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Item 1.01 Entry into a Material Definitive Agreement.
Item 3.02 Unregistered Sales of Equity Securities

On May 9, 2012, Meta Financial Group, Inc., a Deleavcorporation (the “Company”), entered into andsummated separate agreements
with an entity affiliated with Altamont Capital Raers (“Altamont”), entities affiliated with Philatphia Financial Management of San
Francisco, LLC (“PFM”) and Long Meadow HoldingsPL(“LMH” and, together with the entities affiliatavith each of Altamont and PFM,
the “Buyers”), pursuant to which the Company saildaggregate of 640,000 shares of the Compacymmon stock, par value $0.01 per s
(“Common Stock”), for aggregate consideration a8 384,000, or $20.60 per share. The pricing oftieres of Common Stock was
determined based upon the arithmetic average afahg volume weighted average price for the 2ditrg days ending on the trading day
immediately preceding the day that was three tgadays preceding the consummation of these s&lggdacement agent fee of $228,660 was
paid by the Company to Sandler O'Neill & Partnér®. in connection with the investment by Altamam; placement agent fees were paid
by the Company in connection with the other twaestments. The 640,000 shares of Common Stockaolie Buyers represent, in the
aggregate, approximately 16.7% of the issued atgtanding shares of Common Stock following sucksallThe Company intends to use the
proceeds from these sales, which will qualify agjtiale common equity and Tier 1 capital, to furthepitalize its bank subsidiary in order to
support continued growth and for working capitad ather general corporate purposes.

The respective securities purchase agreementsdritao by the Company and each of the Buyers“@aechase Agreements”) contain
customary representations, warranties and covepéitite Company and such Buyer, including, amomhgst, indemnification obligations of
the Company for the benefit of such Buyer. The @any and each of the Buyers also entered into @ aggpregistration rights agreement
(each, a “Registration Rights Agreement”), the faimvhich is attached as Exhibit A to each Purch&geement, pursuant to which the
Company agreed to prepare and file with the Seesrénd Exchange Commission (the “SEC”") a regisinagtatement covering the resale of
shares of Common Stock purchased by the Buyetitransactions described herein within 30 days #fie consummation of the sales of
Common Stock described herein and to use commigroggisonable efforts to cause such registratiatestent to be declared effective wit
120 days of such consummation or the Company wibhtligated to pay to the Buyers liquidated damagesrtain circumstances.

The sales of the shares of Common Stock describedirhwere undertaken by the Company without resgien in private placements in
reliance upon Section 4(2) of the Securities Act@83, as amended (the “1933 Act”), and Rule 50Bexjulation D as promulgated by the
SEC under the 1933 Act. Each of the Buyers isameredited investor” within the meaning of RegulatD.

The foregoing descriptions of the Purchase Agre¢snamd the Registration Rights Agreements enteredbly the Company and each of the
Buyers do not purport to be complete and are qedlif their entirety by reference to the full agmeents, copies of which are attached hereto
as Exhibits 99.1 through 99.3 and incorporatedihdrg reference.




Item 9.01 Financial Statements and Exhibits
(d) Exhibits.
99.1  Securities Purchase Agreement by and between Mesa¢ial Group, Inc. and ACP MFG Holdings, LLC, efhias of May 9, 201

99.2 Securities Purchase Agreement by and among Meancial Group, Inc., Boathouse Row I, LP, Boate Row I, LP and
Boathouse Row Offshore, Ltd., dated as of May 9%

99.3 Securities Purchase Agreement by and betiMeta Financial Group, Inc. and Long Meadow Holding®., dated as of May 9,
2012




SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causidréport to be signed on
behalf by the undersigned hereunto duly authorized.
META FINANCIAL GROUP, INC.

By: /s/ J. Tyler Haahr

J. Tyler Haah
President and Chief Executive Offic

Dated: May 11, 201
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the “ Agreeméptdated as of May 9, 2012, by and among Meta Finagiaup, Inc.
a Delaware corporation, with headquarters locateti2d East Fifth Street, Storm Lake, lowa 5058& (thCompany”), and ACP MF(
Holdings, LLC, a Delaware limited liability compafthe “ Buyer”). Certain defined terms used herein are liste8ection 9(a)

WHEREAS:

A. Each of the Company and the Buyerxscating and delivering this Agreement in reliangeon the exemption fro
securities registration afforded by Section 4(2jha&f Securities Act of 1933, as amended (the “ 18&3), and Rule 506 of Regulation D (*
Regulation D’) as promulgated by the United States SecuritiesExchange Commission (the “ SEXunder the 1933 Act.

B. The Buyer wishes to purchase, andGbmpany wishes to sell, upon the terms and comditstated in this Agreeme
370,000 shares (the “ Purchased Shgre§the Company’s common stock, par value $0.8d ghare (the “ Common Stotk

C. The Company has agreed to file a tedien statement with respect to the resale oPiehased Shares in accordance
the terms of the Registration Rights Agreementdinafter defined).

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

1. PURCHASE AND SALE OF COMMON STOCK

€)) Common Stock Subject to the satisfaction (or waiver) of tladitions set forth in Sectionsahd_6below, the Company
shall issue and sell to the Buyer, and the Buyezemto purchase from the Company, on the Closatg (e Purchased Shares.

(b) Closing The closing (the " Closing of the purchase of the Purchased Shares by tiyeiBshall occur at the offices of
Katten Muchin Rosenman LLP, 2900 K Street, NW, Ndrbwer, Suite 200, Washington, DC 20007. The datktime of the Closing (the “
Closing Date’) shall be 1:00 p.m., New York City Time, on May 912, subject to the satisfaction of the condititmthe Closing set forth
Sections 5nd 6below (or such other date and time as is mutugheed to by the Company and the Buyer).

(c) Purchase PriceThe aggregate purchase price for all the Puszh&bares to be purchased by the Buyer (the “ Baech
Price”) shall be an amount equal to $7,622,000.

(d) Form of PaymentOn the Closing Date, (i) the Buyer shall payBuechase Price to the Company for the Purchasaik!
to be issued and sold to the Buyer at the Clodipgyire transfer of immediately available fundsaitcordance with the Company’s written
wire instructions which shall be given to the Buirewriting not later than one (1) day prior to ksing Date, and (ii) the Company shall
instruct its transfer agent, Registrar and TranGfampany (the “ Transfer Agefjt to issue and deliver to the Buyer the Purch&&ledres in a
single stock certificate, free and clear of altriefive legends (except as expressly providedaoti®n 2(i)hereof), evidencing the number of
Purchased Shares being purchased by the Buyer.




2. BUYERS REPRESENTATIONS AND WARRANTIES

As of the date hereof, the Buyer represents andant that:

€)) Organization; Authority The Buyer is a limited liability company dulyrfoed, validly existing and in good standing ur
the laws of the jurisdiction of its organizationtlivthe requisite limited liability company powerdaauthority to enter into and to consumn
the transaction contemplated by this Agreementaihdrwise to carry out its obligations hereundihis Agreement has been duly execi
and delivered by the Buyer and constitutes thel|agdid and binding obligation of the Buyer, erfeable against the Buyer in accord:
with its terms, except as such enforceability may llmited by general principles of equity or apphlte bankruptcy, insolvenc
reorganization, moratorium, liquidation or similaaws relating to, or affecting generally, the esfament of applicable creditoraghts ani
remedies.

(b) No Public Sale or DistributionThe Buyer is acquiring the Purchased Sharestfaswn account and not with a vi
towards, or for resale in connection with, the jpulslale or distribution thereof, except pursuantsédes registered or exempt from
registration requirements under the 1933 Act; mtesli however, that by making the representations herein, thgeBdoes not agree to hi
any of the Purchased Shares for any minimum o atpecific term and reserves the right to dispdsith® Purchased Shares at any tirr
accordance with or pursuant to a registration staté or an exemption from the registration requaeta under the 1933 Act. The Bu
does not presently have any agreement or undemtgndirectly or indirectly, with any Person to edlsor distribute any of the Purcha:
Shares in violation of the 1933 Act.

(c) Accredited Investor Status; Sophégibn.
0] The Buyer is an “accredited investas’'that term is defined in Rule 501(a) of Regataf.
(i) The Buyer has, by reason of its besmand financial experience, such knowledge, stipiiion and experience

financial and business matters and in making imuest decisions of the type contemplated herebyittiatcapable of (A evaluating th
merits and risks of an investment in the Purch&leares and making an informed investment decigid,) protecting its own interes
(financially or otherwise), and_(Ibearing the economic risk of such investmengfoindefinite period of time.

(d) Reliance on ExemptionsThe Buyer understands that the Purchased Sherdseing offered and sold to it in reliance
specific exemptions from the registration requirataef United States federal and state securiies bnd that the Company is relying in
upon the truth and accuracy of, and the Bugy/admpliance with, the representations, warrant&geements, acknowledgments
understandings of the Buyer set forth herein ireotd determine the availability of such exemptiand the eligibility of the Buyer to acqu
the Purchased Shares.




(e) Certain Securities TransactionBuring the period (the “ Pr&nnouncement Perio beginning with the date on whi
the Buyer commenced discussions with the Compamgspect of the transaction contemplated herebyeaihg on the date of thelB-
Filing (as defined below), and except for the pasghof the Purchased Shares hereunder on the gIDsite, neither the Buyer nor ¢
Affiliate controlled by the Buyer, nor to the knaudge of the Buyer any Affiliate controlling the Baryor under common control with 1
Buyer, has entered, or will enter, into any tratisacin respect of or involving the Common Stockaory Convertible Securities or Optic
including any purchase or sale, derivative or hegldransaction. Without limiting the foregoing,rohg the PreAnnouncement Period, t
Buyer has not and will not engage in any transaatinstituting a “short saleag defined in Rule 200 of Regulation SHO underl®@4 Act
of shares of Common Stock or establish an open éguivalent position” (within the meaning of Ruléatl(h) under the 1934 Act) wi
respect to the Common Stock.

® Information. The Buyer and its advisors, if any, have readie#l materials relating to the business, finanaas
operations of the Company and materials relatintpgooffer and sale of the Purchased Shares whieh heen requested by the Buyer.
Buyer and its advisors, if any, have been afforithedopportunity to ask questions of, and have veckanswers from, the Company regar
the Company and the transactions contemplated yetgbither such inquiries nor any other due dilige investigations conducted by
Buyer or its advisors or representatives, nor ahgrostatement made by Buyer in this Sectigrs2all modify, amend or affect the Company’
representations and warranties contained hereith@rBuyers right to rely thereon. The Buyer understandg ttsainvestment in tF
Purchased Shares involves a high degree of rifle Buyer has sought such accounting, legal anddsice as it has considered necesse
make an informed investment decision with respedstacquisition of the Purchased Shares.

