained in thisrégment, or (iii) an
action, suit or proceeding initiated by one or mstaxkholders of the Company (other than any Bugem result of the transactions contemplated isyAgreement that are to
consummated on the Closing Date; providethat if and to the extent that such indemnifieatis unenforceable for any reason, the Companil sieke the maximu
contribution to the payment and satisfaction ofrsbiosses which shall be permissible under appleallws; and, providedfurther, that the Company shall have no obliga
to indemnify, defend or hold harmless (or make dbation to the payment and satisfaction to) angeimnified Party to the extent the Losses suffeseduzh Indemnified Par
arise out of or result from a breach of any repres@n, warranty or covenant made or to be cordpligh by such Indemnified Party hereunder or tresg negligence or willfi
misconduct of such Indemnified Party.
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(c) Procedure Promptly after receipt by an Indemnified Partyiotice by a third party of any complaint or tremamencement of any audit, investigation, ac
or proceeding with respect to which such Indemdiffarty may be entitled to receive payment from@benpany for any Losses, such Indemnified Partyatify the Compan
in writing following the Indemnified Party’s receipf such complaint or of notice of the commencenwdrsuch audit, investigation, action or proceediprovided, however,
that the failure to so notify the Company in writiwill not relieve the Company from liability und#ris Agreement with respect to such claim unlesshdailure to notify th
Company in writing results in the forfeiture of reaal rights or defenses otherwise available toGbenpany with respect to such claim. The Compaitiyhave the right, upc
written notice delivered to the Indemnified Partythin twenty (20) days thereafter, which notice Iklaclude the Compang written statement that it is assuming
responsibility for any Losses resulting from sucidig investigation, action or proceeding, to assuhe defense of such audit, investigation, aadioproceeding, including tl
employment of counsel reasonably satisfactory ¢oltidemnified Party and the payment of the feesdisioblrsements of such counsel. In the event, hery¢hat the Compai
declines or fails to assume the defense of the,@ndestigation, action or proceeding on the tepravided above or to employ counsel reasonablgfaatory to the Indemnifie
Party, in either case within such twenty (20) dayiqd, then such Indemnified Party may employ ceuts represent or defend it in any such auditegtigation, action «
proceeding and the Company will pay the reasonigle and disbursements of such counsel as incysredided, however, that the Company will not be required to pay
fees and disbursements of more than one counsslgppropriate local counsel for all Indemnified tlear in any jurisdiction in any single audit, intigation, action ¢
proceeding. In any audit, investigation, actioppmceeding with respect to which indemnificatierbeing sought hereunder, the Indemnified PartheCompany, whichever
not assuming the defense of such action, will hidneeright to participate in such matter and toireits own counsel at such pagybwn expense. The Company or
Indemnified Party, as the case may be, shall dinaéls use reasonable efforts to keep the Compatiyedndemnified Party, as the case may be, reddpmpprised of the staf
of the defense of any matter the defense of whidy tare maintaining and to cooperate in good faih each other with respect to the defense of sugh matter. N
Indemnified Party may settle or compromise anynelai consent to the entry of any judgment with eespio which indemnification is being sought herd@mwithout the pric
written consent of the Company, unless (i) the Canypfails to assume and maintain the defense d¢f slaém pursuant to this Section 7€) (ii) such settlement, compromise
consent (_A) includes an unconditional release of the Compaom all liability arising out of such claim, ( Bdoes not contain any admission or statement stiggean
wrongdoing or liability on behalf of the Companyda( C) does not contain any equitable order, judgmerieon which in any manner affects, restrains oerfieres with th
business of the Company or any of the Compamffiliates. The Company may not, without thegprivritten consent of the Indemnified Party (whiminsent shall not |
unreasonably withheld or delayed), settle or comise any claim or consent to the entry of any judgtiwith respect to which indemnification is bes@ught hereunder unle
such settlement, compromise or consent)(iAcludes an unconditional release of the IndeiadiParty from all liability arising out of suchaii, ( B) does not contain a
admission or statement suggesting any wrongdoinigability on behalf of the Indemnified Party, ()Cdoes not contain any equitable order, judgmerteon which in an
manner affects, restrains or interferes with theitess of the Indemnified Party or any of the Indéi@d Party’s Affiliates, and ( D does not require payment of any amount
is not being paid by the Company.

(d) Reimbursementin the event the Company is obligated to indéynfor expenses, the Company shall, subject topttwwisions of this_Section 7 upor
presentation of appropriate invoices containingsoeable detail, reimburse each Indemnified Partyafbsuch expenses (including reasonable expeofs@s/estigation an
reasonable fees, disbursements and other chargeasinéel in connection with any claim, action, swiproceeding) as they are incurred by such IndiédnParty. “ Losse$
means all losses, claims (including any claim lilyial party), damages and expenses (including redse expenses of investigation and reasonable destsgirsements and otl
charges of counsel in connection with any claintioac suit or proceeding) actually incurred by thdemnified Party in connection with any claim,iaot suit or proceeding.

8. TERMINATION.

(€) Termination by Mutual AgreemenThis Agreement may be terminated prior to thes®lg by mutual written agreement of the Compardamy Buyer (witl
respect to itself only).
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(b) Termination for Failure to Closeln the event that the Closing shall not haveuosd on or before 5:00 p.m., New York City Time, Bebruary 12, 201
either the Company or any Buyer (with respect $elftonly) shall have the option to terminate tAreement at the close of business on such date any time thereafte
without liability to such party, by the giving ofritten notice of termination, unless the Closing Im@t occurred by reason of the failure of theypadeking to terminate tt
Agreement to comply in all material respects withabligations under this Agreement.

(c) Termination for BreachThis Agreement may be terminated by the Commargny Buyer (with respect to itself only) in theeat the Company (in the c:
of termination by a Buyer) or any Buyer (in the €as termination by the Company) is in breach iy araterial respect of any representation, warrazygnant or agreems
contained in this Agreement such that the conditimnthe nonbreaching parsyobligation to consummate the transactions conteegh by this Agreement would not be satist
the terminating party has notified the other paftyhe breach, and such breach has continued withoe for a period of ten (10) Business Days afternotice of breach.

(d) Termination For No Stockholder Apgab. This Agreement may be terminated by the Compargny Buyer (with respect to itself only) afteettenth (1
th) Business Day following the Stockholders’ Meetifighe stockholders of the Company fail to apprake Stockholder Proposals at such Stockholdéestting unless tt
Company shall have timely delivered to the BuyeBubhsequent Meeting Notice, in which case this Agrent may be terminated by the Company or any Bwin respect t
itself only) if the stockholders of the Companyl taiapprove the Stockholder Proposals at the Sulese Stockholders’ Meeting.

(e) Effects of TerminationIn the event of any termination of this Agreermnas provided in_Section 8(a8(b), 8(c) or 8(d), this Agreement (other than t
Section 8(e) Section 7and _Section 9 which shall remain in full force and effect) dhfarthwith become wholly void and of no furtherrée and effect; providedthat the
Company will remain liable to the Buyers for anye&ch of this Agreement by the Company existinghat ttme of such termination, each Buyer will rembable to th
Company for any breach of this Agreement by sucheBexisting at the time of such termination, amel Buyers or the Company, as the case may be, egkyssich remedi
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)
“ Affiliate " means any Person controlling, controlled by odemcommon control with any other Person. For pses of this definition, “control”ificluding

“controlled by” and “under common control withi)eans the possession, directly or indirectly, ef power to direct or cause the direction of the agament and policies
such Person, whether through the ownership of &exyrpartnership or other ownership interestscdaytract or otherwise.
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“ Agreement’ has the meaning set forth in the preamble.

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

“ Beneficial Ownershig has the meaning set forth in Section 4(0)
“ Board of Directors’ has the meaning set forth in Section 3(c)

“ Business Day means any day other than a Saturday, Sunday or d#lyeon which commercial banks in the City of N¢ark are authorized or required
Law to remain closed.

“Buyer” and “ Buyers' have the meaning set forth in the preamble.

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

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

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

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

“ Charter Amendmerit has the meaning set forth in Section 4(3)(i
“ 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 aeaend

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

“ Company Executive Teafhmeans J. Tyler Haahr, Troy Moore, David W. Leedamnd Brad C. Hanson.

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

“ Confidential Informatior’ has the meaning set forth in Section 4(q)

“ Confidentiality Letter’ means that certain letter agreement, dated as gfigti2, 2012, from the Company and directed toexeduted by and on behalf of
Buyers.

“ Contingent Obligatiorf means, as to any Person, any direct or indireleilitiy, contingent or otherwise, of that Persontwiespect to any indebtedness, le
dividend or other obligation of another Persorhé primary purpose or intent of the Person incgrgaoch liability, or the primary effect thereof,tes provide assurance to
obligee of such liability that such liability withe paid or discharged, or that any agreementsrgléttereto will be complied with, or that the hetd of such liability will b
protected (in whole or in part) against loss wékpect thereto.
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“ Control Group Membet means any Person which directly or indirectly &ols, or is under common control with, any of Bgyers.

“ Convertible Securitie$ means any stock or securities (other than Opjionavertible into or exercisable or exchangeabteshares of Common Stock.

“ Disclosure Lettef’ has the meaning set forth in Section 3

“ Eligible Market” means the NYSE MKT, the NASDAQ Capital Market, tiASDAQ Global Market, the NASDAQ Global Select Matkthe New Yor
Stock Exchange or the Over-the-Counter Bulletinf8oa

“ Excess Shareshas the meaning set forth in Section 4(n)J(ii)
“ Family Member’ means, with respect to any Person, such Perspaase, children, parents or siblings.
“ EDIC " has the meaning set forth in Section 3(b)

“ Federal Reservéhas the meaning set forth in Section 2(k)

“ Fundamental RepresentatiohBas the meaning set forth in Section 6(viii)(1)

“ Fundamental Term5has 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, caymiernmental, legislative, judicial, administratiee regulatory authority, agen:
commission, body or other governmental entity ¢frregjulatory organization or stock exchange, idahg the OCC, the FDIC, the SEC and NASDAQ.