(9) No Governmental ReviewThe Buyer understands that no United Statesrdéde state agency or any other governr
or governmental agency has passed on or made eosnneendation or endorsement of the Purchased Sbhathe fairness or suitability
the investment in the Purchased Shares nor haveasuborities passed upon or endorsed the meriteddffering of the Purchased Shares.

(h) Transfer or ResaleThe Buyer understands that:

() the Purchased Shares have not bednexcept as provided in the Registration Righgse&ment, are not bei
registered under the 1933 Act or any state seesritiaws, and may not be offered for sale, soldigasd or transferred unle
( A) subsequently registered thereunder and soldgressior transferred pursuant to an effective reggisn statement, ( Bthe Buyer sha
have delivered to the Company an opinion of counsatonably acceptable to the Company, which opislmll be in a form reasona
acceptable to the Company and the transfer agerthéoCommon Stock, to the effect that such Pumtha&@hares to be sold, assigne
transferred have been or are being sold, assigngdrsferred pursuant to an exemption from sugkstetion, or ((Q the Buyer provides tl
Company with reasonable assurance, and certifitatio the effect, that_()Isuch Purchased Shares have been or are beingassigned «
transferred pursuant to Rule 144 promulgated utiaed 933 Act (or a successor rule thereto) (“ Rulé”) or Rule 144A promulgated unc
the 1933 Act (or successor rule thereto) (“ RuldAZ) or (1) the Buyer is not an Affiliate of the Company aheé Purchased Shares
then be sold by the Buyer pursuant to Rule 144 awittany restrictions or limitations thereunder awithout compliance with the curre
public information requirement thereof;




(i) any sale of the Purchased Shareseniadeliance on Rule 144 or Rule 144A shall be eniadaccordance with t
terms of Rule 144 or Rule 144A, as applicable, dndher, if Rule 144 or Rule 144A is not applicabhny resale of the Purchased St
under circumstances in which the seller (or thes®ethrough whom the sale is made) may be deembd tm underwriter (as that tern
defined in the 1933 Act) may require compliancehwsbme other exemption under the 1933 Act or thesrand regulations of the S
thereunder; and

(iii) except as set forth in the Regitma Rights Agreement, neither the Company nor @tfyer Person is under &
obligation to register the Purchased Shares utdet®33 Act or any state securities Laws or to dgmyith the terms and conditions of ¢
exemption thereunder.

The Purchased Shares may be pledged in connectilbraswona fide margin account or other loan oafficing arrangement secu
by the Purchased Shares and such pledge of PudcBasees shall not be deemed to be a transferpsalesignment of the Purchased St
hereunder, and, except as required by applicalle tlke Buyer shall not be required to provide th@mpany with any notice thereof
otherwise make any delivery to the Company purstatitis Agreement, including this Section 2(li) connection with such a pledge.

0] Legends The Buyer understands that the stock certifcad@resenting the Purchased Shares, except &mthebelow
shall bear any legend as required by the “blue $lais of any state and a restrictive legend in wutiglly the following form (and a stop-
transfer order may be placed against transfer df stock certificates in violation of the restricts on transfer set forth herein):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVROT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT'PR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRARERRED OR ASSIGNED (I) IN THE ABSENCE OF
(A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SRRITIES UNDER THE 1933 ACT OR (B) AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE @MPANY, IN FORM AND SUBSTANCE

REASONABLY ACCEPTABLE TO THE COMPANY AND THE TRANSER AGENT FOR THE COMPANY’S

COMMON STOCK, THAT REGISTRATION IS NOT REQUIRED UNER SAID ACT AND APPLICABLE STATE

SECURITIES LAWS OR (II) UNLESS SOLD PURSUANT TO RHL 144 OR RULE 144A UNDER SAID
ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIESMAY BE PLEDGED PURSUANT TO AN

AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE 193 ACT.




The legend set forth above shall be removed andCtiapany shall issue a certificate without suctetefto the holder of the Purcha
Shares upon which it is stamped, unless otherveigaired by state securities Laws, if (i) such Pasglll Shares are registered for resale
shall be resold pursuant to an effective registrastatement under the 1933 Act, (ii) the Buyetlstave delivered to the Company an opir
of counsel reasonably acceptable to the Companighwdpinion shall be in a form reasonably accemtdblthe Company and the tran
agent for the Common Stock, to the effect that Jeeichased Shares may be freely sold without céistni or limitation without registratic
under the 1933 Act, or (iii) such holder providés tCompany with reasonable assurance, and cditificéo the effect, that (_A the
Purchased Shares have been or are being soldhedsigtransferred pursuant to Rule 144 or Ruledla@4( B ) such holder is not an Affilia
of the Company and the Purchased Shares can b&aldch holder pursuant to Rule 144 without arggrigtions or limitations under Rt
144 and without compliance with the current pubiformation requirement thereof.

()] Validity; Enforcement This Agreement has been duly and validly autteatj executed and delivered on behalf o
Buyer and constitutes the legal, valid and bindibfigation of the Buyer, enforceable against thgddun accordance with its terms, excef
such enforceability may be limited by general piples of equity or by applicable bankruptcy, insaiey, reorganization, moratoriu
liquidation and other similar Laws relating to,adfecting generally, the enforcement of applicatskditors’ rights and remedies.

(k) No Conflicts The execution, delivery and performance by tlhgeB of this Agreement and the consummation b
Buyer of the transactions contemplated hereby, mél (i) result in a violation of the organizatidra formation documents of the Buy
(i) conflict with, or constitute a default (or @vent which with notice or lapse of time or bothulebbecome a default) under, or give to ot
any rights of termination, amendment, accelerationancellation of, any agreement, indenture drumsent to which the Buyer is a party
(iii) result in a violation of any Law (includingéfleral and state securities Laws) applicable tdtheer, except in the case of clausesdii}
(iii) above, for such conflicts, defaults, rights or at@ns which would not, individually or in the aggate, reasonably be expected to h:
material adverse effect on the ability of the Buyeperform its obligations hereunder.

()] Bank Regulatory AgenciedNeither the Buyer nor its Affiliates is requiraobtain any consent, authorization or orde
or make any filing or registration with, any bardgulatory authority or agency (including the OC@)order for the Buyer to execute
deliver this Agreement or perform any of its obtigas under or as contemplated by this Agreemeataordance with the terms hereof.

(m) Status of Buyer Neither the Buyer nor any of its Affiliates shals a result of Buyer entering into, or perforgnimder
this Agreement and the Investor Rights Agreemeft)(have the power, directly or indirectly, to exesecia controlling influence over,
direct, the management or policies of the Compamgng Subsidiary, ( B be in “control”of the Company or any Subsidiary, as such te
used in 12 CFR Part 238, or otherwise be requivegkgister as a savings and loan holding compasguah term is defined in 12 C.F
§ 238.2(m), or (g be an “affiliate” @&s defined under 12 C.F.R. § 238.2(a)) of any Slidnsi, such that any transactions between Buye
such Subsidiary would be subject to compliance ®823A and 23B of the Federal Reserve Act or Regr W, 12 C.F.R. Part 223.




(n) Stock Ownership Neither the Buyer nor any of its Affiliates ovaeneficially or of record any Common Stock or o
securities of the Company other than (i) in thescafsthe Buyer as of the Closing Date, the Puradh&eres, and (ii) in the case of any ¢
Affiliate, shares of capital stock of the Compahgttare held through the mutual fund holdings chséffiliate.

(0) Residency The Buyer is formed in Delaware and its printjgace of business is located in the State off@aia.

(p) No Broker Buyer has not engaged any broker or other sinaigent in connection with its purchase of the Rase:
Shares.
3. REPRESENTATIONS AND WARRANTIES OHE COMPANY .

The Company represents and warrants to the Buygy éxcept as otherwise disclosed or incorporatedeberence and read
apparent in: (i) the Company’s Annual Report onnrdi0OK for the year ended September 30, 2011 or anisadther reports and forms fil
with or furnished to the SEC under Section 12,18 pr 15(d) of the Securities Exchange Act of 198tamended (the “ 1934 Adt aftel
September 30, 2011 and publicly available befoeedidite of this Agreement (including any amendmentipplements thereto, but excluc
risk factors and/or any other disclosures of risicduded in any forwardeoking statement disclaimers or other statemérds dre similarl
nonspecific and are predictive and forward-lookimgature) (all such reports and forms, collectiyéhe “ SEC Report¥); or (ii) as set fort
in the disclosure letter dated as of the date lieseparately provided to the Buyer in connectiothywand containing qualifications
information with respect to the provisions of, thigreement (the “ Disclosure Lett), it being agreed that a disclosure set forth on
particular Schedule of the Disclosure Letter shalistitute disclosure on each other Schedule th@rewided it is readily apparent that
information so disclosed on the first Schedulelsiyaply to such other Schedule or the represemtaia warranty as to which such Sche
relates:

€)) Organization and QualificationThe Company and its Subsidiaries (other tharaBabk) are entities duly organized
validly existing and in good standing, and MetaBan#uly organized and validly existing, under tes of the jurisdiction in which they ¢
formed, and have the requisite power and authdsizad own their properties and to carry on theisibess as now being conducted. Eax
the Company and its Subsidiaries is duly qualifisda foreign entity to do business and is in gdadding in every jurisdiction in which
ownership of property or the nature of the busirmswmlucted by it makes such qualification necessagept to the extent that the failur
be so qualified or be in good standing would nasomably be expected to have a Material AdversecEff

(b) Status of Company and SubsidiarieShe Company is a savings and loan holding cowypeader the Home Owners’
Loan Act of 1933, as amended_(* HOL"® regulated and supervised primarily by the Boar&Go¥ernors of the Federal Reserve Systen
“ Federal Reserv®. MetaBank is a federally chartered stock savingk sy organized and validly existing under HOLAdaregulated ar
supervised primarily by the Office of the Compteolbf the Currency (the “* OCQ. The deposit accounts of MetaBank are insured
applicable limits by the Deposit Insurance Fundiclhs administered by the Federal Deposit InsugaBorporation, and no proceedings
the termination or revocation of such insurancepamding or, to the Knowledge of the Company, tteeed. The federal stock savings
charter of MetaBank complies in all material res¢padth applicable Law.




(c) Authorization; Enforcement; ValidityThe Company has the requisite power and aughtwienter into and perform
obligations under this Agreement, the Registralights Agreement and the Investor Rights Agreemaedtto issue the Purchased Shar
accordance with the terms hereof. The executighdativery of this Agreement and the Registratiagh®s Agreement by the Company
the consummation by the Company of the transacttontsemplated hereby and thereby, including thaaisse of the Purchased Shares,
been duly authorized by the Company’s board ofcttims (the “ Board of Director¥. No further corporate consent or authorizatic
required by the Company, the Board of Directorsttiy Companys stockholders in connection with the execution detivery by thi
Company of this Agreement, the Registration Rigkgseement and the Investor Rights Agreement ancoéréormance of the Compay’
obligations hereunder and thereunder, includingdbeance of the Purchased Shares. This AgreetherRegistration Rights Agreement
the Investor Rights Agreement have been duly execanhd delivered by the Company and constitutdethal, valid and binding obligatio
of the Company, enforceable against the Compamgc@ordance with their respective terms, excepueb snforceability may be limited
general principles of equity or applicable bankeyptinsolvency, reorganization, moratorium, liquida or similar Laws relating to,
affecting generally, the enforcement of applicatskditors’ rights and remedies.

(d) Issuance of Purchased Shares; NaiBR#&sts on Transfer Upon the issuance of and payment for the Puech&hares
accordance with this Agreement, such PurchasedeShwitl be validly issued, fully paid and nonasséés, and free and clear of all lit
and/or restrictions on transfer (other than restnis on transfer provided for by applicable fedlenad state securities Laws or expre
provided for herein) and will not be subject togtive rights of any other stockholder of the Camp Subject to the representations
warranties of the Buyer in this Agreement, the ioffied sale by the Company of the Purchased Shatbes Buyer hereunder are exempt f
registration under the 1933 Act.

(e) No Conflicts Except as set forth on Schedule 2ffdhe Disclosure Letter, the execution, deliveng performance of th
Agreement by the Company and the consummation &yCibmpany of the transaction contemplated hereimtu@ing the issuance of 1
Purchased Shares) will not (i) violate the Cerdifec of Incorporation or the Bylaws, (i) violategrflict with, or constitute a default (or
event which with notice or lapse of time or bothuldbbecome a default) under, or give to others @gigts of termination, amendme
acceleration or cancellation of, any agreementgriture or instrument to which the Company or anyitefSubsidiaries is a par
(iif) assuming the filing of a Form D and state dtées Law filings, and such filings or noticesa® required by the Principal Market (or
rules and regulations thereof), result in a violatof any Law, or rules and regulations of the €lpal Market, applicable to the Company
any of its Subsidiaries or by which any propertyagset of the Company or any of its Subsidiaridsoisnd or affected or (iv) result in
require the creation or imposition of any lien umrwith respect to any of the properties or assetee Company or any of its Subsidiar
except in the case of clauses &id_(iv), as would not reasonably be expected to have arMbAdverse Effect.




® Consents Neither the Company nor any of its Subsidiaisesequired to obtain any consent, authorizatioorder of, o
make any filing or registration with, any court,vgonmental agency, or any regulatory or setfulatory agency (including the Princi
Market) or any other Person in order for the Conypmexecute, deliver or perform any of its obligas under or contemplated by 1
Agreement in accordance with the terms hereof,rdttan the filing with the SEC of a Form D and antlger filings as may be required by
state securities agencies and such filings aseapgred by the Principal Market (or the rules asglutations thereof).

(9) No General Solicitation; PlacementeAfys Fees Neither the Company, nor any of its Subsidiade#\ffiliates, nor an
Person acting on its or their behalf, has engagechy form of general solicitation or general atigeérg (within the meaning of Regulation
in connection with the offer or sale of the Pur@thShares. The Company shall be responsible égpalgment of any placement agsrfees
financial advisory fees, or brokersbommissions (other than for persons engaged bythyer) relating to or arising out of the transaa
contemplated hereby. The Company shall pay, aid tie® Buyer harmless against, any liability, lamsexpense (including, withc
limitation, reasonable attorney’s fees and oupatket expenses) arising in connection with anycfagned by any placement agent, finar
advisor or broker claiming to have been engagedobytp otherwise have been acting on the Commabyghalf, in connection with t
transaction contemplated hereby. Neither the Compar any of its Subsidiaries has engaged anyepiaat agent or other similar ager
connection with the sale of the Purchased Shatiesr than Sandler O’Neill & Partners, L.P.

(h) No Registration Due to Integratede@ifig. None of the Company, its Subsidiaries, any efrthAffiliates, and any Pers
acting on their behalf has, directly or indirectiyade any offers or sales of any security or geliceny offers to buy any security, ur
circumstances that would require registration ef ¢ffifer or sale to the Buyer of any of the PurcbaSkares under the 1933 Act or req
approval by the stockholders of the Company ofséle to the Buyer of the Purchased Shares undeuld® and regulations of the Princi
Market. None of the Company or its Subsidiarieamy Person acting on their behalf will take antyomcor steps referred to in the precec
sentence that would require registration of theerofir sale to the Buyer of any of the PurchasedeShander the 1933 Act (excepl
contemplated by the Registration Rights Agreementlequire approval by the stockholders of the Camypof the sale to the Buyer of
Purchased Shares under the rules and regulatigdhe &frincipal Market.

0] Application of Takeover and Otheofrctions; Rights AgreementThe Company and its Board of Directors have riahl
necessary action, if any, in order to render ingpple any control share acquisition, business doation, poison pill (including ar
distribution under a rights agreement) or otherilsimantitakeover provision under the Certificate of Incagimn or any certificates
designations or the laws of the jurisdiction offaemation or incorporation which is or could be@applicable to the Buyer as a result o
transaction contemplated by this Agreement, incigdhe Company’s issuance of the Purchased Shacksha Buyers ownership of tr
Purchased Shares.




)] SEC Documents; Financial Statements

0] Except as set forth on Schedule B(§f the Disclosure Letter, since September 30, 20flCompany has timely
filed with or furnished to the SEC all forms, refsischedules, statements, certificates and oti®mdents required to be filed by it with or
furnished by it to the SEC pursuant to the repgrtequirements of the 1934 Act (all of the foregpiiled or furnished since September 30,
2011 and prior to the date hereof being hereinaéferred to as the * SEC Documefits As of their respective dates, the SEC Docursent
complied in all material respects with the requiess of the 1934 Act, and the rules and regulatidriee SEC promulgated thereunder
applicable to the SEC Documents, and none of thH@ B&cuments, at the time they were filed with anfshed to the SEC, contained any
untrue statement of a material fact or omittedtébesa material fact required to be stated theseimecessary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading. There areutstanding unresolved written comments
from the SEC with respect to any SEC Document.

(i) As of their respective dates, thensolidated financial statements of the Companyien8ubsidiaries included
the SEC Documents complied as to form in all materespects with applicable accounting requiremeamd the published rules ¢
regulations of the SEC with respect thereto adfeceas of the time of filing. Such financial ®ments (_A) have been prepared from, :
are in accordance in all material respects witl, hlooks and records of the Company and its Subsdja( B) have been prepared
accordance with GAAP, consistently applied, durthg periods involved (except (1) as may be otherwiglicated in such financ
statements or the notes thereto, or (2) in the ofsenaudited interim statements, to the exteny thray exclude footnotes or may
condensed or summary statements), ang {aly present in all material respects the fic@hposition of the Company as of the dates tHi
and the results of its operations, changes in stdeers’equity and cash flows for the periods then endebjést, in the case of unaudi
statements, to normal yeand adjustments). Since the date of the most tdxsdance sheet included in the SEC DocumentsCtmapan'
has not effected any change in any method of ad¢tmuor accounting practice, except for any sucangfe required because of a concu
change in GAAP, nor has it been advised by itspedéent registered accounting firm or any Goverrtedeintity that any such change
method of accounting or accounting practice is appate.

(iii) Solely to the extent that the SarbaOxley Act of 2002, as amended, and the rules agdlatons promulgate
by the SEC and the Principal Market thereunderdctiVely, the “ Sarbane®©xley Act”) has been applicable to the Company, the Comnr
is in compliance in all material respects with @ngvision of the Sarbanes-Oxley Act applicablents Company.

(k) Accuracy of Information All factual information, taken as a whole, fuginéd by or on behalf of the Company in writin
the Buyer on or prior to the date of this Agreemfentpurposes of this Agreement and all other dacitual information, taken as a whe
furnished by the Company on behalf of itself arsdSubsidiaries in writing to the Buyer pursuanthte terms of this Agreement does
when taken together with the SEC Documents, corgtajnuntrue statement of a material fact or omistede any material fact necessar
order to make the statements made therein, inghedf the circumstances under which they wereenadt misleading; providechowever,
that with respect to any projected financial infation or forwardlooking statements, business assumptions, strafggits or simile
information, the Company represents only that snébrmation was prepared in good faith based upssumptions, and subject to s
qualifications, believed to be reasonable at theti The Company understands and confirms thaBtlyer will rely on the representatic
and warranties contained in this Sectian &ffecting transactions in securities of the Camyp




()] Absence of Certain Changes

0] Except as disclosed in Schedule(3(Bf the Disclosure Letter or in the SEC Documenits¢es September 3
2011, no event or events have occurred that, iddally or in the aggregate, would reasonably beetqul to have a Material Adverse Effect.

(i) Except as set forth in_Schedule @jl)of the Disclosure Letter or in the SEC Documenits¢es September 3
2011, each of the Company and each Subsidiarydratucted its business in the ordinary course ofnlegs consistent with past practice,
during such period neither the Company nor any 8idgry has:

(A) issued any note, bond, or other debturity or created, incurred, assumed, or guagdntn
Indebtedness for borrowed money or capitalizecel@ddigation, individually or in the aggregate gixcess of $250,000;

(B) (x) acquired any other Person (or aignificant business, portion or division thereofjhether b
merger, consolidation or reorganization or by pasehof such Persanassets or capital stock or otherwise and/orefyhinated and/or ma
material modifications to any material provisionflsamy agreements evidencing or relating to thestations described in the precec
clause (x

© incurred any material loss except losses adequately provided for on the Compamybst recel
balance sheet included in the SEC Documents anehses associated with this transaction;

(D) in the case of the Company, declanegaid any dividends;
(E) sold any material assets outsideotideary course of business;
(F) experienced any material change setasoncentrations as to customers or industriés tre nature ar

source of its liabilities or in the mix of interds¢aring versus noninterdséaring deposits such that any such material chevogéd have, ¢
can reasonably be anticipated to have, a Matedakfse Effect; or

(G) committed to any of the foregoing.

(iii) Neither the Company nor any of 8sbsidiaries has taken any steps to seek proteutigsuant to any bankrup!
Law nor does the Company have any Knowledge ooretsbelieve that its creditors intend to initiatgoluntary bankruptcy proceedings
any actual Knowledge of any fact that would reabbnéead a creditor to do so. The Company andiibsidiaries, individually and or
consolidated basis, are not as of the date hemedfafter giving effect to the transactions contiewel hereby to occur at the Closing will
be, Insolvent.

10




(m) No Undisclosed LiabilitiesNeither the Company nor any of its Subsidiahias any liabilities or obligations of any nat
(absolute, accrued, contingent or otherwise) wtaoh not properly reflected or reserved againsthim €ompanys financial statemer
included in the SEC Documents to the extent requioebe so reflected or reserved against in acoorlaith generally accepted accoun
principles in the United States, except for (ipiigies that are listed or disclosed in Schedulmincluded in the Disclosure Letter, ¢
(i) liabilities that have not had, and would neasonably be expected to have, either individuadlyn the aggregate, a Material Adve
Effect.