“HOLA " has the meaning set forth in Section 2(k)

“ Indebtedness of any Person means, without duplication (i) atiebtedness (including principal, interest, fees@matges) for borrowed money, but exclu
of “deposits” @s defined in 12 U.S.C. § 1813(l)), (ii) all obliges issued, undertaken or assumed as the defpurthase price of property or services (includiwghout
limitation, “capital leases’in accordance with generally accepted accountirigciples) (other than trade payables incurred ie trdinary course of business), (iii)
reimbursement or payment obligations with respedetters of credit, surety bonds and other sinilgtruments, (iv) all obligations evidenced byewtbonds, debentures
similar instruments, including obligations so evided incurred in connection with the acquisitiorpodperty, assets or businesses, (v) all indebsdoeeated or arising uni
any conditional sale or other title retention agneat, or incurred as financing, in either case wétpect to any property or assets acquired weélptbceeds of such indebtedr
(even though the rights and remedies of the selidrank under such agreement in the event of defallimited to repossession or sale of such ptgpgvi) all monetar
obligations under any leasing or similar arrangemmich, in connection with generally accepted actimg principles, consistently applied for theipds covered thereby,
classified as a capital lease, (vii) all indebtextneeferred to in_clauses (Brough_(vi)above secured by (or for which the holder of suunthebtedness has an existing ri
contingent or otherwise, to be secured by) any geo, lien, pledge, charge, security interest beroencumbrance upon or in any property or asg&tkifing accounts ai
contract rights) owned by any Person, even thobghRerson which owns such assets or property haassamed or become liable for the payment of sndabtednes
providedthat the amount of the indebtedness included idébtedness” pursuant to this clause (sfiigll be limited to the fair market value of theperty or asset subject to si
mortgage, lien, pledge, charge, security interestloer encumbrance, and (viii) all Contingent @Qations in respect of indebtedness or obligatidratieers of the kinds referr

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

“ Initial Press Releasehas the meaning set forth in Section 4(m)

“ Insolvent” means, with respect to any Person, that (i) thevaliue of the assets of such Person, at a faurati@n, will exceed his, her or its debts
liabilities, subordinated, contingent or otherwi@@;the present fair saleable value of the pryef such Person will be greater than the amoat will be required to pay t
probable liability of his, her or its debts and esthiabilities, subordinated, contingent or othessyias such debts and other liabilities becomelatiesand matured; (iii) su
Person will be able to pay his, her or its debt$ laabilities, subordinated, contingent or othemyias such debts and liabilities become absoludevatured; and (iv) such Per:
will not have unreasonably small capital with whtolconduct the business in which he, she orehigaged as such business is now conducted.

“ Intellectual Property means any and all of the following in any jurisaiatthroughout the world: (i) trademarks and serwicarks, including all applicatio
and registrations and the goodwill connected with use of and symbolized by the foregoing; (ii)yraghts, including all applications and registraisorelated to the foregoir
(iii) trade secrets and confidential kndww; (iv) patents and patent applications; (v) iné¢ domain name registrations; and (vi) otherlietéual property and relat
proprietary rights, interests and protections.

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

“ Knowledge of the Compantor phrases of similar effect (including the wordsnown ” or “ Know ") means the knowledge, after reasonable investigati
the individuals listed on Schedule 9édached hereto.

“Law " means any statute, ordinance, license, rule, réganjarder, demand, writ, injunction, decree atgment of any Governmental Entity, including an
the foregoing which relate to the business of bamldgenerally, lending activities, deposit takinggmay transmission, stored value cards, credit ¢aagings associatiol
savings and loan holding companies, trust operstigovernment contracts, national security, andeptimn of classified information, including, withiblimitation, the Hom
Owners Loan Act of 1934, the Savings and Loan hHhgjdCompany Act, the Bank Secrecy Act, the Uniteste3t Foreign Corrupt Practices Act, the Fair Haugint, the Hom
Mortgage Disclosure Act, the Equal Credit Opportyrict, the Community Reinvestment Act of 1977, ttmmm-LeactBliley Act, the Fair Consumer Credit Protection ¢
and all regulations promulgated thereunder.
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“ Losses” has the meaning set forth in Section 7.(d)

“ Material Adverse Effect means any fact, circumstance, effect, event org@h@whether or not constituting a breach of a regméation, warranty, covenant
agreement set forth in this Agreement) that, irdliaily or in the aggregate with all other factscemstances, effects, events or changes, has aiahagverse effect on t
business, properties, assets, operations, redultgevations or condition (financial or otherwiss)the Company and the Subsidiaries, taken as dewbo on the transactio
contemplated hereby, or on the authority or abihityhe Company to perform its obligations undes thgreement, but shall not include facts, circlanses, effects, events
changes: (i) generally affecting any of the indestin which the Company, taken together with thésiliaries, operates in the United States or disesvin the world or tt
economy or the financial or securities marketshie United States or elsewhere in the world; (iBufgeng from political conditions, including act$ war (whether or n¢
declared), armed hostilities and terrorism, or digm@ents or changes therein; (iii) resulting frony @announcement of this Agreement or the transastimntemplated hereby,
each case, solely to the extent due to such anemet; (iv) resulting from a change in the Comparsgbck price or the trading volume in the Commutotsin and of itself (
being understood that the underlying circumstaneesnt or reasons giving rise to any such failtioetife extent provided for in this definition) che taken into account
determining whether a Material Adverse Effect hasuored or would reasonably be expected to ocaur)y) resulting from a failure to meet securitesalysts’publishec
revenue or earnings predictions for the Compangnid of itself (it being understood that the undedycircumstances, event or reasons giving risantp such failure (to tt
extent provided for in this definition) can be takimto account in determining whether a MaterialvAide Effect has occurred or would reasonably hEeeed to occur
provided, however, that the facts, circumstances, events or chasefeforth in_clause (iabove may be taken into account in determining hdrethere is or has been a Mate
Adverse Effect if and only to the extent such attumstance, event, effect or change has a miyediaproportionate impact on the Company andShésidiaries relative to t
other participants in the industries in which thengpany and the Subsidiaries operate.

“ May 2012 Private Placemeritaneans the separate private placement transacéaob,pursuant to a Securities Purchase Agreemesd da of May 9, 20:
entered into by the Company with certain investpmsuant to which such investors purchased frarbmpany a total of 640,000 shares of the ComntackS

“ May 2012 Registration Rights means the registration rights granted to the lpasers of the Comparsy/Common Stock pursuant to separate regist
rights agreements in connection with the May 20fi2affe Placements, which registration rights agrests were disclosed in, and filed as exhibitshe, Form 8K filed by the
Company on May 11, 2012.
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“ Merger Transactiori has the meaning set forth in Section 4(0)
“ MetaBank” means MetaBank, a federally-chartered savingsaaton and wholly-owned subsidiary of the Company

“ MetaBank C&D Order’ means, collectively, the Order to Cease and Desidtthe Stipulation and Consent to Issuance of IQml€ease and Desist, e.
executed by MetaBank with the Office of Thrift Smgsion on July 15, 2011.

“MEG C&D Order” means, collectively, the Order to Cease and Dasidtthe Stipulation and Consent to Issuance of Qad€ease and Desist, each exec
by the Company with the Office of Thrift Supervision July 15, 2011.

“ Non-Pro-Rata Stock Repurchasdas the meaning set forth in Section 4(n)(ii)
“ OCC " has the meaning set forth in Section 3(b)
“ Options” means any rights, warrants or options to subsdid or purchase shares of Common Stock or Coble$ecurities.

“ Other Filings” has the meaning set forth in Section 4(b)(iii)

“ Other Investor’ means any Person who has executed a securitiesgseragreement dated as of the date hereof putsuahich such Person has agree
purchase shares of Common Stock in connectiontiv@lOther Private Placements.

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

“ Person” means an individual, a limited liability companypartnership, a joint venture, a corporation, atfran unincorporated organization or a govern
or any department or agency thereto.

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

“ PostStockholdersMeeting 8K " has the meaning set forth in Section 4(m

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

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

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

“ Principal Market’ means the NASDAQ Global Market.

“ Pro Rata Percentadehas the meaning set forth in Section 1(a)
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“ Proxy Statement has the meaning set forth in Section 4(b)(i)

“ Purchase Price has the meaning set forth in Section 1(c)

“ Registration Rights Agreemehimeans a Registration Rights Agreement betweerCtirapany and the Buyers substantially in the foetnfarth onExhibit A

hereto.

Regulation D" has the meaning set forth in Whereas clause A

“ Regulatory Agreemerithas the meaning set forth in Section 3(q)(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)

“ SarbanesOxley Act” has the meaning set forth in Section 3(j)(iii)
“ SEC” has the meaning set forth in Whereas clause A

“ SEC Document$ 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 3(o

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

“ Stockholder Proposalshas the meaning set forth in Section 4(R)(i

“ Stockholders Meeting” has the meaning set forth in Section 4()(i

“ Subsequent Meeting Noticehas the meaning set forth in Section 4(g)(ii

“ Subsequent Stockholdérsleeting” has the meaning set forth in Section 4(g)(ii

“ Subsidiaries’ means MetaBank and any other entity (including jamt venture) in which the Company, directly odirectly, owns capital stock or holds
equity or similar interest having general votingyeo in respect of more than fifty percent (50%)adifof the capital stock or equity or similar inést of such entity or joi
venture.

“ Tax " means all federal, state, local, foreign or othevegnmental taxes, assessments, duties, feess levisimilar charges of any kind imposed t
Governmental Entity, including, but not limited td| income, profit, gross receipts, franchise,isgcproperty, use, intangibles, sales, payrotijadsecurity, employment, val
added, withholding and other taxes, and includihgnterest, penalties and additional amounts ingglowith respect to such amounts, whether as a pyiotaigor or as a rest
of being a “transferee” (within the meaning of $&ct6901 of the Code or any other applicable Lafpwother Person or asrasult of being a member of an affiliat
consolidated, unitary or combined group.
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“ Tax Return” means any return, declaration, report, claim féwund, information return, statement or other docotelating to Taxes, including any schec
or attachment thereto, and including any amendnhemeof.

“ Transaction Documentsmeans, collectively, this Agreement and the Regi®on Rights Agreement.

“Voting Securities’ has the meaning set forth in Section 4(0)
“VWAP " has the meaning set forth in Section 1(c)
“VWAP Average” has the meaning set forth in Section 1(c)

(b) Governing Law; Jurisdiction; Juryidlr. All questions concerning the construction, vifidenforcement and interpretation of this Agreeinshall b
governed by the internal Laws of the State of Neavky without giving effect to any choice of law conflict of law provision or rule (whether of theéaB of New York or ar
other jurisdictions) that would cause the applwatof the Laws of any jurisdictions other than State of New York. Each party hereby irrevocahlpmits to the exclusiy
jurisdiction of the state and federal courts siftin the City of New York, New York, for the adjwdition of any dispute hereunder or in connectiorewih or with an'
transaction contemplated hereby or discussed heaeih hereby irrevocably waives, and agrees nassert in any suit, action or proceeding, any cldiat it is not personal
subject to the jurisdiction of any such court, teath suit, action or proceeding is brought in meonvenient forum or that the venue of such switioa or proceeding
improper. Each party hereby irrevocably waivespeal service of process and consents to procésg Served in any such suit, action or proceedingniiling a copy there:
to such party at the address for such notices taondter this Agreement and agrees that such seshedl constitute good and sufficient service of gess and notic
thereof. Nothing contained herein shall be deetodihit in any way any right to serve process ity ananner permitted by LawEACH PARTY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQ UEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISP UTE HEREUNDER OR
IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

(c) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be constédeone and the same agreement and
become effective when counterparts have been sigpezhch party and delivered to the other partgyvigied, that a facsimile or electronic_(_i.e*PDF") signature shall t
considered due execution and shall be binding tipersignatory thereto with the same force and e#sdf the signature were an original.