(n) Conduct of Business; Regulatory Herm

0] Neither the Company nor any of itghSidiaries is in violation of any term of its GBctate of Incorporation, ar
certificate of designation, preferences or rightary outstanding series of its preferred stocksoBylaws.

(i) The Company is not in violation imyamaterial respect of any of the rules, regulaion requirements of t
Principal Market and has no Knowledge of any factsircumstances existing as of the date heredfwioald reasonably lead to delisting
suspension of the Common Stock by the Principalkitain the foreseeable future. Since Septembe2@01, (_A) the Common Stock h
been listed on the Principal Market, () Bading in the Common Stock has not been suspkebg¢he SEC or the Principal Market (other 1
pursuant to ordinary marketwide circuit breakerd arcluding ordinary temporary suspensions in cotioe with announcements of mate
Company news) and_( the Company has received no communication, writteoral, from the SEC or the Principal Marketamting thi
suspension or delisting of the Common Stock froemRhincipal Market.

(iii) The Company and its SubsidiariesgeEss all certificates, authorizations and perisgiged by the appropri:
regulatory authorities necessary for them to owrease their properties and assets and to conbeitrespective businesses as pres
conducted, except where the failure to possess sadificates, authorizations or permits would metasonably be expected to hi
individually or in the aggregate, a Material Adweisffect, and neither the Company nor any such i8ialpg has received any written not
of proceedings relating to the revocation or madifion of any such certificate, authorization ornpé The Company and its Subsidia
have complied with and are not in default or vidliatin any respect of any Law, policy or guidelimieany Governmental Entity, other tt
such defaults or violations that, individually orthe aggregate, would not reasonably be expeoteestult in a Material Adverse Effect.
the Knowledge of the Company, neither the Companyany of its Subsidiaries is under investigatidthwespect to, or has been threate
to be charged with or given notice of any matevialation of, any Law, policy or guideline of anyo@ernmental Entity, other than st
defaults, violations or investigations that, indiwally or in the aggregate, would not reasonablyekgected to result in a Material Adve
Effect.
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(0) Investment Company StatuS§heCompany is not, and upon consummation of the dateeoPurchased Shares will not
an “investment company”, or an “affiliated persaf, or “promoter” or “principal underwriter” for,ra“investment companyas such tern
are defined in the Investment Company Act of 1@#0amended.

(p) Transactions With Affiliates Except as set forth in the SEC Documents andrdtian the outstanding stock opti
and/or restricted stock disclosed on Schedule &(ff)e Disclosure Letter, none of the officersedtors or employees of the Company or
of its Subsidiaries, or any of their respective BarMembers, is presently a party to any transactiwith the Company or any of
Subsidiaries (other than for services as employ&féisers, directors or consultants), including amgntract, agreement or other arrangel
providing for the furnishing of services to or lpypviding for rental of real or personal propeuyor from, or otherwise requiring payment
or from, any such officer, director, employee omilg Member, or, to the Knowledge of the Companyamy of its Subsidiaries, a
corporation, partnership, trust or other entityvimich any such officer, director, employee or FgnMlember has a substantial interest or i
officer, director, trustee or partner.

(a) Agreements with Regulatory Agencidsxcept as set forth on Schedule 3{fj)he Disclosure Letter:

0] Since September 30, 2011, neitherGbenpany nor any of its Subsidiaries is or has ts#daject to any cease ¢
desist order, consent order, assistance agreemaptal directive, supervisory agreement or ottemil agreement or memorandun
understanding with, or a party to any commitmetiefeor similar undertaking to, or is subject toydarmal or informal order or directive t
or is a recipient of any supervisory letter frony @&overnmental Entity which places any restrictenthe business of the Company or
Subsidiary (each, a_* Regulatory Agreem§nt

(i) Since September 30, 2011, neither @ompany nor any Subsidiary ()4as been advised by any Governr
Entity that it is contemplating issuing or requegt{or is considering the appropriateness of igsoimrequesting) any Regulatory Agreem
or ( B) has any obligation to submit a capital restorafitan.

(iii) The Company and each Subsidiaryapplicable, is in compliance with all terms of aRggulatory Agreeme
that is disclosed on Schedule 3@her than such noncompliance (or defaults or timhs) under any thereof that, individually or ime
aggregate, would not reasonably be expected tdt insuMaterial Adverse Effect.

(iv) Except for examinations conducted dyGovernmental Entity in the ordinary course of thusiness of ti
Company and each Subsidiary, to the Knowledge edbmpany, no Governmental Entity initiated singeuhry 1, 2011 or has pending
proceeding, enforcement action or formal investigeinto the business, disclosures or operationth@fCompany or any Subsidiary.

(v) Since January 1, 2011, no GovernmeBtatity has resolved any proceeding, enforcementiom or forma
investigation into the business, disclosures oraimns of the Company or any Subsidiary.
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(vi) There is no unresolved violationiticrsm or exception by any Governmental Entity lwiespect to any report
statement relating to any examination or inspectibthe Company or any Subsidiary, except wherd sdiglation, criticism or exceptiol
would not reasonably be expected to have, indiidwa in the aggregate, a Material Adverse Effect.

(vii) Since September 30, 2011, othemtlra the ordinary course of the Compasyusiness, there have beer
formal inquiries by, or disagreements or disputéh,vany Governmental Entity with respect to thsibass, operations, policies or proced
of the Company or any Subsidiary.

(9] Equity Capitalization As of the date hereof (and without giving efféatthe issuance of the Purchased Shares
authorized capital stock of the Company consist§)d,200,000 shares of Common Stock, par val0& $er share, of which as of the ¢
hereof, 3,202,056 are issued and outstanding (atibwt giving effect to the transactions with then€urrent Investors described belc
270,000 of which may be issued on the Closing Patsuant to one or more separate securities puecagreements, in each case, by
among the Company and one or more parties unretatélde Buyer (the “Concurrent Investors”)and 1,077,736 shares are reserve:
issuance pursuant to securities exercisable orasmggable for, or convertible into, shares of ComrBtock and (ii) 800,000 shares ¢
preferred stock, par value $.01 per share, of whkbf the date hereof none are issued and ouistanAll of such outstanding and reser
shares have been, or upon issuance will be, vaitidyed and are fully paid and nonassessable. pEmsedisclosed in Schedule 36f) the
Disclosure Letter: (i) none of the Compasytapital stock is subject to preemptive rightsaoy other similar rights or any liens
encumbrances suffered or permitted by the Comp@nyhere are no outstanding options, warrantsipsaights to subscribe to, calls
commitments of any character whatsoever relatingtcecurities or rights convertible into, or esisable or exchangeable for, any cay
stock of the Company or any of its Subsidiariescantracts or arrangements by which the Compangngrof its Subsidiaries is or r
become bound to issue additional capital stochef@ompany or any of its Subsidiaries or optiorarrants, scrip, rights to subscribe to, ¢
or commitments of any character whatsoever relatngr securities or rights convertible into, aeecisable or exchangeable for, any ca
stock of the Company or any of its Subsidiariag; €kcept as provided in the Registration Rightg@ement, and except for registration ri
granted to the Concurrent Investors, if any, theme no agreements or arrangements under which dhg&@hy or any of its Subsidiar
remains obligated to register the sale of any efrthecurities, whether presently outstanding custes that may be issued subseque
under the 1933 Act; (iv) there are no outstandiagusties or instruments of the Company or anytefSubsidiaries which contain ¢
redemption or similar provisions, and, except ada#h in ( A) Section 4(h)(ihereof, ( B) the Securities Purchase Agreement, dated
January 22, 2010, between the Company and Cashiéariaternational, Inc., ( §the Securities Purchase Agreement, dated ashabda 29
2010, between the Company and NetSpend Holdings, 4nd (_D) the securities purchase agreements, if any, dyaamong the Compa
and the Concurrent Investors, there are no costraotnmitments or arrangements by which the Compayy of its Subsidiaries is or
become bound to redeem a security of the Compargngrof its Subsidiaries; (v) there are no seasitr instruments of the Compi
containing anteilution or similar provisions, other than provisgfor equitable adjustments upon a stock spbtkstividend, combination
similar recapitalizations with respect to the Compa capital stock; and (vi) the Company does not hawe stock appreciation rights
“phantom stock” plans or agreements or any sinplan or agreement. To the Companiknowledge, no stockholder of the Company
entered into any agreement with respect to thengotif equity securities of the Company. The Comgplaas furnished to the Buyer tr
correct and complete copies of the Company’'s Geaité of Incorporation, as amended and as in effedhe date hereof (theCertificate o
Incorporation’), and the Company’s Bylaws, as amended and afféat on the date hereof (the “ Bylaiys
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(s) Subsidiaries Schedule 3(sdf the Disclosure Letter sets forth a complete andurate list of all direct and indir:
Subsidiaries of the Company, showing in each casefahe date of this Agreement (as to each sudbsiSiary) the jurisdiction of i
formation, and, with respect to each nehelly owned Subsidiary, the number of shares, nmasthp interests or partnership interests
applicable) of each class of its equity interesttharized, and the number outstanding, on the dfathis Agreement and the percentag
each such class of its equity interests owned ¢tyrer indirectly) by the Company, and the numbérshares covered by all outstanc
options, warrants, rights of conversion or purchese similar rights as of the date of this AgreemeXl| of the outstanding equity interest:
each of the Subsidiaries of the Company have bakdlyissued, are fully paid and n@ssessable and are owned by the Company or
more of its subsidiaries, free and clear of alhdie Except as set forth in Schedule 3(sjhe Disclosure Letter, the Company or one ¢
Subsidiaries has the unrestricted right to vote, (@abject to limitations imposed by applicable }awreceive dividends and distributions
all capital securities of its Subsidiaries as owhgdhe Company or such Subsidiary.

® Absence of Litigation Except as set forth in Schedule ftthe Disclosure Letter or as set forth in the SB@Euments
there is no action, suit, proceeding, inquiry ordstigation before or by the Principal Market, amwrt, public board, government agel
arbiter, mediator, selfegulatory organization or body pending or, to Kmowledge of the Company, threatened against arctiffg th
Company or any of its Subsidiaries, or, to the Canys Knowledge, any of the Company’s or its Suiasids’ officers or directors, that (i)
reasonably likely to have a Material Adverse Effect(ii) purports to affect the legality, validityr enforceability of this Agreement or -
consummation of the transaction contemplated ts/Algreement.

(u) Properties and Lease¥he Company and its Subsidiaries have good aartetable title to all real properties and all @
material properties and assets that purport toviieed by them, in each case free from liens, encantdas, claims and defects that wi
affect the value thereof or interfere with the usmde or to be made thereof by them, except for defécts in title or liens, encumbrances
claims that would not, individually or in the aggete, reasonably be likely to result in a MateAdlverse Effect. The Company and
Subsidiaries hold all leased real or personal ptgpender valid and enforceable leases with no ptxaes that would interfere with the t
made or to be made thereof by them, and neitheCtmpany nor any of its Subsidiaries has any natfany claim of any sort that has b
asserted by anyone adverse to the rights of thep@onynor any such Subsidiary under any such leasesfecting or questioning the rights
such entity to the continued possession of theetbasemises, except for such title exceptions aind that would not, individually or in t
aggregate, reasonably be likely to result in a kiatédverse Effect.
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(v) Insurance The Company and each of its Subsidiaries atgéaksby insurers of recognized financial respotigtbhgains
such losses and risks and in such amounts as céespangaged in a similar business would, in acecmeavith good business pract
customarily be insured.

(w) Tax Status (i) Each of the Company and its Subsidiaries(hag duly and timely filed (including pursuant to ajgable
extensions granted without penalty) all materiat Reeturns required to be filed by it, ()Baid in full all Taxes due, whether or not shoa
due on such Tax Returns, other than such Taxeg loeimested in good faith or such Taxes the nonpaymf which would not, individual
or in the aggregate, reasonably be likely to rasut Material Adverse Effect, and ()@nade adequate provision for any unpaid Taxeyei
due in the financial statements of the Companyaticordance with GAAP); (ii) no material deficierei®r any Taxes have been propo
asserted or assessed in writing against or witheasto any Taxes due by or Tax Returns of the Gmypr any of its Subsidiaries, wh
deficiencies have not since been resolved, exceptdxes proposed, asserted or assessed thatiagecbatested in good faith by appropr
proceedings and for which reserves adequate inrédasoe with GAAP have been provided in the finansiatements of the Company; i
(iii) there are no material liens for Taxes upoe #ssets of either the Company or its material ifighies except for statutory liens for curr
Taxes not yet due or liens for Taxes that are beomgested in good faith by appropriate proceedays for which reserves adequat
accordance with GAAP have been provided in thenfire statements of the Company.

(x) Manipulation of Price The Company has not, and to its Knowledge noawimg on its behalf has, taken, directh
indirectly, any action designed to cause or toltésithe stabilization or manipulation of the mriof any security of the Company to facilit
the sale of any of the Purchased Shares to therBgyeunder.

) Shell Company StatusThe Company is not, and has never been, anris§uke type described in paragraph (i) of f
144 under the 1933 Act.

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

(aa) Allowance for Possible Loan Lossékhe allowance for possible loan or credit logsies “ Allowance”) shown on the
consolidated balance sheets of each Subsidiagp@gable, included in the most recent SEC Documéated prior to the date of this
Agreement was, as of the dates thereof, adequétar(the meaning of GAAP and applicable regulat@guirements or guidelines) to
provide for all known, reasonably anticipated avlyable losses relating to or inherent in the lazshlaase portfolios (including accrued
interest receivables) of such Subsidiary and atleansions of credit (including letters of credidacommitments to make loans or extend
credit) by such Subsidiary as of the date thenewiyided, however, that there can be no assurdmatditture losses will not exceed the
Allowance, or that additional provisions for loasses will not be required in future periods, arajoled, further, that it is understood that
the Company's determination of the Allowance igextito review by the Company’s bank regulator,chihéan require the establishment of
additional 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
all Intellectual Property necessary to conducthiisiness as currently conducted (the “ Companglléttual Property’) and (ii) to thi
Company’s Knowledge, no Person is infringing, vilslg or misappropriating any Company Intellectuadgerty.

4. COVENANTS

(@) Form D and Blue SkyThe Company agrees to file a Form D with respedhe Purchased Shares as required |
Regulation D and to provide a copy thereof to theyds promptly after such filing. The Company shah or before the Closing Date, t
such action (if any) as the Company shall reasgndétermine is necessary in order to obtain an exiem for or to qualify the Purchas
Shares for sale to the Buyer at the Closing putsioatinis Agreement under applicable securitie®Biwe Sky” laws of the states of the Unit
States (or to obtain an exemption from such qualifon), and shall provide evidence of any sucioado taken to the Buyer on or priol
the Closing Date. The Company shall make alld#irmand reports relating to the offer and sale ¢éoBhyer of the Purchased Shares req
under applicable securities or “Blue Sky” laws loé states of the United States following the Clg$iate.

(b) Reports The Company shall timely file all reports regirto be filed with the SEC pursuant to the 1934 ffam anc
after the date hereof and so long as the Compaall/shrequired to do so.

(c) Use of ProceedsThe Company will use the proceeds from the shthe Purchased Shares as follows: (i) at lea%t @t
the proceeds shall be contributed by the CompanyidtaBank as Tier 1 Capital, and (ii) the remainsleall be used for general corpo
purposes (including to pay expenses associated thihtransactions contemplated hereby and to paidedids to the Comparny’
shareholders).

(d) Listing The Company shall promptly secure the listinglbbf the Purchased Shares upon the Principakdtand, at a
times while the Common Stock is listed on the RpakcMarket, shall maintain such listing of all Bhased Shares. The Company shal
its commercially reasonable efforts to maintain @@mmon Stocls authorization for quotation on the Principal Mgrkr any other Eligib
Market, and so long as the Buyer owns at least 88%e number of Purchased Shares originally pueetidnereunder, neither the Comg
nor any of its Subsidiaries shall take any actidriclv would reasonably be expected to result inddlésting or suspension of the Comr
Stock on the Principal Market or any other EligiMarket (other than in connection with a changdisting to another Eligible Market a
excluding ordinary temporary suspensions in conoeatith announcements of material Company new$le Company shall pay all fe
and expenses in connection with satisfying itsgattions under this Section 4(d)

(e) Expenses Each party hereto shall be responsible for vts @osts and expenses incurred by it in conneatiith the
transaction contemplated hereby.
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® Pledge of Purchased Sharekhe Company acknowledges and agrees that theh&&ed Shares may be pledged b
Buyer and that such pledge of Purchased Shareksngitdde deemed to be a transfer, sale or assignafig¢he Purchased Shares hereut
and, except as required by applicable Law, the Bakall not be required to provide the Company witly notice thereof or otherwise m
any delivery to the Company pursuant to this Agreetnprovided, however, that the Buyer and its géedshall be required to provide no
to the Company and comply with the applicable pimvis hereof, including the requirements of Sec#if), in order to effect (and otherw
in connection with) any sale, transfer or assignnoéthe Purchased Shares to such pledgee.

(9) Disclosure of Transactions and Otaterial Information On or before 5:30 p.m., New York City time, & tfourth (-
th) Business Day following the date of this Agreemént in no event prior to May 10, 2012, the Compsinall issue a press release and
current report on Form B-describing the terms of the transaction contetepldy this Agreement, in the form required by 1884 Act an
attaching this Agreement as an exhibit to suchdil{including such attachment, the -K8Filing ”). A reasonable time prior to issuing
press release referred to in the previous sentéheeCompany shall provide the Buyer with a copyh& proposed press release and
consult with Buyer with respect to the content otls press release and FornkK8-Subject to the foregoing, none of the Compaits
Subsidiaries and the Buyer shall issue any prdsases or any other public statements with resjpetiie transaction contemplated her
provided, however, that (i) the Company shall be entitled, withcug prior approval of the Buyer, to make any pres¢sase or other pub
disclosure with respect to such transaction in wuitsl conformity with the 8 Filing (provided that the Company shall consulthathe
Buyer in connection with any such press releas#hwr public disclosure prior to its release) ande(ther party may make such disclosur
is required by applicable Law.

(h) Certain Future Actions

0] From the Closing Date and so longtlas Buyer and its Affiliates, individually or cotiévely, shall hold an
Purchased Shares, the Buyer shall not, nor shaérihit any of its Affiliates to, knowingly ententd any transaction or otherwise take
other action that, after giving effect thereto, \ebresult in Buyer or any of its Affiliates to bet@rmined by the Federal Reserve )\ #& havt
the power, directly or indirectly, to exercise antrolling influence over, or direct, the managementpolicies of the Company or &
Subsidiary, ( B) to be in “control” &s such term is used in 12 CFR Part 238) of thep@aom or any Subsidiary, or otherwise be require
register as a savings and loan holding companguels term is defined in 12 C.F.R. § 238.2(m), (t€ be an “affiliate” &s defined under :
C.F.R. § 238.2(a)) of any Subsidiary, such that magsactions between Buyer and such Subsidiarydnume subject to compliance with
23A and 23B of the Federal Reserve Act or Reguiaiiy 12 C.F.R. Part 223, or (JXo be an “insider”4s defined in 12 C.F.R. § 215.2
the Company or any Subsidiary such that any tradivsecbetween Buyer and its Affiliates, on the dand, and the Company and s
Subsidiary, on the other, would be subject to céemgpk with Regulation O of 12 C.F.R. § 215. Nohstanding the foregoing, the Bu
hereby agrees that no pro-rata repurchase orgteoredemption by the Company of any shares @¥oteamon Stock shall result in a breacl
the Company of the provisions of this Section 4fh)(
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(i) From the Closing Date and so longhesBuyer and its Affiliates (who are known to tBempany to be a holder
any Purchased Shares), individually or collectiyalyall hold any Purchased Shares, if the Compdfieysoa redemption or repurchase
Common Stock to any holder of Common Stock on aproarata basis that would cause the Buyer’s awtl gdfiliates’ collective ownershi
of the Companys Common Stock to exceed 9.999% of the total autiittg Common Stock of the Company, as calculatedh® purposes
the Bank Holding Company Act of 1956 (as amendedj©LA, then, provided the Company shall have steesned or repurchased Comr
Stock pursuant to such offer (such shares so regi@mrepurchased, the “ Néiro-Rata Repurchased Shafg@sthe Company shall, on
prior to the date of the redemption or repurchdssuoh Non-PrdRata Repurchased Shares, purchase that portidre aftares of Compa
Common Stock held by the Buyer and/or such Af@gatn excess of 9.999% of the total outstanding @omStock of the Company for
aggregate cash purchase price equal to (x) inake of any purchase occurring during the periodneenting on the Closing Date and ent
on the eighteen (18) month anniversary of the @Glpflate, the greater of the fair market value @ahsexcess shares and the price paid fc
shares purchased under this Agreement, and (Yeicdse of any purchase occurring at any time tfeeeighteen (18) month anniversar
the Closing Date, the fair market value of suchesgcshares. For purposes of this commitment, farket value shall mean (a) if
Company’s common stock is traded on an Eligible Kdgrthe price which represents the trailing 2@litrg day average of the closing “bid”
price (determined without regard to after hourslitrg or any other trading outside of the reguladiing session trading hours) or (b) if no
traded, the fair market value of such shares o slate as determined in good faith between the Bayd the Company. Should
Company and the Buyer not reach an agreementastoshares fair market value within 15 days frboexdate the Company provided na
to the Buyer pursuant to this commitment, then gaagtmarket value shall be determined by an indepeat, nationally recognized investmr
banking firm, accounting firm or appraisal firm egled by the Buyer and reasonably acceptable tGdngpany and paid for by the Compse
The closing of any purchase and sale shall occwrgrior to the date that the Buyer shall haveeesded or repurchased such Non-Raie
Repurchased Shares (as specified in a writtenantgithe Buyer by the Company), at such place@€tmpany and the Buyer may agree
pursuant to a stock purchase or redemption agreeiméarm and substance reasonably acceptablegdCttmpany and the Buyer. At
closing, the Buyer and/or its Affiliates, as appbte, shall assign the relevant excess shareothieed by them to the Company free and «
of all liens, and the Company shall pay the purehaisce for such shares in cash or other immedgiateailable funds. Notwithstandi
anything to the contrary contained herein, the Camyfs obligation to repurchase any such excess sharegaant to this Section 4(h)(ii) st
be subject to applicable law (including the promis of Section 160 of the Delaware General Corordtaw) and any order or directive
similar action), including the Order to Cease aresiBt and the Stipulation and Consent to Issuafiderder to Cease and Desist, €
executed by the Company with the Office of Thriftp8rvision on July 15, 2011, of any governmentgulatory authority or agen
(including the Federal Reserve) having regulatatharity over the Company.