(d) Headings The headings of this Agreement are for convergesf reference and shall not form part of, orcffae interpretation of, this Agreement.
(e) Severability If any provision of this Agreement shall be ihisteor unenforceable in any jurisdiction, such ildity or unenforceability shall not affect t

validity or enforceability of the remainder of ttAgreement in that jurisdiction or the validity emforceability of any provision of this Agreementany other jurisdiction.
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(U] Entire Agreement; Amendment§his Agreement, the Confidentiality Letter ahe tRegistration Rights Agreement supersede allr gitier oral or writtel
agreements among the Buyers and the Company Affgiates and Persons acting on their behalf witkpect to the matters discussed herein and themihnthis Agreement, t
Confidentiality Letter and the Registration Riglitgreement contain the entire understanding of #uigs hereto with respect to the matters coveezdih and therein ar
except as specifically set forth herein or theragither the Company nor any Buyer makes any reptaton, warranty, covenant or undertaking withpet to such matters.
provision of this Agreement may be amended othan thy an instrument in writing signed by the Conypand the Buyers. No provision hereof may be waiother than by ¢
instrument in writing signed by the party againsiom enforcement is sought.

g Notices Any notices, consents, waivers or other comnmatioas required or permitted to be given underntémms of this Agreement must be in writing
will be deemed to have been delivered: (i) upari, when delivered personally; (ii) upon receiphen sent by facsimile orraail (provided confirmation of transmissior
mechanically or electronically generated and kepfile by the sending party); or (iii) one (1) Bnsss Day after deposit with a nationally recogniaeernight courier service,
each case properly addressed to the party to eetieévsame. The addresses, facsimile numbers-amadl @eddresses for such communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Telephone: (605) 977-0596
Facsimile: (605) 338-0596
Attention: J. Tyler Haahr
E-Mail:

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

Telephone: (202) 625-3500
Facsimile: (202) 339-8281
Attention: Jeffrey M. Werthan, Esq.
E-Mail:
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If to the Buyers (or any Buyer):

c/o Wellington Management Company, LLP

280 Congress Street

Boston, Massachusetts 02210

Telephone: (617) 790-7770

Facsimile: (617) 289-5699

Attention: Legal and Compliance Department
E-Mail:

; providedthat any notices or communications hereunder to Bunyer shall be sent only to the Legal and Comgkabepartment at Wellingt
Management Company, LLP, and neither the Companymp Person acting on its behalf shall send nstizecommunications hereunder to any ¢
Person on behalf of any Buyer without the priortteri consent of a member of the Legal and Compdigbepartment at Wellington Managenr
Company, LLP.

with a copy (for informational purposes only) to:

Greenberg Traurig, LLP

One International Place

Boston, Massachusetts 02110
Telephone: (617) 310-6205
Facsimile: (617) 279-8402

Attention: Bradley A. Jacobson, Esq.
E-Mail:

or to such other address and/or facsimile numbefoaremail address and/or to the attention of such offeson as the recipient party has specified bytemrihotice given 1
each other party pursuant to this Section.

(h) Successors and Assign3his Agreement shall be binding upon and inwethe benefit of the parties and their respectivecessors and permit
assigns. Neither the Company nor any Buyer sisaliga or delegate this Agreement or any of itstegir obligations hereunder without the prior verittconsent of the ott
party hereto; provided, that a Buyer may assignigists under this Agreement to any other Buyeamy other Person that shares a common investmeigteadvith such Buyse
without the consent of the Company, provided thsigaee has agreed to be bound by and comply wétiettms of this Agreement pursuant to an instrurmewriting reasonabl
acceptable to the Company, which assignment, ifenpaibr to Closing, shall not relieve the assignByer of its obligation to pay or cause to be phiel amounts contemplar
by Section 1(9 in accordance with the terms hereof.

0] No Third Party BeneficiariesThis Agreement is intended for the benefit & ffarties hereto and their respective permittedessors and assigns, and is
for the benefit of, nor may any provision hereofdmdorced by, any other Person.
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0) Further AssurancesEach party hereto shall do and perform, or cande done and performed, all such further actsthimgs, and shall execute and del
all such other agreements, certificates, instrusiant documents, as any other party may reasonadplyest in order to carry out the intent and acdistmphe purposes of t
Agreement and the consummation of the transactionteemplated hereby.

(k) No Strict Construction The language used in this Agreement will be d=bto be the language chosen by the parties heregpress their mutual inte
and no rules of strict construction will be applaghinst any party.

(0] Remedies The Buyers shall have all rights and remedi¢gaséh in this Agreement and all rights and renesdwhich they have been granted at any
under any other agreement or contract and all®fitthts which such holders have under any LawchEearty hereto shall be entitled to enforce gbits hereunder specifica
(without posting a bond or other security or pragvectual damages), to recover damages by reasanyobreach of any provision of this Agreement am@stercise all oth
rights granted by Law. Notwithstanding anythinghe contrary contained herein, neither party loeséll be entitled to consequential, special, gxtang, indirect or incident.
damages hereunder.

(m) Acknowledgment Regarding BuyeBhares. The Company acknowledges and agrees that eaghr Bsl acting solely in the capacity of asmlengtt
purchaser with respect to this Agreement and #estictions contemplated hereby. The Company fuatienowledges that the Buyers are not acting fasaacial advisor ¢
fiduciary of the Company or any of the Subsidiafsin any similar capacity) with respect to thigreement and the transactions contemplated heegtyany advice given
the Buyers or any of their representatives or agentonnection with this Agreement and the tratisas contemplated hereby is merely incidentah®Buyers’purchase of tr
Shares. The Company further represents to the Bupat the Compang’decision to enter into this Agreement has beeedaolely on the independent evaluation b
Company and its representatives.

(n) BuyersAcknowledgments Regarding Other Private Placemerfiscept as set forth in the proviso to this secge each Buyer acknowledges and agree
it is entering into (or will enter into) this Agreeent and each other Transaction Document to whiishoir will be a party without relying on any regentation and warranty of,
any other statement made by, the Company or ariis gfdvisors or representatives to the effect thatterms, conditions and provisions of this Agreatnand such oth
Transaction Documents are based on the same teamditions and provisions as those terms, conditimmd provisions agreed to by the Company and ahgrQnvestor i
connection with any Other Private Placement; predidthat the Company hereby represents and warrhatshis Agreement and each of the securities msetagreemer
entered into by the Other Investors in connectidth the Other Private Placements are on the datoheand will be on the Closing Date, substantittie same with respect
the following provisions (or absence thereof, asdhse may be), and the terms of each such prowasenot more or less favorable in any respeetittih Buyer as comparec
any Other Investor: (i) the definition of “WVWAP Arage” and the manner of computing the Purchase Raie set forth in_Section 1(egreof), (ii) the outside date by which i
party hereto or thereto, as applicable, may terteisach agreement if the Closing of the transastammtemplated hereby or thereby, as applicab#dl sbt have occurred (as
forth in Section 8(bhereof), (iii) the condition to the Buyersbligation to Closing with respect to the minimumnmber of shares to be sold at the Closing hereuade
thereunder (as set forth in Section 6(Xnéreof), (iv) the definition of “Material Adverseffect” (as set forth in_Section 9(&ereof), (v) the indemnification provisions (as
forth in Section #hereof), (vi) the absence of a provision relatioghy Buyer hereunder or any Other Investor beirtgled to receive reimbursement from the Compahgny
of its costs or expenses related to entering imAgreement or the securities purchase agreeneatgsed into in connection with the Other Priviakecements, as the case |
be (other than pursuant to the indemnification miowns to the extent provided therein, if at alhigh indemnification provisions are substantialig same), and (vii) the abse
of a provision providing preemptive, subscriptiarsomilar rights or privileges to any Buyer or a@yher Investor (collectively, the “ Fundamental fist’). In the event that tt
Company agrees to amend any of the FundamentalsTemany Other Investor in connection with any @tRrivate Placement, the Company shall notifyBhgers within on
(1) Business Day of such amendment (which, in argne shall be not less than one (1) Business Day fo the Closing Date) and provide to the Buyamdraft of the revise
securities purchase agreement or other transadtionment, as applicable.
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(0) Interpretive Matters Unless the context otherwise requires, (a) efitrences to Sections, Schedules, Appendices obiExlare to Sections, Schedu
Appendices or Exhibits contained in or attachethie Agreement, (b) words in the singular or plurelude the singular and plural and pronouns dtateeither the masculir
the feminine or neuter gender shall include theaulase, feminine and neuter, (c) the words “heretiferein” and words of similar effect shall reference thiséament in it
entirety, and (d) the use of the word “including”this Agreement shall be by way of example rathan limitation.

(p) Independent Nature of Buye®bligations and Rights The obligations of each Buyer under any TrannsadDocument are several and not joint with
obligations of any other Buyer, and no Buyer shallresponsible in any way for the performance efdhligations of any other Buyer under any Transeaddocument. Th
decision of each Buyer to purchase Shares purdoathie Transaction Documents has been made by Bugér independently of any other Buyer and indepetigl of an
information, materials, statements or opinionsathe business, affairs, operations, assets, piepgliabilities, results of operations, conditiffimancial or otherwise) of ti
Company or any Subsidiary which may have been neadgven by any other Buyer or by any agent or e@ygé of any other Buyer, and no Buyer and anyhgents «
employees shall have any liability to any other 8ugor any other Person) relating to or arisingrfrany such information, materials, statement oniopis. Nothing contain¢
herein or in any Transaction Document, and no adé&en by any Buyer pursuant thereto, shall bengeleto constitute the Buyers as a partnershipssocéation, a joint ventu
or any other kind of entity, or create a presumptiwat the Buyers are in any way acting in conceds a group with respect to such obligationsherttansactions contempla
by the Transaction Documents. Each Buyer acknoveediat no other Buyer has acted as agent for Bughr in connection with making its investment herder and that r
Buyer will be acting as agent of such Buyer in @tion with monitoring its investment in the Shasesnforcing its rights under the Transaction Dueuats. Each Buyer sh
be entitled to independently protect and enforseights, including, without limitation, the righésising out of this Agreement or out of the otfieansaction Documents, an
shall not be necessary for any other Buyer to lefbas an additional party in any proceeding fehspurpose. It is expressly understood and agttesdeach provisic
contained in this Agreement is between the Comartya Buyer solely, and not between the CompanytreBuyers collectively, and not between and antbegBuyers.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Buyers and the Company taaesed their respective signature page to thisrlies Purchase Agreement to be duly executed
date first written above.