0] Standstill The Buyer hereby agrees that, during the pera@dmencing on the Closing Date and ending on thers
annual anniversary thereof (the " Standstill Pefipdunless specifically invited in writing by the Conmya the Buyer will not, and will ni
permit any director, officer or Affiliate of the Bar to, in any manner, directly or indirectly (inding by directing or causing any other Pe
that is not the Buyer or a director, officer of #iffte of the Buyer to):
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0] effect or seek, offer or propose (Wiee publicly or otherwise) to effect, or annourargy intention to effect
cause or participate in or in any way assist, ffatd or encourage any other Person to effect ek,saffer or propose (whether publicly
otherwise) to effect or participate in, ()Aany acquisition of any securities (or beneficainership thereof) or rights or options to acquaing
securities (or beneficial ownership thereof) of @G@mpany or any of its Subsidiaries or Company €@dled Affiliates if, after giving effect t
any such acquisition, the Buyer and/or any Buyentfedled Entity and/or Control Group Member, eithedividually or in the aggrega
would beneficially own more than nine and ninetgenione hundredths percent (9.99%) of the CommookSteen outstanding, ( Bany
tender or exchange offer, merger or other busigessbination involving the Company or any of its Sidiiaries or Company Controll
Affiliates or any division or line of business ohyathereof, (_C) any recapitalization, restructuring, liquidatiodissolution or othe
extraordinary transaction with respect to the Comypar any of its Subsidiaries or Company Controldtiliates or any division thereof,
( D) any “solicitation” of “proxies” &s such terms are used in the proxy rules of the) S consents to vote any voting securities o
Company;

(i) form, join or in any way participain a “group” (ithin the meaning of Section 13(d)(3) of the 19%gt) with
respect to the securities of the Company or ants@ubsidiaries or Company Controlled Affiliates;

(iii) otherwise act, alone or in concarth others, to seek to control or influence thenagement, the board
directors or the policies of the Company or anyitefSubsidiaries or Company Controlled Affiliatgmpvided, however, that nothin
contained in this clause (iii) shall limit the righof the Buyer under the Investor Rights Agreement

(iv) take any action which would or woutdasonably be expected to force the Company toenskpubli
announcement regarding any of the types of magedrforth in clause (i) above; or

(v) enter into any discussions or arrangets with any third party with respect to anyhaf foregoing.

The Buyer further agrees that it shall not, andl st permit any director, officer or Affiliate ahe Buyer to, during the Stands
Period, directly or indirectly, request the Compday its directors, officers, employees or agetdsamend or waive any provision of t
Section 4(i)(including this sentence).

) Stock Certificates The Company shall instruct the Transfer Agernssoe the stock certificates representing thetise
Shares as required by this Agreement and takeaat@ns as shall be requested by the Transfer Agentt that such stock certificates sha
delivered to the Buyer within five (5) Business Bafter the Closing Date.
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5. CONDITIONS TO THE COMPANY% OBLIGATION TO SELL.

The obligation of the Company hereunder to issué sell the Purchased Shares to the Buyer at theif@lds subject to tt
satisfaction, at or before the Closing Date, ofheat the following conditions; providethat these conditions are for the Compangole
benefit and may be waived by the Company at ang timits sole discretion by providing the Buyertwitrior written notice thereof:

0] The Buyer shall have delivered te tBompany the Purchase Price for the Purchase&sShgrwire transfer
immediately available funds pursuant to the wirgrinctions provided by the Company.

(i) The representations and warrantiethe Buyer shall be true and correct in all maleréspects (except for the
representations and warranties that are qualifiechateriality or Material Adverse Effect, which #iH@e true and correct in all respects) a
the date when made and as of the Closing Dateoaglthmade at that time (except for representagodswarranties that speak as of a spe
date, which shall be true and correct as of suetifipd date), and the Buyer shall have perfornsadisfied and complied in all mate|
respects with the covenants, agreements and comslitequired by this Agreement to be performedsfiad or complied with by the Buyer
or prior to the Closing Date. The Company shallehaeceived a certificate, executed by the Chieédakive Officer or Chief Financi
Officer (or other senior executive officer reasdgatcceptable to the Company) of the Buyer and dlae of the Closing Date, to -
foregoing effect.

(iii) No Laws shall have been enactedeexd, promulgated or endorsed by any court or gowental authority «
competent jurisdiction which prohibits the consurtioraof any of the transactions contemplated by #greement, nor shall there be on
any complaint by any Governmental Entity seekingpeder or decree, restraining, enjoining or prdimbi the transactions contemplatec
this Agreement.

(iv) The Buyer shall have delivered te thompany a certificate, executed by the Secretfatlye Buyer and dated
of the Closing Date, as to_(_Athe certificate of formation of the Buyer, aséffect at the Closing, ( B the limited liability compan
agreement of the Buyer as in effect at the Closing, ( C) the incumbency signatures of the officers ofBluger executing this Agreement
any other document executed in connection withAlgiseement.

6. CONDITIONS TO THE BUYER OBLIGATION TO PURCHASE

The obligation of the Buyer hereunder to purcha&seRurchased Shares at the Closing is subjeceteatisfaction, at or before
Closing Date, of each of the following conditiopsovided that these conditions are for the Buyaole benefit and may be waived by
Buyer at any time in its sole discretion by proxglthe Company with prior written notice thereof:

0] No Laws shall have been enactederen, promulgated or endorsed by any court or owental authority «
competent jurisdiction which prohibits the consurtioraof any of the transactions contemplated bg fkgreement, nor shall there be on
any complaint by any Governmental Entity seekingpeder or decree, restraining, enjoining or prdimbi the transactions contemplatec
this Agreement.
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(i) The Company shall have deliveredthe® Buyer a copy of the instructions deliveredthie Transfer Agel
instructing the Transfer Agent to issue the stoekificates evidencing the Purchased Shares asreeqoy this Agreement and deliver s
stock certificates to the Buyer within five (5) Busss Days after the Closing Date.

(iii) The Buyer shall have received thgimon of Katten Muchin Rosenman LLP, the Compangutside counsi
substantially in the form approved by the Buyeopto the Closing Date, dated as of the ClosingeDat

(iv) The Company shall have deliveredhe Buyer a certificate evidencing the formation @ood standing of tl
Company issued by the Secretary of State of thie $faDelaware as of a date within fifteen (15) slafthe Closing Date.

(v) The Company shall have deliverech® Buyer a certificate, executed by the Secretheaoh of the Company a
MetaBank and dated as of the Closing Date, asAo) the resolutions consistent with Section 34s)adopted by the Board of Direct
( B) the Certificate of Incorporation and the fedestaick charter of MetaBank, as in effect at the @ips( C) the Bylaws and the bylaws
MetaBank, as in effect at the Closing, and J e incumbency signatures of the officers of @@mpany executing this Agreement or
other document executed in connection with thisekgnent.

(vi) The representations and warrantiethe Company shall be true and correct in all miateespects (except f
those representations and warranties that arefigdaby materiality or Material Adverse Effect akd qualifiers, which shall be true ¢
correct in all respects) as of the date when madkas of the Closing Date as though made at that {except for representations
warranties that speak as of a specific date, whlidil be true and correct as of such specified)dgatd the Company shall have perforn
satisfied and complied in all material respectshwite covenants, agreements and conditions reqbiyetiis Agreement to be perform
satisfied or complied with by the Company at ooptb the Closing Date. The Buyer shall have nemia certificate, executed by the C
Executive Officer or Chief Financial Officer (orhar senior executive officer reasonably acceptabthe Buyer) of the Company, dated a
the Closing Date, to the foregoing effect.

(vii) The Company shall have deliveredtte Buyer a letter from the Compasyransfer agent certifying the num
of shares of Common Stock outstanding as of awliién five (5) Business Days of the Closing Date.

(viii) The Common Stock (including therBliased Shares) ( Ashall be listed on the Principal Market and ) $hal
not have been suspended, as of the Closing Datbeb$EC or the Principal Market from trading oe Brincipal Market nor shall suspens
by the SEC or the Principal Market have been tlereat, as of the Closing Date, either (x) in writmgthe SEC or the Principal Market
(y) by the Company’s falling below the minimum ilngf maintenance requirements of the Principal Miarke

(ix) The Company shall have obtained gadlvernmental, regulatory or third party consentd approvals, if an
necessary for the sale of the Purchased Shares.
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x) The Company shall have executeddsliyered to the Buyer the Registration Rights Agnent.

(xi) The Company shall have executed @eld/ered to the Buyer a letter agreement, in famd substance mutue
acceptable to the Company and the Buyer (the “dtoreRights Agreemeri}, pursuant to which, among other things, the Buyatl $tave th
right to meet periodically with certain membersytdinagement of the Company.

(xii) The Company shall have deliveredfte Buyer such other documents relating to thestetion contemplated
this Agreement as the Buyer or its counsel mayoready request.

7. SURVIVAL AND INDEMNIFICATION.

€)) Survival Unless this Agreement is terminated under Se@&iothe representations and warranties of the Compadyth
Buyer contained in Sectionsatdd 3and the agreements and covenants set forth inoBscti 7, 8 and 9(b)shall survive the Closing and
delivery of the Purchased Shares.

(b) Indemnification Subject to the other terms and conditions of Béction 7, the Company shall indemnify, defend
hold harmless the Buyer, its Affiliates and theispective partners, directors, officers, employaédsjsors and representatives (each, an
Indemnified Party’ and collectively, the “ Indemnified Parti€f against any and all Losses (as hereinafter definecuding Losses arisil
out of or relating to any legal, administrativeather actions (including actions brought by the &ugr the Company or any equity holder
the Company or derivative actions brought by anys®e claiming through or in the Compasyiame other than actions brought by
Company for breach of any of the Buyerepresentations, warranties or covenants madg bgder this Agreement), proceedings
investigations (whether formal or informal), orehts thereof, based upon, resulting from, relatiingr arising out of (i) any breach of ¢
representation or warranty of the Company in thggement, (ii) any breach of any covenant, agre¢rmembligation of the Compal
contained in this Agreement; or (iii) any actionit®r proceeding initiated by one or more shardbd of the Company (other than the Bu
as a result of the transactions contemplated syAlreement that are to be consummated on ther@ld3ate; provided that if and to th
extent that such indemnification is unenforcealole &ny reason, the Company shall make the maximomtribution to the payment a
satisfaction of such Losses which shall be pertiissinder applicable Laws; and, providedurther, that the Company shall have
obligation to indemnify, defend or hold harmless rfake contribution to the payment and satisfactirany Indemnified Party to the ext
the Losses suffered by such Indemnified Party arigeof or result from a breach of any represeatativarranty or covenant made or tc
complied with by such Indemnified Party hereundethe gross negligence or willful misconduct of lslisdemnified Party.
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(©) Procedure Promptly after receipt by an Indemnified Partyotice by a third party of any complaint or themanenceme;
of any audit, investigation, action or proceedinghwespect to which such Indemnified Party mayebétled to receive payment from
Company for any Losses, such Indemnified Party wiltify the Company in writing following the Indeiified Party’s receipt of suc
complaint or of notice of the commencement of sagtiit, investigation, action or proceeding; proddieowever, that the failure to so noti
the Company in writing will not relieve the Compafmgm liability under this Agreement with respeotguch claim unless such failure
notify the Company in writing results in the fotfgie of material rights or defenses otherwise abddl to the Company with respect to ¢
claim. The Company will have the right, upon venittnotice delivered to the Indemnified Party witBh days thereafter, which notice s
include the Compang’written statement that it is assuming full resgdoifity for any Losses resulting from such audiyestigation, action t
proceeding, to assume the defense of such audistigation, action or proceeding, including thepyment of counsel reasona
satisfactory to the Indemnified Party and the paytinod the fees and disbursements of such courisghe event, however, that the Comp
declines or fails to assume the defense of thet,aimdiestigation, action or proceeding on the tepravided above or to employ cour
reasonably satisfactory to the Indemnified Partyeither case within such 20 day period, then sndbmnified Party may employ counse
represent or defend it in any such audit, inveibgaaction or proceeding and the Company will @/ reasonable fees and disbursemer
such counsel as incurred; provided, howevérat the Company will not be required to pay thes and disbursements of more than
counsel plus appropriate local counsel for all mddied Parties in any jurisdiction in any singled#, investigation, action or proceeding.
any audit, investigation, action or proceeding witspect to which indemnification is being sougbteunder, the Indemnified Party or
Company, whichever is not assuming the defensadaif action, will have the right to participate irch matter and to retain its own couns
such partys own expense. The Company or the IndemnifiedyPas the case may be, shall at all times use meh$® efforts to keep t
Company or the Indemnified Party, as the case reaydasonably apprised of the status of the defeingey matter the defense of which t
are maintaining and to cooperate in good faith wihbh other with respect to the defense of any matter. No Indemnified Party may se
or compromise any claim or consent to the entrgirgf judgment with respect to which indemnificatisrbeing sought hereunder without
prior written consent of the Company, unless @ @ompany fails to assume and maintain the defeinsech claim pursuant to this Section 7
(c) or (ii) such settlement, compromise or consent)(idcludes an unconditional release of the Comgdamy all liability arising out of suc
claim, ( B) does not contain any admission or statement stiggeany wrongdoing or liability on behalf of t@®mpany, and ( ¢ does nc
contain any equitable order, judgment or term whiichny manner affects, restrains or interferes whie business of the Company or an
the Companys Affiliates. The Company may not, without theoprivritten consent of the Indemnified Party (whiobnsent shall not |
unreasonably withheld or delayed), settle or comise any claim or consent to the entry of any judgmwith respect to whi
indemnification is being sought hereunder unlesshssettlement, compromise or consent () lscludes an unconditional release of
Indemnified Party from all liability arising out afuch claim, ( B does not contain any admission or statement stiggeany wrongdoing
liability on behalf of the Indemnified Party, ()@&oes not contain any equitable order, judgmen¢ion which in any manner affects, restr
or interferes with the business of the IndemnifRadty or any of the Indemnified Party’s Affiliatasd (_ D) does not require payment of :
amount that is not being paid by the Company.

(d) Reimbursementin the event the Company is obligated to indeynfof expenses, the Company shall, subject to theigions o
this Section 7 upon presentation of appropriate invoices coirigineasonable detail, reimburse each IndemnifeedyHor all such expens
(including reasonable expenses of investigationraadonable fees, disbursements and other chafrgesirsel in connection with any cla
action, suit or proceeding) as they are incurredgigh Indemnified Party. “ Loss&sneans all losses, claims (including any claim hified
party), damages and expenses (including reasorapknses of investigation and reasonable feesjmisiments and other charges of cot
in connection with any claim, action, suit or preding) actually incurred by the Indemnified Paryconnection with any claim, action, ¢
or proceeding.
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8. TERMINATION.

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

(b) Termination for Failure to Closdn the event that the Closing shall not haveuosd on or before 5:00 p.m., New Y
City Time, on May 9, 2012, either the Company @& Buyer shall have the option to terminate thise®gnent at the close of business on
date or at any time thereafter, without liabilityguch party, by the giving of written notice ofrténation, unless the Closing has not occt
by reason of the failure of the party seeking tanteate this Agreement to comply in all materiadpects with its obligations under t
Agreement.

(c) Termination for BreachThis Agreement may be terminated by the Compmariie Buyer in the event the other party
breach in any material respect of any represematiarranty, covenant or agreement contained mAlgreement such that the condition
the nonbreaching party’obligation to consummate the transactions contgeg by this Agreement would not be satisfied, tdreninating
party has notified the other party of the breacid auch breach has continued without cure for @gesf ten (10) days after the notice
breach.

(d) Effects of Termination In the event of any termination of this Agreeinas provided in Section 8(aB(b) or 8(c), this
Agreement (other than this Section 8(dection 7and_Section 9 which shall remain in full force and effect) dhfakthwith become wholl
void and of no further force and effect; provideithat the Company will remain liable to the Bujar any breach of this Agreement by
Company existing at the time of such terminatibwe, Buyer will remain liable to the Company for d@rgach of this Agreement by the Bu
existing at the time of such termination, and they@& or the Company, as the case may be, may sebkremedies against the other \
respect to any such breach as are provided irAtisement or as are otherwise available at Lawm @quity.

9. MISCELLANEOUS

€)) Definitions
“ 8-K Filing " has the meaning set forth in Section 4(qg)
“ 1933 Act” has the meaning set forth in the first Whereasisé.

“ 1934 Act” has the meaning set forth in Section 3
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“ Affiliate " means any Person controlling, controlled by or urxd@enmon control with any other Person. For puesos
this definition, “control” (including “controlled ¢ and “under common control with"neans the possession, directly or indirectly, @
power to direct or cause the direction of the managnt and policies of such Person, whether throliglownership of securities, partners
or other ownership interests, by contract or otlisgw

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

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

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

“ Business Day any day other than a Saturday, Sunday or othgrodawhich commercial banks in Ti@ity of New York
are authorized or required by Law to remain closed.

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

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

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

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

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

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

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

“ Common StocK has the meaning set forth in the second Wherease.

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

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

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

“ Concurrent Investorshas the meaning set forth in Section 3(r)

“ Confidentiality Agreement shall mean the confidentiality letter agreementedeaas of June 23, 2011, in favor of
Company and attached to that certain letter agreemescuted by the Buyer, dated as of May 9, 2pli&suant to which letter agreement
Buyer acknowledged that it was bound by the temoeditions and provisions of such confidentialgstér agreement.

“ Contingent Obligatiori means, as to any Person, any direct or indirebilitiy contingent or otherwise, of that Per
with respect to any indebtedness, lease, dividerather obligation of another Person if the primpoypose or intent of the Person incur
such liability, or the primary effect thereof, @ provide assurance to the obligee of such lighiliat such liability will be paid or discharg
or that any agreements relating thereto will be mited with, or that the holders of such liabilitylWbe protected (in whole or in part) agai
loss with respect thereto.

25




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

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

“ Disclosure Lettef has the meaning set forth in Section 3

“ Eligible Market” means the NYSE Amex, the NASDAQ Capital Market, M&SDAQ Global Market, the NASDA
Global Select Market, the New York Stock Exchangthe Over-the-Counter Bulletin Board.

“ Family Member’ means, with respect to any Person, such Perspogse, children, parents or siblings.

“EDIC " means the Federal Deposit Insurance Corporation

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

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

“ Governmental Entity means any federal, state, local or foreign, c@aternmental, legislative, judicial, administratio

regulatory authority, agency, commission, body threo governmental entity or self regulatory orgatiom or stock exchange, including
OCC, the FDIC and the SEC.

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

“ Indebtedness of any Person means, without duplication (i) atlébtedness (including principal, interest, fees@ratges
for borrowed money, but exclusive of “deposita’ [defined in 12 U.S.C. § 1813(l)), (ii) all obligens issued, undertaken or assumed a
deferred purchase price of property or servicedyding, without limitation, “capital lease&i accordance with generally accepted accou
principles) (other than trade payables incurreth@ordinary course of business), (iii) all reimément or payment obligations with res
to letters of credit, surety bonds and other similatruments, (iv) all obligations evidenced bye® bonds, debentures or similar instrum
including obligations so evidenced incurred in oection with the acquisition of property, assetbwosinesses, (v) all indebtedness creat
arising under any conditional sale or other tid¢ention agreement, or incurred as financing, theeicase with respect to any propert
assets acquired with the proceeds of such indebssdi@ven though the rights and remedies of ther gglbank under such agreement ir
event of default are limited to repossession oe sélsuch property), (vi) all monetary obligatiamsder any leasing or similar arrangen
which, in connection with generally accepted actiognprinciples, consistently applied for the pesocovered thereby, is classified ¢
capital lease, (vii) all indebtedness referredntglauses (i}hrough_(vi)above secured by (or for which the holder of suadebtedness has
existing right, contingent or otherwise, to be seduby) any mortgage, lien, pledge, charge, segcuniérest or other encumbrance upon «
any property or assets (including accounts andraontights) owned by any Person, even though #mdhd which owns such asset:
property has not assumed or become liable for #yepnt of such indebtedness; providedt the amount of the indebtedness include
“Indebtedness’pursuant to this clause (vii) shall be limited ke ffair market value of the property or asset subfie such mortgage, lie
pledge, charge, security interest or other encundaraand (viii) all Contingent Obligations in respef indebtedness or obligations of ott
of the kinds referred to in clausesttijough_(vii)above.
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“ Indemnified Party or “Indemnified Partie$ has the meaning set forth in Section 7.(b)

“ Insolvent” means, with respect to any Person, that (i) theviaiue of the assets of such Person, at a fairatiain, will
exceed his, her or its debts and liabilities, sdmated, contingent or otherwise; (ii) the preskit saleable value of the property of s
Person will be greater than the amount that willrbguired to pay the probable liability of his, her its debts and other liabiliti¢
subordinated, contingent or otherwise, as suchsdmid other liabilities become absolute and matyi@dsuch Person will be able to pay |
her or its debts and liabilities, subordinated,towent or otherwise, as such debts and liabiliiesome absolute and matured; and (iv)
Person will not have unreasonably small capitahwihich to conduct the business in which he, shi¢ isrengaged as such business is
conducted.