COMPANY:
META FINANCIAL GROUP, INC.
By: /s/ David W. Leedon

Name: David W. Leedon
Title: Executive Vice President and Chief Financial Offi

[Buyers’ Signatures Follow]
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BUYERS:
BAY POND PARTNERS, L.P

By:  Wellington Management Company, LI
as investment advis:

By: /sl Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Counst

WOLF CREEK PARTNERS, L.F

By:  Wellington Management Company, LI
as investment advis:

By: /sl Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Counst

BAY POND INVESTORS (BERMUDA) L.P
By:  Wellington Management Company, LI
as investment advis

By: /sl Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Counst
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BUYERS (continued):
WOLF CREEK INVESTORS (BERMUDA) L.F

By:  Wellington Management Company, LI
as investment advis:

By: /sl Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Counst

ITHAN CREEK MASTER INVESTMENT PARTNERSHIP (CAYMAN])I, L.P.
By:  Wellington Management Company, LI
as investment advis

By: /sl Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Counst

ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P
By:  Wellington Management Company, LI
as investment advis

By: /s/ Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Counst
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Schedule 1

Share Allocation

Buyer Percentage of Shares to be Acquired by Buyer
BAY POND PARTNERS, L.P. 43.40%
WOLF CREEK PARTNERS, L.P. 9.24%
BAY POND INVESTORS (BERMUDA) L.P. 26.29%
WOLF CREEK INVESTORS (BERMUDA) L.P. 7.99%
ITHAN CREEK MASTER INVESTMENT PARTNERSHIP (CAYMAN])I, L.P. 2.52%
ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P. 10.55%
Schedule 9(a)

Knowledge of the Company

J. Tyler Haahr
Troy Moore
David W. Leedom
Brad 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 isngedelivered pursuant to, the Securities Purc
Agreement, dated as of August 16, 2012 (thegfeement ”), by and among Meta Financial Group, Inc., a Dedee corporation (‘Company "), and Bay Pond Partners, L.P
limited partnership organized and existing underldws of the State of Delaware, Wolf Creek PagnkrP., a limited partnership organized and existinder the laws of tl
State of Delaware, Bay Pond Investors (Bermuda), lafimited partnership organized and existingarritie laws of Bermuda, Wolf Creek Investors (BedajuL.P., a limite
partnership organized and existing under the laiBeomuda, Ithan Creek Master Investment Partnpr@@ayman) Il, L.P., a limited partnership orgadiznd existing und
the laws of the Cayman Islands, and Ithan Creeké&ldsvestors (Cayman) L.P., a limited partnerginganized and existing under the laws of the Caymsamds (collectively
“ Buyers”). Capitalized terms used herein and not otheswlisfined shall have the meaning ascribed to timetinei Agreement, unless the context otherwise regui

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

The information included in this Disclosure Letisrdisclosed confidentially and is subject to th#igations of confidentiality contained in the Agraent. The informatic
provided in this Disclosure Letter is being prowddmlely for the purpose of making the requiredidisures to Buyers under the Agreement. Excepixpsessly required by t
Agreement, the inclusion of any fact, item, matt@#rcumstance, transaction, action, proceedingvent in a Schedule hereof is not deemed to belaisaion or representati
that the fact, item, matter, circumstance, trarnisactction, proceeding, or event is or is not mater would or could have a Material Adverse Effeand such inclusion sh
not be deemed an acknowledgement that such fast, ihatter, circumstance, transaction, action,geding, or event is required to be disclosed puntstoathe Agreement. T
introductory language and the heading to each Stéede inserted for convenience of reference anly shall not create a different standard for dmale from that set forth
the Agreement. Further, the use of headings ia Bisclosure Letter shall not create a represemtategarding the completeness or accuracy of tiganization of th
information in this Disclosure Letter. In disclogithis information in this Disclosure Letter, Commy expressly does not waive any attorobgnt privilege associated with st
information, nor any protection afforded by the w@roduct doctrine with respect to any of the mattdisclosed or discussed herein.

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




Schedule 3(e)

No Conflicts
None.
Schedule 3(j)(i)
Certain Reports Not Filed with the SEC
None.
Schedule 3(1I)(i)
Material Adverse Effect Events
None.
Schedule 3(l)(ii)
Certain Changes
Section 3(l)(ii)(D)
0] The Company declared on November 30, 2011, andgraa about January 1, 2012, a dividend to itsmomstockholders in the amount of $0.13 per sharéhk firs

quarter of the Compa’s fiscal year

(i) The Company declared on February 28, 2012, andgrait about April 1, 2012, a dividend to its conmstockholders in the amount of $0.13 per shar¢hi@isecon
quarter of the Compa’s fiscal year

(i) The Company declared on May 29, 2012, and paidr@bout July 1, 2012, a dividend to its common lstotders in the amount of $0.13 per share for i@l tquarte
of the Compan’s fiscal year

Schedule 3(m)

Undisclosed Liabilities

None.




Schedule 3(p)

Transactions with Affiliates

Affiliate Transactions with Subsidiaries

None of the officers, directors or empley®f the Company or any of its subsidiaries iardypto any affiliate transaction with and of thebSidiaries.

Affiliate Transactions with the Company

See the Company’s Annual Report on Form 10-K fetember 20, 2011 and the Companproxy Statement on Form DEF 14A filed on Decen@®r2011 for
description of the Company’s stock option and itisenplans and information regarding options arstrieted shares outstanding thereunder.

As of July 13, 2012 the executive officers of the Company hold the nendf unexercised options for shares of CommonkSset forth opposite their names below
no such executive officers hold any restricted sbh@af common stock):

Executive Officer Unexercised Options for shares of Common Stock
J. Tyler Haahr 84,585
Bradley C. Hanson 102,904
David Leedom 32,592
Troy Moore, IlI 36,369
Total: 256,450

As of July 13, 2012, all other employees, a#fs, directors and consultants of the Companyitan8ubsidiaries hold a total of 142,125 unexertigptions and r
shares of restricted stock.




Schedule 3(q)

Agreements with Regulatory Agencies

0] Section 3(qg)(i— Regulatory Agreements.

As previously disclosed in public filings with ttf&EC, on July 15, 2011, the Company and MetaBank stipulated and consented to a Cease and Degigl
(together, the “ Orders or the “ Consent Order¥) issued by the Office of Thrift Supervision (tf{eOTS ”). Under the Orders, the OTS and MetaBank agreed @
Remuneration Plan to provide reimbursement to iAdealine of Credit borrowers affected by MetaBanidilure to implement a recurring use plan. ThenReeration Pla
provides for an aggregate amount of $4.8 millioté¢opaid to iAdvance customers. MetaBank also ktipd and consented to an Order of AssessmenCofiBMoney Penalt
(the “ Assessmen?) providing for MetaBanks payment of $400,000. The Orders and the Assedspeeame effective on July 15, 2011. Both sums vpaid in the fourt
quarter of fiscal 2011. Under the terms of the @a@end the Assessment, the OTS acknowledged th&@dmpany and MetaBank neither admitted nor dethiedTS findings i
the Orders and the Assessment or that groundsedxistinitiate a proceeding.

The Orders require the Company and MetaBank to gubrthe OTS (or its successor) various manageragdtcompliance plans and programs to address dten:
initially identified in the supervisory directivess well as plans for enhancing Company and Bankatand require nombjection by OTS (or its successors, the Boal
Governors of the Federal Reserve System for thepaos (“ Federal Reservg and the Office of the Comptroller of the Currgn¢ OCC ") for MetaBank) for Company ca
dividends, distributions, share repurchases, pasnahninterest or principal on debt and incurren€eebt. Under the terms of the Order, MetaBanleadrthat it will cease a
desist from (1) violations of certain laws and fagjons and (2) unsafe or unsound practices thaitlted in it operating without adequate: (a) inéroontrols, manageme
information systems and internal audit reviewststhird party sponsorship arrangements; and (tiqiceinformation technology policies and procedurghe limitations relate
to the Meta Payment Systems division of MetaBarllodong the issuance of the supervisory directivesain in place. Such limitations include receivihg prior writtel
approval of the Regional Director of the OCC befbtetaBank may (1) enter into any new third partiatienship agreement concerning any credit proddeposit produr
(including prepaid cards), or automatic teller miaehor materially amend any such existing agreenfextept for amendments to achieve compliance wajiplicable law:
regulations, or regulatory guidance); (2) originateectly or through any third party, tax refundtiaipation loans; (3) offer a tax refund transpeocessing service directly
through any third party; or (4) offer or originafedvance lines of credit to new customers or pemwndtws on existing iAdvance lines of credit, eitd@ectly or through any thii

party.

The Orders further require the Company and MetaBardgubmit to the Federal Reserve and the OCCppopgriate, various management and compliance @ac
programs to address the matters initially iderdifie the supervisory directives as well as plamsefthancing Company and Bank capital. Althoughetean be no assurance
such actions will continue in the future, by separdatter agreement, the OTS took no objection, reither the Federal Reserve nor the OCC has takgrobjection to tt
Company’s request to pay any trust preferred sgcpayment due or to regular dividends to stockadd The aboveescription of the Orders is a summary only. Rdt
details, reference should be made to the copidseoDrders which are attached hereto as Exhibitstough A4 .




Also as previously disclosed in public filings withe SEC, by letter dated December 28, 2010, th8 @ifected MetaBank not to increase the amountrafdrec
deposits from the amount it held at December 28020ithout the prior written noobjection of the OTS Regional Director. MetaBankiéws it did not hold any broker
deposits on December 28, 2010 or thereafter, aackfibre does not anticipate seeking approval. Atdinection of the OTS, MetaBank requested the FRIConfirm tha
deposits related to a specific prepaid program wetérokered deposits. MetaBank has not yet receivreply from FDIC. At the time the directive wssued, OTS staff stat
that it would not seek retroactively to enforce thieective for any growth that occurs subsequenbDézember 28, 2010, given MetaBasmkequest to the FDIC. MetaBe
tendered its request to the FDIC in December 2BEaBank has been advised that the FDIC will caersMetaBanks request in the context of its broader industeyatuatior
of brokered deposits in general. In addition, urmerent rules, if a substantial portion of MetaBardeposits are ruled to be “brokered,” and shdd&taBanks primary feder:
regulator decide to impose a formal individual miom capital requirement or similar formal requiremen MetaBank notwithstanding that MetaBank is |veapitalized
MetaBank would be prohibited, absent waiver from BDIC, from utilizing brokered deposits. In eitleent, unless MetaBank receives relief from itgitator or a waiver frol
the FDIC, such a result could produce serious agveonsequences for MetaBank from a liquidity gtamdt and could also have serious adverse effattthhe Companyg
financial condition and results of operations.

(i) Section 3(qg)(ii) - Pending or threatened Regulatory Agreements; dapiéoration plans

The information presented elsewhere in this Schee8(d) is incorporated herein by reference. Asldg&ed above in Section (i) of this Schedule 3ftg,OCC has ask
MetaBank to provide it with the MetaBank’s planstthance its capital.

(i) Section 3(q)(iii} Compliance with Regulatory Agreements.

The information presented elsewhere in this Sche@d) is incorporated herein by reference. Siteeissuance of the supervisory directives and tbesént Orders, tl
Company and MetaBank have been cooperating witlOff®, and thereafter the OCC and the Federal Resarguccessors to the OTS, to correct those aspeits operatior
that were addressed in the Regulatory Agreemeévitmagement of the Company and MetaBank believe Gbenpany and MetaBank have already made subst
progress. However, no assurance can be providgalihaspects of the Company’s and MetaBarperations are in full compliance with the Ordar&kegulatory Agreemer
or that the Company’s and MetaBask'egulators will not criticize the Company and W@ank with respect thereto in future examinationseports issued in conjuncti
therewith. If the Company’s and MetaBaskegulators believe that they have violated thguRgory Agreements, serious consequences couldt teat could have a Mater
Adverse Effect on the Company and MetaBank. Atdht of this Agreement the Company and MetaBanie i@t been advised of any violations of the OrderRegulator
Agreements that the Company believes could reas$pbalexpected to result in a Material Adverse &iffe




(iv)

V)

(vi)

(vii)

Section 3(g)(iv- Initiated or pending proceedings, enforcement astior formal investigation
None.

Section 3(g)(v- Resolutions of proceedings, enforcement actionfgranal investigations
None.

Section 3(q)(vi- Unresolved violations, criticisms or exceptio

None.

Section 3(qg)(vii>- Formal inquiries by or disagreement or dispute$ wity Government Agenc

None.




Schedule 3(r)

Certain Capitalization Matters

0] Capital Stock of Company Subject to Preemptive Rigin Similar Rights or Liens, e.
None.
(ii) Outstanding Options, Warrants, Convertible Se@sijtRights to Subscribe, etc. Relating to the Camwpad its Subsidiarie

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

(iii) Registration Obligations of the Company or its Sdiasies

None.

(iv) Agreements of the Company or its Subsidiaries Mt Require Redemption of Securities of the Comg

(A) Securities Purchase Agreement, dated as of Ja@@aB010, between the Company and Cash Americenltienal, Inc.

(B) Securities Purchase Agreement, dated as of Ja@9aB010, between the Company and NetSpend Holdings

©) Securities Purchase Agreement, dated as of Ma@M), between the Company and ACP MFG Holdings, L

(D) Securities Purchase Agreement, dated as of Ma@®),2among the Company and Boathouse Row |, LPthBaae Row I, LP and Boathouse Row Offshi
(E) Securities Purchase Agreement, dated as of Ma§ M), between the Company and Long Meadow Holdibgs,

V) Securities of the Company or its Subsidiaries V#ititi-Dilution Rights, etc

None.

(vi) Stock Appreciation Rights and Phantom Stock PldrisedCompany

None.




Schedule 3(s)

Subsidiaries of the Company

The following are the direct and indirect subsiiarof the Company, showing the owner thereof, greame interest held and jurisdiction of organaati

Name and Jurisdiction
of Subsidiary

Owner
of Subsidiary

Percentage Interest of
Subsidiary Held by Owner

None.

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
First Services Financial Limited, MetaBank 100%
an lowa corporation
Brookings Service Corporation, MetaBank 100%
a South Dakota corporation
Schedule 3(t)
Litigation




Exhibit A -1
Company C &D

[Meta Financial Group, Inc. — Order to Cease andif2edated July 15, 2011, filed as Exhibit 10.1h® Current Report on Formkfiled by Meta Financial Group, Inc. with t
Securities and Exchange Commission on July 18,2011

Exhibit A -2
MetaBank C & D

[MetaBank — Order to Cease and Desist, dated 011, filed as Exhibit 10.2 to the Current Reémor Form 8K filed by Meta Financial Group, Inc. with the Seities anc
Exchange Commission on July 18, 2011]

Exhibit A -3
Company Stipulation and Consent

[Meta Financial Group, Inc. — Stipulation and Cartge Issuance of Order to Cease and Desist, datgdL5, 2011, filed as Exhibit 10.3 to the CurrBefport on Form & filed
by Meta Financial Group, Inc. with the Securitiesl &xchange Commission on July 18, 2011]

Exhibit A -4
MetaBank Stipulation and Consent

[MetaBank — Stipulation and Consent to Issuanc©ufer to Cease and Desist, dated July 15, 20%d & Exhibit 10.4 to the Current Report on Forik Bled by Mete
Financial Group, Inc. with the Securities and Exgd@Commission on July 18, 2011]




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

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemef)), dated as of ___, 2012, by and among MetanEial Group, Inc., a Delaw:
corporation (the “ Compant), and Bay Pond Partners, L.P., a limited partnershjanized and existing under the laws of the Stateelaware, Wolf Creek Partners, L.P
limited partnership organized and existing underlétws of the State of Delaware, Bay Pond Inveg®esmuda) L.P., a limited partnership organized axisting under the la
of Bermuda, Wolf Creek Investors (Bermuda) L.Fipated partnership organized and existing underlgws of Bermuda, Ithan Creek Master Investmenineeship (Caymai
I, L.P., a limited partnership organized and erigtunder the laws of the Cayman Islands, and Itbeeek Master Investors (Cayman) L.P., a limitedrngaship organized a
existing under the laws of the Cayman Islands (ea¢tBuyer” and, collectively, the “ Buyer9).

RECITALS :

WHEREAS, this Agreement is being entered into pansio the provisions of that certain SecuritiescRase Agreement (the “ Securities Purchase Agretiedatec
as of August 16, 2012, by and among the Companyten8uyers; and

WHEREAS, as an inducement to the Buyéns'estment in the Company pursuant to the SecarRigrchase Agreement, the parties desire to entethis Agreement
order to grant certain registration rights to they&s as set forth below.

NOW, THEREFORE, in consideration of the foregoingmises and for other good and valuable considerathe receipt and sufficiency of which are he
acknowledged, the parties 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 Persaitralling, controlled by or under common contratiwsuch particular 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 Secfdri (a)hereof.

A-1




“ Business Day means any day that is not a Saturday or Sundaydary on which banks are required or permittegktolosed in the State of New York.
“ Buyer” and “ Buyers’ shall have the meaning ascribed to them in tleamble hereof.

“ Closing Date’ means the date on which the closing of the tretisas contemplated by the Securities Purchaseekgeat occurs.

“ Common StocK means shares of common stock, $0.01 par valustme, of the Company.

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

“ Event” shall have the meaning ascribed to it in SecHdi(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 aederd similar federal statute, and the rules awlilations of the Commission thereunder, ¢
the same shall be in effect at the time.

“ Holder " or “ Holders” means the Buyers and any holder of Registrableriesuto whom the registration rights conferredtbis Agreement have been transferre
compliance with Section 28ereof.

“ Mandatory Registration Stateménshall have the meaning ascribed to it in Secf#di{a)hereof.

“ Misstatement’ shall have the meaning ascribed to it in Seclabhereof.

“ Person” means any individual, corporation, partnershipntorenture, limited liability company, businessstrujoint stock company, trust or unincorpor:
organization or any government or any agency atipal subdivision thereof.

“ Register,” “ registered,” and “ reqgistratior’ shall refer to a registration effected by prepa@ang filing a registration statement in compliamdth the Securities Ac
and the declaration or ordering of effectivenessumh registration statement.

“ Registrable Securitiesmeans (a) the Shares, and (b) any Common Stooidsasi(or issuable upon the conversion or exeofiaay warrant, right, preferred stock
other security which is issued as) a dividend beotistribution with respect to, or in exchangedoin replacement of, the Shares held by the efsldprovided however, tha
Registrable Securities shall not include any shaféSommon Stock (i) which have been sold or othsewdisposed of either pursuant to a registrattatesient or Rule 1:
under the Securities Act; (ii) which have been sold private transaction in which the transfesaights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by thel#er in question pursuant to Rule 144 without wedurestrictions or public information requirements.
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“ Registration Expensesmeans all expenses incurred by the Company intefteany registration pursuant to this Agreementl(iding any Mandatory Registrati
Statement), including, without limitation, all retiation and filing fees, printing expenses, feed disbursements of counsel for the Company, btyefees and expenses,
expenses of the Compasyindependent accountants in connection with agylae or special reviews or audits incident to equired by any such registration, and any ¢
Persons retained by the Company and the compengafti;egular employees of the Company, which sbalpaid in any event by the Company, but shallindtide Selling
Expenses.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraapduccessor agency.

“ Securities Act” means the Securities Act of 1933, as amendednulasifederal statute, and the rules and regulat@inthe Commission thereunder, all as the ¢
shall be in effect at the time.

“ Securities Purchase Agreemérghall have the meaning ascribed to it in thetedsihereof.

“ Selling Expenses means all underwriting discounts, selling commissjofees of underwriters, selling brokers, deal@nagers and similar securities indu
professionals and stock transfer taxes applicablbd sale of Registrable Securities and fees @&tmidsements of counsel for any Holder.

“ Shares’ means shares of Common Stock issued by the Coyripathe Buyers pursuant to the Securities PurcAgseement.
“ Trading Markets’ shall have the meaning ascribed to it in SecBd{(g) hereof.

“ Violation " shall have the meaning ascribed to it in Secfof(a)hereof.

SECTION 2.
REGISTRATION
21 Registration Statement
(a) In accordance with the requiremeritSextion 2.3elow, the Company shall file with the SEC withiirty (30) calendar days after the Closing C

and shall use commercially reasonable efforts tsedo be declared effective by the SEC as sopnaasicable after the date of such filing, andny avent within 120 calenc
days after the Closing Date, a registration statgéroa Form S-1 or Form S-with respect to the resale of the RegistrableuBiies by the Holders thereof. The Company ¢
also, once such registration statement becomestigfie maintain the effectiveness of the registrateffected pursuant to this Section arid keep such registration staten
free of any material misstatements or omissionallatimes, subject only to the limitations on effgeness set forth below. The registration stat@noentemplated by tt
Section 2.1is referred to herein as the “ Mandatory Registratstatement’ The Company shall cause the Mandatory Registr&tatement to remain effective until such
as is the earlier of (i) the date on which all Régible Securities included in the registratiortesteent shall have been sold or shall have othereéssed to be Registra
Securities and (ii) the date on which all remainRegistrable Securities may be sold pursuant te R4# without volume restrictions or public infortioa requirements and a
and all restrictive legends with respect to resitrits on transferability under the Securities Aavé been removed from the Shares (provided thadvahof such legends sh
not be a condition to the Compaayight to cause the Mandatory Registration Statgrteeno longer remain effective if the Holders Isfail to promptly take such reasona
actions as the Company shall reasonably requéatitdate removal of the restrictive legends).
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(b) If: (i) the Mandatory Registrationagment is not filed on or prior to thirty (30) eatlar days after the Closing Date (subject to tlw@igions o
Section 2.11), or (ii) the Company fails to file with the Comssion a request for acceleration in accordance Ritle 461 promulgated under the Securities Acthiwifive (5)
Business Days after the date that the Companytifietb(orally or in writing, whichever is earliet)y the Commission that the Mandatory Registratatement will not k
“reviewed”, or not subject to further review, or (iii) the Maatdry Registration Statement filed or required éofiled hereunder is not declared effective by @@nmissiol
within 120 calendar days after the Closing Date (ti20-Day Deadlin€’), or (iv) in the event that, after the 12y Deadline, the Registrable Securities have pehHbisted o
the Trading Markets (as defined below), or (v) mftee 120bay Deadline, the Mandatory Registration Statenceases for any reason to remain continuously éfeeeis to a
Registrable Securities for which it is requiredb® effective, or the Holders are otherwise not pigech to utilize the prospectus therein to resalits Registrable Securiti
(except as may be restricted pursuant to Sectibmr22.11) for more than 14 consecutive calendar days orentlwen an aggregate of 20 calendar days duringlaagontt
period (which need not be consecutive calendar)dayy such failure or breach being referred tara$ Event’, and for purposes of clause (i), (iii) or (iv) thate on which suc
Event occurs, ofor purposes of clause (ii) the date on which sfing (5) Business Day period is exceeded, or fappsaes of clause (v) the date on which such 1Dara?ende
day period, as applicable, is exceeded being edeir as “ Event Dat8, then in addition to any other rights the Holdersyrhave hereunder or under applicable law, on
such Event Date and on the expiration of eachyt{i@®) dayperiod following such Event Date (if the applicaBeent shall not have been cured by such datel)thetiapplicabl
Event is cured or such Holder no longer owns Regit¢ Securities, the Company shall pay to eachiétcin amount in cash, as partial liquidated dasmagé not as a pena
equal to two and onbalf percent (2.50%) of the aggregate purchases grégd by such Holder for all Registrable Secuwsitieen held by such Holder. If the Company fa
pay any partial liquidated damages pursuant toSkistion in full within seven calendar days after tate payable hereunder, the Company will parest thereon at a rate
18% per annum (or, to the extent such amount escéedmaximum amount that is permitted to be paiku applicable law, such lesser maximum amountish@ermitted to k
paid by applicable law) to the Holder, accruingyl&iom the date such partial liquidated damagesdare hereunder until such amounts, plus all sotehest thereon, are paic
full. The partial liquidated damages pursuant etdrms hereof shall apply on a daily pro-ratasfsi any portion of a month prior to the cure nfEvent.

2.2 Expenses of Registratior\ll reasonable Registration Expenses incurredonnection with any registration hereunder shalbbrne by the Company. .
Selling Expenses incurred in connection with argigteations hereunder shall be borne by the Holdérthe Registrable Securities so registered pta oa the basis of t
number of shares so registered.
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2.3 Additional Obligations of the CompanThe Company shall:

(a) At least three (3) Business Days feefiing the Mandatory Registration Statementnfsh to counsel selected by the Holders of a migjafi the
Registrable Securities covered by such registrattatement copies of all such documents proposée filed (except for Annual Reports on FormK0Quarterly Reports ¢
Form 10-Q and Current Reports on ForrK &nd any similar or successor reports that haes lfiked via EDGAR which may be incorporated ormee to be incorporated
reference thereto), and the Company shall in gait €onsider any reasonable comments of such ebteceived at least one (1) Business Day pridilita.

(b) Promptly notify the Holders when thtandatory Registration Statement is declared affedby the Commission. The Company shall respa
promptly as reasonably practicable to any commezusived from the Commission with respect to thgsteation statement or any amendments theretoshatll furnish to th
Holders, upon request, any comments of the Comanissiaff regarding the Holders. The Company spedimptly file with the Commission a request for elecation o
effectiveness in accordance with Rule 461 promelgjainder the Securities Act after the Company ewmied that the staff of the Commission has no furtoenments on tt
filing.

(c) Furnish to the Holders such numbetagies of a prospectus, including a preliminamyspectus, in conformity with the requirements & 8ecuritie
Act, and such other documents as they may reaspredpliest in order to facilitate the dispositiorR&gistrable Securities owned by them.

(d) Use commercially reasonable effootsegister and qualify the securities covered leyNtandatory Registration Statement under such ctheuritie
or Blue Sky laws of such U.S. jurisdictions as k&l reasonably requested by the Holders unlessxamption from registration and qualification egjgprovidedthat th¢
Company shall not be required in connection thetrewt as a condition thereto to qualify to do bess file a general consent to service of processilgject itself to genel
taxation in any such states or jurisdictions.

(e) Promptly notify each Holder of Regaftie Securities covered by the Mandatory Registigtatement at any time when a prospectus reldtiaret
is required to be delivered under the Securities ddhe happening of any event as a result of wihie prospectus included in such registratiorestant, as then in effe
includes an untrue statement of a material factoits to state a material fact required to be dtéfterein or necessary to make the statementsnthesemisleading in light of tt
circumstances then existing (provided that in nené\shall such notice contain any material, pablic information regarding the Company) and, wisech state of facts
longer exists whether due to passage of time ingfibf supplemental disclosure by the CompanyGbmpany shall promptly furnish to each such Holleeasonable number
copies of any supplement or amendment to such pobsp filed by the Company.
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(0] Use commercially reasonable effodsptevent the issuance of any stop order or othepension of effectiveness of the Mandatory Reafisir
Statement, or the suspension of the qualificatioany of the Registrable Securities for sale in amsdiction in the United States, and in the evafinthe issuance of any si
order suspending the effectiveness of such regimtratatement, or any order suspending or prengritie use of any related prospectus or susperhdegualification of an
equity securities included in such registratioriesteent for sale in any jurisdiction, the Companglshse commercially reasonable efforts to obtawnptly the withdrawal ¢
such order.

(g Cause all Shares to be listed on esachrities exchange on which similar securitissésl by the Company are then listed (collectiviilg,“ Tradinc
Markets”), including, without limitation, by the filing o&ny required additional listing applications.

(h) Use commercially reasonable effastsdoperate with the Holders who hold Registratdeufities being offered and, to the extent appleatacilitate
the timely preparation and delivery of certificafast bearing any restrictive legend) representivegRegistrable Securities sold pursuant to theddeory Registration Statem:
and enable such certificates to be in such dendrimsor amounts, as the case may be, as the Halday reasonably request and registered in sucesiamthe Holders m
request.

@ Provide and cause to be maintainedgstrar and transfer agent for all Registrableufies covered by any registration statement fieord after
date not later than the effective date of the MéoryaRegistration Statement.

0] Not, nor shall any subsidiary or hffie thereof, identify any Holder as an underwriteany public disclosure or filing with the SE€ the NASDAQ
Stock Market or any other securities exchange aketavithout the consent of such Holder excepteagiired by law.

2.4 Suspension of Salet)pon receipt of written notice from the Compdhgt the Mandatory Registration Statement or ag@ctsis relating thereto contains
untrue statement of a material fact or omits téestamaterial fact required to be stated thereinemessary to make the statements therein notadisig (a “_Misstatemerit),
each Holder of Registrable Securities shall forthwdiscontinue disposition of Registrable Secuwsitimtil such Holder has received copies of the upented or amend
prospectus that corrects such Misstatement, ot sunth Holder is advised in writing by the Compahat the use of the prospectus may be resumed ,feswl directed by tF
Company, such Holder shall deliver to the Compahygapies, other than permanent file copies thesunh Holders possession, of the prospectus covering such fRage
Securities current at the time of receipt of suctice. The total number of calendar days thatsarch suspension may be in effect in any 365 dapgehall not exceed 90 da

25 Termination of Registration RightA Holder’s registration rights, including anyghit to payment under_Section 2.1(b¥hall expire if all Registrak
Securities held by such Holder may be sold purstafule 144 without volume restrictions or pubtiformation requirements. Termination of such ségition rights shall t
conditioned upon the Compamytemoval of the restrictive legends from any Reegide Securities held by such Holder and the Hotdgees promptly to take such reason
actions requested by the Company to facilitate saentoval.
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2.6 Furnishing Information It shall be a condition precedent to the obig of the Company to take any action pursuarthi® Agreement that the selli
Holders shall furnish to the Company such infororatiegarding themselves, the Registrable Secutigés by them and the intended method of dispasitibsuch securities
shall be required to effect the registration ofitiRegistrable Securities.

2.7 Indemnification In the event any Registrable Securities araighat in a registration statement under this Se&ion

(@) To the extent permitted by law, then@any shall indemnify and hold harmless each Hdadel each person, if any, who controls such Hold#rin
the meaning of the Securities Act or the Exchangg &gainst any losses, claims, damages, or ligsil{joint or several) to which they may becombjsct under the Securiti
Act, the Investment Company Act or the Exchangedkatther federal or state law, insofar as suckdssclaims, damages, or liabilities (or actionsespect thereof) arise out
or are based upon any of the following statemestsssions or violations (collectively, a “ Violatid): (i) any untrue statement or alleged untrue stateroBatmaterial fac
contained in such registration statement, including related preliminary prospectus or final praspe or any amendments or supplements theretah@ipmission or alleg:
omission to state therein a material fact requitetle stated therein, or necessary to make thenséaits therein not misleading, or (iii) any viatatior alleged violation by tl
Company of the Securities Act, the Exchange Acstate securities laws or any rule or regulatianprigated under the Securities Act, the ExchangeoAany other federal
state securities law in connection with the regitgtn of the Registrable Securities; and the Compuiti pay to each such Holder or controlling persas incurred, any legal
other expenses reasonably incurred by them in atimmewith investigating or defending any such |adaim, damage, liability, or action; providetiowever, that the indemnit
agreement contained in this Section 2.&@ll not apply to any Holder (or any related coltitig person) with respect to amounts paid inleetent of any such loss, clai
damage, liability, or action if such settlemeneféected without the consent of the Company (whichsent shall not be unreasonably withheld), nall she Company be liak
in any such case for any such loss, claim, damd®lity, or action to the extent that it arisest®f or is based upon a Violation which occurss@)ely in reliance upon and
conformity with written information furnished exms®y for use in connection with such registratitetesment by any such Holder or controlling perg@h.as a result of ar
failure of such Holder or controlling person toidef or cause to be delivered a prospectus madé&bieby the Company in a timely manner, or @g§ a result of a violation
such Holder or controlling person of such Holdetdigations under Section 2hvereof.




(b) To the extent permitted by law andyided that such Holder is not entitled to indernwaifion pursuant to Section 2.7(@)ove with respect to su
matter, each selling Holder (severally and nottjg)nshall indemnify and hold harmless the Compassgh of its directors, officers, persons, if anio control the Compal
within the meaning of the Securities Act, any otHletder selling securities in such registratiortesteent and any controlling person of any such ott@der, against any loss
claims, damages, or liabilities to which any of theegoing persons may become subject under therfies Act, the Exchange Act or other federal tates securities law, insof
as such losses, claims, damages, or liabilitieaétions in respect thereof) arise out of or argetaupon any (i) untrue statement or alleged urgtatement of a material fi
regarding such Holder and provided in writing bytsiHolder expressly for use in connection with gisgation statement which is contained in suchistegtion statemer
including any related preliminary prospectus oafiprospectus or any amendments or supplementstéheii) the omission or alleged omission to sthirein a material fa
required to be stated therein, or necessary to rfekstatements therein not misleading, in the cdsach of clause (i) and (ii), to the extent (amdy to the extent) that su
untrue statement or alleged untrue statement osgiam or alleged omission was made in such regimtratatement, preliminary or final prospectuseadment or suppleme
thereto, in reliance upon and in conformity withitten information furnished by such Holder exprgdsk use in connection with such registration estaént, (i) any failure b
such Holder or controlling person to deliver or &auo be delivered a prospectus made availabldhéyCompany in a timely manner, or (iv) violation sych Holder ¢
controlling person of such Holder’s obligations andection 2.hereof; and each such Holder will pay, as incureed; legal or other expenses reasonably incurredny
Person intended to be indemnified pursuant toSeistion 2.7(bjn connection with investigating or defending amgls loss, claim, damage, liability, or action agsult of suc
Holder’s untrue statement, omission, failure orlation; provided, however, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amounts paid
settlement of any such loss, claim, damage, lighdi action if such settlement is effected withthe consent of the Holder (which consent shallbetinreasonably withhels
provided, that, (x) the indemnification obligations in ti8gction 2.7(byhall be individual and ratable not joint and selésr each Holder and (y) in no event shall thgragat
of all indemnification payments by any Holder unttés Section 2.7(b¢xceed the net proceeds from the offering receiyesuch Holder.

(c) Promptly after receipt by an indernedf party under this_Section 20f notice of the commencement of any action (iniclgdany government
action), such indemnified party will, if a claim mespect thereof is to be made against any indgimgifparty under this Section 2, deliver to the indemnifying party a writl
notice of the commencement thereof and the indgimgjfparty shall have the right to participate amd, to the extent the indemnifying party so desifeintly with any othe
indemnifying party similarly noticed, to assume ttefense thereof with counsel mutually satisfactorthe parties; , however, that an indemnified party (together with all a
indemnified parties which may be represented witlwaunflict by one counsel) shall have the righteétain one separate counsel, with the reasonabteded expenses of sl
counsel to be paid by the indemnifying party, )ftfie indemnifying party shall have failed to assutine defense of such claim within twenty (20) daffer receipt of notice
the claim and to employ counsel reasonably satsfaco such indemnified party, as the case mayobéii) in the reasonable opinion of counsel ne¢gi by the indemnifyir
party, representation of such indemnified partysbgh counsel would be inappropriate due to actupbtential differing interests between such inddéred party and any oth
party represented by such counsel in such procgedihe indemnified party shall cooperate fullytwihe indemnifying party in connection with any ogagtion or defense
any such action or claim by the indemnifying paatyd shall furnish to the indemnifying party allamhation reasonably available to the indemnifiedypahich relates to suu
action or claim. The indemnifying party shall ket indemnified party reasonably apprised of tla¢ust of the defense or any settlement negotiatiotisrespect thereto. !
indemnifying party shall be liable for any settlathef any action, claim or proceeding effected withits prior written consent; providedowever, that the indemnifying par
shall not unreasonably withhold, delay or condititscnconsent. The failure to deliver written netito the indemnifying party within a reasonableetiof the commencement
any such action shall not relieve such indemnifypagty of any liability to the indemnified party der this_Section 2.7except to the extent such failure to give notctually
and materially prejudices the indemnifying party.
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(d) If the indemnification provided far this_Section 2.% held by a court of competent jurisdiction tougvailable to an indemnified party with res)
to any loss, liability, claim, damage, or expenstemred to therein, then the indemnifying partyliéu of indemnifying such indemnified party herelen, shall contribute to t
amount paid or payable by such indemnified partg essult of such loss, liability, claim, damageerpense in such proportion as is appropriatefleat the relative fault of tl
indemnifying party on the one hand and of the indiéied party on the other in connection with thatsments or omissions that resulted in such lcdsiity, claim, damage,
expense as well as any other relevant equitablsiderations. The relative fault of the indemnifyiparty and of the indemnified party shall be deieed by reference t
among other things, whether the untrue or alleggdue statement of a material fact or the omissstate a material fact relates to informationmigol by the indemnifyin
party or by the indemnified party and the partigslative intent, knowledge, access to informati@nd opportunity to correct or prevent such statemer
omission. Notwithstanding the foregoing, the antdbiat any Holder will be obligated to contributerpuant to this Section 2.7(djll be limited to an amount equal to the
share public offering price (less any underwritoigcount and commissions) multiplied by the numifeshares of Registrable Securities sold by suchiétgursuant to tt
registration statement which gives rise to sucligatibn to contribute (less the aggregate amoumingfdamages which such Holder has otherwise legrired to pay in respe
of such loss, liability, claim, damage, or expensany substantially similar loss, liability, claidamage, or expense arising from the sale of Regdistrable Securities). |
person guilty of fraudulent misrepresentation (witthe meaning of Section 11(f) of the Securitieg)Awill be entitled to contribution hereunder framy person who was r
guilty of such fraudulent misrepresentation.

(e) The obligations of the Company andddcs under this_Section 2$hall survive the completion of any offering of Reble Securities in
registration statement under this Sectigrafd otherwise.

2.8 Assignment of Registration Right3he rights to cause the Company to register S¥dile Securities pursuant to this Agreement mayadsigned by
Holder to a transferee or assignee of Registrabuies if (a) such transferee is an Affiliatebsidiary or parent company of a party hereto,s{imh transferee share
common investment advisor with such Holder or ¢ach transferee acquires at least 25% of the Rebist Securities then owned by such Holder; pravidéhat (i) the
transferor shall furnish to the Company writtenic®tat or prior to the time of transfer of the naamel address of such transferee or assignee arsktheities with respect
which such registration rights are being assigii@dsuch transferee shall agree in writing to béject to all restrictions set forth in this Agreemh in the same capacity anc
the same extent as the transferring Holder; amds(ich transferee shall acknowledge, immediatelipWing such assignment, that the further dispasibf such securities |
such assignee may be restricted under the Sesubitie
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2.9 Rule 144 ReportingWith a view to making available to the Holdene benefits of certain rules and regulations ofSE€ which may permit the sale of
Registrable Securities to the public without regisbn, the Company agrees to use its reasonabteeHerts to:

[€) make and keep public information klde, as those terms are understood and defin&edurities Act Rule 144 or any similar or analogoule
promulgated under the Securities Act, at all tirafter the effective date of this Agreement;

(b) file with the SEC, in a timely mannpeall annual and quarterly reports required of@wenpany under Section 13 or Section 15(d) of thehBrge Aci
and

(c) so long as a Holder owns any Redis¢r&ecurities, furnish to such Holder forthwithonprequest a written statement by the Company ats
compliance with the reporting requirements of Ri4d under the Securities Act, and of the Exchange & copy of the most recent annual or quartegport of the Compan
and such other reports and documents as a Holdgr@asonably request in availing itself of any rateregulation of the SEC allowing it to sell anyck securities witho
registration.

2.10 Obligations of the Holders

[€) Each Holder shall furnish in writitgthe Company such information regarding itsélé Registrable Securities held by it and the inéeinchethod ¢
disposition of the Registrable Securities held tgis shall be reasonably required to effect théstegion of such Registrable Securities and séedicute such documents
connection with such registration as the Company reasonably request in connection therewith. Ugenexecution of this Agreement, each Holder stadhplete, execu
and deliver to the Company a selling securityholdgtice and questionnaire in form reasonably sattsfy to the Company. At least five (5) BusinBss/s prior to the fir
anticipated filing date of any registration statemehe Company shall notify each Holder of anyitddal information the Company requires from swblder if such Holde
elects to have any of the Registrable Securitiekided in such registration statement. A Holdallgbrovide such information to the Company at tda® (2) Business Da
prior to the first anticipated filing date of suBlegistration Statement. Each holder agrees thagnnection with any sale of Registrable Securiigét pursuant to a registrati
statement, it shall comply with the “Plan of Dibtrtion” section of the then current prospectustirdato such registration statement.

(b) Each Holder, by its acceptance of Registrable Securities, agrees to cooperate wghGompany as reasonably requested by the Comm

connection with the preparation and filing of a Regtion Statement hereunder, unless such Holdsrriotified the Company in writing of its electitm exclude all of it
Registrable Securities from such Registration &tatd.
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(c) Each Holder covenants and agreesittisagll comply with the prospectus delivery reguients of the Securities Act as applicable ta itannectio
with sales of Registrable Securities pursuant toRegistration Statement.

2.11 Suspension of Registration Rights

(@) Notwithstanding anything to the camyrherein, if the Company shall at any time funnis the Holders a certificate signed by any ofaitshorize:
officers (a “_Suspension Noti¢g stating that the Company is engaged in a matemaar, acquisition or sale, or a pending matenierfcing, material corporate reorganiza
or other material corporate transaction, and thar8mf Directors of the Company determines, in gtaith and by appropriate resolution after congidtawith its outsid
counsel, that the filing of the Mandatory RegistmatStatement would require additional disclosurenaterial information that would be materially detental to the Compar
then the right of the Holders to require the Conypanfile the Mandatory Registration Statement khalsuspended for a period (a “ Black Out Pefjodf not more than six
(60) days in the aggregate in any three hundredsiextyl (360) consecutivday period (and no more than ten (10) consecutivg&rigss Days in any three hundred and sixty |
consecutive day period).

(b) Notwithstanding anything to the camyrin this_Section 2.11the Company shall not impose any Black Out Peirical manner that is more restrict
(including, without limitation, as to duration) thahe comparable restrictions that the Company imgpse on transfers of the Compangquity securities by its directors i
senior executive officers.

(c) During any Black Out Period, no Haldshall offer or sell any Registrable Securitiesspant to or in reliance upon the Mandatory Regfisir
Statement (or the prospectus relating theretodl tie the Company. Notwithstanding the foregoifighé public announcement of the applicable maltér@asaction or materi
nonpublic information is made during a Black Outi®e, then the Black Out Period shall terminatehwiit any further action of the parties and the Camypshall immediate
notify the Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the temascmnditions of this Agreement shall inure to biemefit of and be binding upon -
respective successors and permitted assigns @fatties (including, subject to Section 2 8ansferees of Registrable Securities). Nothinthis Agreement, express or impli
is intended to confer upon any party other tharptinties hereto or their respective successorsiasigns any rights, remedies, obligations, orlitzs under or by reason of tl
Agreement, except as expressly provided in thissAgrent.

3.2 Governing Law; Jurisdiction; Juryidalr. All questions concerning the construction, vigidenforcement and interpretation of this Agreamshall b
governed by the internal Laws of the State of NewkY without giving effect to any choice of law conflict of law provision or rule (whether of théaf of New York or ar
other jurisdictions) that would cause the applmatof the Laws of any jurisdictions other than 8tate of New York. Each party hereby irrevocahlprits to the exclusiy
jurisdiction of the state and federal courts sijtin the City of New York, New York, for the adjudition of any dispute hereunder or in connectiorewih or with an'
transaction contemplated hereby or discussed heaeih hereby irrevocably waives, and agrees nassert in any suit, action or proceeding, any cldiat it is not personal
subject to the jurisdiction of any such court, teath suit, action or proceeding is brought in meonvenient forum or that the venue of such switioa or proceeding
improper. Each party hereby irrevocably waivespeal service of process and consents to procésg berved in any such suit, action or proceedynghiling a copy there
to such party at the address for such notices tandter this Agreement and agrees that such seshed#l constitute good and sufficient service ofgess and notic
thereof. Nothing contained herein shall be deetodimit in any way any right to serve process ity ananner permitted by LawEACH PARTY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQ UEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISP UTE HEREUNDER OR
IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

A-11




3.3 Counterparts This Agreement may be executed in two or monenterparts, each of which shall be deemed an aigbut all of which together sh
constitute one and the same instrument

3.4 Titles and SubtitlesThe titles and subtitles used in this Agreenmsetused for convenience only and are not to beidered in construing or interpret
this Agreement

35 Notices Any notices, consents, waivers or other comnatioos required or permitted to be given undertémms of this Agreement must be in writing
will be deemed to have been delivered: (i) upari, when delivered personally; (ii) upon receiphen sent by facsimile orraail (provided confirmation of transmissior
mechanically or electronically generated and kepfile by the sending party); or (iii) one (1) Bosss Day after deposit with a nationally recogniaeernight courier service,
each case properly addressed to the party to eetieévsame. The addresses, facsimile numbers-amadl @ddresses for such communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Telephone: (605) 977-0211
Facsimile: (605) 338-0596
Attention:  J. Tyler Haahr
E-Mail:
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with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

Telephone: (202) 625-3500
Facsimile: (202) 339-8281
Attention:  Jeffrey M. Werthan, Esq.
E-Mail:

If to the Buyers (or any Buyer):

c/o Wellington Management Company, LLP

280 Congress Street

Boston, Massachusetts 02210

Telephone: (617) 790-7770

Facsimile: (617) 289-5699

Attention: Legal and Compliance Department
E-Mail:

provided that any notices or communications hereunder to Bunyer shall be sent only to the Legal and CompgkaDepartment at Wellingt:
Management Company, LLP, and neither the Companymp Person acting on its behalf shall send nstisecommunications hereunder to any ¢
Person on behalf of any Buyer without the priortteri consent of a member of the Legal and Compdiebepartment at Wellington Managen
Company, LLP.

or to such other address and/or facsimile numbefoaro the attention of such other Person asdhipient party has specified by written notice give each other party pursu
to this Section.

3.6 Expenseslf any action at law or in equity is necessaryehforce or interpret the terms of this Agreemérg, prevailing party shall be entitled to reasde
attorneys’ fees, costs and necessary disbursenmeadilition to any other relief to which such pamgy be entitled.

3.7 Amendments and Waiver#&ny term of this Agreement may be amended ardthservance of any term of this Agreement may &eed (either general
or in a particular instance and either retroacyiv@l prospectively), only with the prior written meent of the Company and a majority-in-intereghefHolders.

3.8 Severability Any provision of this Agreement that is prohddtor unenforceable in any jurisdiction shall, @such jurisdiction, be ineffective to the ex

of such prohibition or unenforceability without &didating the remaining provisions hereof, and smgh prohibition or unenforceability in any juristion shall (to the full exte
permitted by law) not invalidate or render unenéadgle such provision in any other jurisdiction.
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3.9 Entire AgreementThis Agreement supersedes all other prior oralritten agreements among the Buyers, the Compaey, Affiliates and Persons acti
on their behalf with respect to the matters diseddserein, and this Agreement and the instrumexfiésenced herein contain the entire understanditigeoparties with respect
the matters covered herein and therein and, exxseppecifically set forth herein or therein, naittiee Company nor any Buyer makes any representatiarranty, covenant
undertaking with respect to such matters.

3.10 Termination This Agreement shall terminate and be of ndhierriegal force and effect when all of the RegliaSecurities shall no longer be or const
Registrable Securities in accordance with the déimthereof set forth in Section 1;Jprovided, however, that the provisions of Section 2.&ection 2.7and Section 3hal
survive the termination of this Agreement.

3.11 Interpretive Matters Unless the context otherwise requires, (a) efiérences to Sections, Schedules, Appendices obiExfare to Sections, Schedu
Appendices or Exhibits contained in or attachethie® Agreement, (b) words in the singular or plirglude the singular and plural and pronouns dtateeither the masculir
the feminine or neuter gender shall include theaulase, feminine and neuter, (c) the words “heretiferein” and words of similar effect shall reference thiséament in it
entirety, and (d) the use of the word “including’this Agreement shall be by way of example rathan limitation.

3.12 Independent Nature of Buyddbligations and Rights The obligations of each Buyer under this Agreefnage several and not joint with the obligatiof
any other Buyer hereunder, and no Buyer shall bpamsible in any way for the performance of thdgattions of any other Buyer hereunder. The denigibeach Buyer 1
purchase the shares of the Company pursuant t8eberities Purchase Agreement has been made irdianof any other Buyer. Nothing contained hera@ind no actio
taken by any Buyer pursuant hereto, shall be dedmednstitute the Buyers as a partnership, ancéssm, a joint venture or any other kind of eptior create a presumpti
that the Buyers are in any way acting in concethw@spect to such obligations or the transactmomgemplated by this Agreement. Each Buyer ackedgés that no oth
Buyer has acted as agent for such Buyer in cororeetith making its investment hereunder and thaBuager will be acting as agent of such Buyer inre&ction with monitorin
its investment in the shares of the Company orreirfg its rights under the Transaction DocumentchEBuUyer shall be entitled to protect and enfareeights, including
without limitation, the rights arising out of thiggreement, and it shall not be necessary for ahgrdBuyer to be joined as an additional party ip proceeding for such purpose.

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

By:

Name: David W. Leedon
Title:  Executive Vice President and Chief Financial Offi

[Buyers’ Signatures Follow]

[ Signature Page to Registration Rights Agreenent




BUYERS:
BAY POND PARTNERS, L.P

By: , its

By:

Name:
Title:

WOLF CREEK PARTNERS, L.F

By: , its

By:

Name:
Title:

BAY POND INVESTORS (BERMUDA) L.P

By: , its

By:

Name:
Title:

WOLF CREEK INVESTORS (BERMUDA) L.F

By: , its

By:

Name:
Title:

[ Signature Page to Registration Rights Agreenent




BUYERS (continued):
ITHAN CREEK MASTER INVESTMENT PARTNERSHIP (CAYMAN])I, L.P.

By: , its

By:

Name:
Title:

ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P

By: , its

By:

Name:
Title:

[ Signature Page to Registration Rights Agreenjent
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VOTE BY INTERNET - www.proxyvote.com
Use the Intermet to transmit your voting instructions and for electronic delivery of
information up unfil 11:58 P M. Eastern Time the day before the cut-aff date or
meeting date. Have your proxy card in hand when you acesss the web site and
follorw fhe instructions to obtain your records and fo create an electronic voting
Instruction form.

T R

. Electronic Delivery of Future PROXY MATERIALS

SHWPALLS . SO ariom If vou would liks to reduce the costs incurred by our company in mailing prosxy
materals, you can consent to recelving all future proxy statements, proxy cards
and annual reporis electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the Intemet
and, when prompled, indicate thal you agree o receive or access proxy materials
electronically in future years,

VOTE BY PHONE - 1-800-590-6903

Use any touch-torne telephone to transmit your voling instructions up until 11:59
F.N. Eastemn Time the day before the cul-off date or meeting date. Have your
praxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, slgn and date your proxy card and retum it in the postage-paid envelope we
have provided or retum it 1o Yote Processing, /o Broadridge, 51 Mercedes Way,
Edgewoad, NY 11717,

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

_KEEP THIS PORTION FOR YOUR RECORDS.
DETACH AND RETURN THIS PORTION ONLY

The Board of Diractors recommands you

yote FOR proposals 1. and 2. For  Against Abstain
1. Aﬁpr-:wai and adoption of the anendment to the certificate of incorporation to (&) increase the Total number of author]zed 0O O O
shares of Heta Financial's capital stock to 13,000,000 shares, (b) increase the total nember of authorized shares of Common

Stock to 10,000,000 shares, (c} increase the total numbar of authorized sharas of Preferred Stock to 3,000,000 shares, and
{d) provide for the right of Meta Financial to increase or decrsase the number of authorized shares of any class of its stock
by the affirmative voré of the holders of a majority of the steck of Heta Finzncial entitled to vote 1rrespective of the
class vote requirements set forth in Section 242(b){2) of the General Corporation Law of the State of Delaware.

2. Approval af the issugnce of sharas of Cosmon Stock under securities purchase agreements entered inte in connection with the 0 a 0
Private Placensnis.

NOTE: Such other business as may properly comg before the meeting or any adjourmment thereof.

Please sign exactly as your mame{s| appearis) hercom. When signing as attorney, executor, administrator. or other fiduciary,
please give full title as such. Joint owners should each sign persenally. A1l holders must sign. If & corporation or
partnership, please sign in full corporate or partnership name, by authorized officer,

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Special Meeting: The Motice & Proxy Statement isfare available at
www, proxyvote. com
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META FINANCIAL GROUP, INC.
Special Meeting of Stockholders
September 27, 2012
This proxy is solicited by the Board of Directors

The undersigned hereby appoints J, Tyler Haahr and David W. Leedom, and each of them as proxies, each with full power of subsiitution, and authonzes each of
them 1o represent and vote, as designaled on the reverse side and in accordance with such proxyholder's or proxyholders' judgment upon any other matters
propery presented at the special meeting, all the shares of Meta Financial Group, Inc. {"Meta Financial”) common stock held of record by the undersigned at the
close of business on August 30, 2012, at the special meeting of stockholders, and at any and all adjournments or posiponements thereof. The special meeting

will be held on Sepltember 27, 2012, beginning at 2:00 am., local time, at Meta Financial's office located at 5501 South Broadband Lane, Sioux Falls, South
Dakota 57108

ESOP/PROFIT SHARING 401(k) PLAN PARTICIPANTS: As a paricipant in the Meta Financial Group, Inc, Employee Stock Ownership Plan (the "ESOP} and/
or the MetaBank Profit Shanng 401(k) Flan (the "Profit Sharng Plan™), you have the nght to direct First Bankers Trust Services, Inc., the Trustee of the applicable
plan, how to vale the shares of Meta Financial stock held for you in the plan. You should submit your instructions as described above. These shares will be
voted at the special meeting of stockholders or at any and all adjpumments or postpenements of the special meeting. I your instructions are not received by
September 20, 2012 or you do not respond, the Trustee will decide how to vote the shares held for you in the ESOP andfor the Profit Sharing FPlan, as applicable.
The Trustee will vate these shares as you direct unless doing so would violate the Employee Retirement Income Security Act. The Plan Sponsor will not be
informed as to how you and any other participant have directed the Trustee to vote.

This proxy, when properly executed, will be voted in the manner directad herein. If no such direction is made, this proxy will be voted in accordance

with the Board of Directors' recommendations.

Continued and to be signed on reverse side