“Intellectual Property’ means any and all of the following in any jurisghot throughout the world: (i) trademarks
service marks, including all applications and regisons and the goodwill connected with the usamd symbolized by the foregoing;
copyrights, including all applications and regititas related to the foregoing; (iii) trade secratsl confidential knovirow; (iv) patents ar
patent applications; (v) internet domain name tegfions; and (vi) other intellectual property arefated proprietary rights, interests
protections.

“ Investor Rights Agreemefithas the meaning set forth in clause (xi) of Setb.

“ Knowledge of the Company or phrases of similar effect (including the worti&kknown " or “ Know ") means th
knowledge, after reasonable investigation, of ttviduals listed on Schedule 9@}ached hereto.
“ Law " means any statute, ordinance, license, rule, régajeorder, demand, writ, injunction, decree aigment of an
Governmental Entity, including any of the foregoimtich relate to the business of banking generddigding activities, deposit takir
money transmission, stored value cards, creditsca@vings associations, savings and loan holdingpanies, trust operations, governn
contracts, national security, and protection ofsiffed information, including, without limitatiorthe Home Owners Loan Act of 1934,
Savings and Loan Holding Company Act, the Bank &acAct, the United States Foreign Corrupt Prastiet, the Fair Housing Act, t
Home Mortgage Disclosure Act, the Equal Credit Oppdty Act, the Community Reinvestment Act of 19Tffe Gramm-LeacBliley Act,
the Fair Consumer Credit Protection Act, and ajufations promulgated thereunder.
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“ Material Adverse Effect’ means any material adverse effect on the busipeeperties, assets, operations, resul
operations or condition (financial or otherwise)tbé Company and its Subsidiaries, taken as a wioolen the transaction contemple
hereby, or on the authority or ability of the Compato perform its obligations under this Agreemebtit shall not include fac
circumstances, effects, events or changes: (i)rgbpeaffecting any of the industries in which tli@ompany, taken together with
Subsidiaries, operates, in the United States emdlsre in the world or the economy or the finanoia$ecurities markets in the United St
or elsewhere in the world; (ii) resulting from pial conditions, including acts of war (whether ot declared), armed hostilities
terrorism, or developments or changes therein), résulting from any announcement of this Agreemamthe transactions contemple
hereby, in each case, solely to the extent dueicb announcement; (iv) resulting from a changéh@é@ompanys stock price or the tradi
volume in the Common Stock in and of itself (itdmpiunderstood that the underlying circumstancesnteor reasons giving rise to any s
failure (to the extent provided for in this definit) can be taken into account in determining whethMaterial Adverse Effect has occurre
would reasonably be expected to occur); or (v)ltiegufrom a failure to meet securities analygigblished revenue or earnings predict
for the Company in and of itself (it being undeostdhat the underlying circumstances, event oraesgiving rise to any such failure (to
extent provided for in this definition) can be takimto account in determining whether a Materialv&ie Effect has occurred or wo
reasonably be expected to occur); providémwever, that the facts, circumstances, events or chasgeforth in_clause (igbove may t
taken into account in determining whether thererisas been a Material Adverse Effect if and oolyhie extent such act, circumstance, e
effect or change has a materially disproportioimatgact on the Company and its Subsidiaries, raddtivthe other participants in the indust
in which the Company and its Subsidiaries operate.

“ MetaBank” means MetaBank, a federally-chartered savingsaaton and wholly owned subsidiary of the Company
“ OCC" has the meaning set forth in Section 3(b)

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

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

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

“ Principal Market’ means the NASDAQ Global Market.

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

“ Purchased Sharédas the meaning set forth in the second Wherease.
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“ Registration Rights Agreemehimeans a Registration Rights Agreement between tinep@ny and the Buyer substanti
in the form set forth on Exhibit A hereto.

Regulation D" has the meaning set forth in the first Whereasisé.

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

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

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

“ SEC” has the meaning set forth in the first Whereasisé.

“ SEC Documents has the meaning set forth in Section 3(j)(i)
“ SEC Reports has the meaning set forth in Section 3

“ Securities’ has the meaning set forth in Section 4(j)(i)

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

“ Tax " means all federal, state, local, foreign or ottmregnmental taxes, assessments, duties, feess lev&milar charge
of any kind imposed by a Governmental Entity, idéhg, but not limited to, all income, profit, grossceipts, franchise, excise, property,
intangibles, sales, payroll, social security, ergpient, value added, withholding and other taxes, iacluding all interest, penalties ¢
additional amounts imposed with respect to suchuasy whether as a primary obligor or as a resuleing a “transferee”within the
meaning of Section 6901 of the Code or any oth@liegble Law) of another Person or as a result @fidp a member of an affiliate
consolidated, unitary or combined group.

“ Tax Return” means any return, declaration, report, claim fdurrd, information return, statement or other docui
relating to Taxes, including any schedule or attaeht thereto, and including any amendment thereof.

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

(b) Governing Law; Jurisdiction; Juryidlr . All questions concerning the construction, J#@fid enforcement ar
interpretation of this Agreement shall be goverhgdhe internal Laws of the State of New York, weith giving effect to any choice of law
conflict of law provision or rule (whether of théaB of New York or any other jurisdictions) thadbwld cause the application of the Law:
any jurisdictions other than the State of New YoHach party hereby irrevocably submits to the @sigk jurisdiction of the state and fed:
courts sitting in the City of New York, Borough efanhattan, for the adjudication of any dispute bhader or in connection herewith or w
any transaction contemplated hereby or discusseeirheand hereby irrevocably waives, and agreestmaissert in any suit, action
proceeding, any claim that it is not personallyjeobto the jurisdiction of any such court, thatlssuit, action or proceeding is brought it
inconvenient forum or that the venue of such sgtion or proceeding is improper. Each party heiglevocably waives personal service
process and consents to process being served iauahysuit, action or proceeding by mailing a ctpreof to such party at the addres:
such notices to it under this Agreement and agthat such service shall constitute good and sefficiservice of process and no
thereof. Nothing contained herein shall be deetoddnit in any way any right to serve process nyananner permitted by LawEACH
PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HA  VE, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
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(©) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be conssdieon:
and the same agreement and shall become effecties wounterparts have been signed by each partydelngered to the other par
provided, that a facsimile or electronic_( i.ePDF") signature shall be considered due execution andl lshdinding upon the signatc
thereto with the same force and effect as if thaeature were an original.

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

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

® Entire Agreement; Amendmentd his Agreement, the Confidentiality Agreemehg Registration Rights Agreement .
the Investor Rights Agreement supersede all othier pral or written agreements among the Buyer tiedCompany, their Affiliates a
Persons acting on their behalf with respect tontladters discussed herein and therein, and thisehgeat, the Confidentiality Agreement,
Registration Rights Agreement and the Investor Rigkgreement contain the entire understanding efghrties hereto with respect to
matters covered herein and therein and, exceppedifigally set forth herein or therein, neithee tompany nor the Buyer makes
representation, warranty, covenant or undertakiitly kespect to such matters. No provision of thigeement may be amended other tha
an instrument in writing signed by the Company #m& Buyer. No provision hereof may be waived ofthe@n by an instrument in writil
signed by the party against whom enforcement igtsou

(9) Notices Any notices, consents, waivers or other commatitos required or permitted to be given underténms of thi
Agreement must be in writing and will be deemethawe been delivered: (i) upon receipt, when dedidgersonally; (i) upon receipt, wt
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party).
(iii) one (1) Business Day after deposit with aio@ally recognized overnight courier service, itte@ase properly addressed to the pai
receive the same. The addresses and facsimileerarfdy such communications shall be:

30




If to the Company:

Meta Financial Group, In

5501 S. Broadband Lai

Sioux Falls, South Dakota 571
Telephone: (605) 97°-0596
Facsimile: (605) 330596
Attention:  J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LL

2900 K Street, NW

North Tower, Suite 20

Washington, DC 2000

Telephone: (202) 623500
Facsimile: (202) 33¢-8281
Attention:  Jeffrey M. Werthan, Est

If to the Buyer:

ACP MFG Holdings, LLC

c/o Altamont Capital Partners, |
400 Hamilton Avenue, Suite 2:
Palo Alto, California 9430
Telephone: 650.264.773¢
Facsimile:  650.681.380:
Attention: Keoni Schwart:

with a copy (for informational purposes only) to:

Ropes & Gray LLF

Prudential Towe

800 Boylston Stree

Boston, MA 0219-3600

Telephone: 61-951-7254

Fax: 61°-951-7050

Attention: C. Todd Boe:
Jason S. Freedm:

or to such other address and/or facsimile numbdfoario the attention of such other Person as ¢e#ient party has specified by writ
notice given to each other party pursuant to teistisn.
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(h) Successors and Assignshis Agreement shall be binding upon and inoréne benefit of the parties and their respe
successors and permitted assigns. Neither the @oynuor the Buyer shall assign or delegate thisAgrent or any of its rights or obligati
hereunder without the prior written consent of dhiger party hereto.

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

)] Further AssurancesEach party hereto shall do and perform, or caod®e done and performed, all such further actl
things, and shall execute and deliver all suchro#iggeements, certificates, instruments and doctspas any other party may reason
request in order to carry out the intent and acdmmphe purposes of this Agreement and the consatiom of the transactions contemple
hereby.

(k) No Strict Construction The language used in this Agreement will be d=bo be the language chosen by the pi
hereto to express their mutual intent, and no rofesdrict construction will be applied against grarty.

)] Remedies The Buyer shall have all rights and remedieda@th in this Agreement and all rights and remedidnich it ha
been granted at any time under any other agreesna&aintract and all of the rights which such hotddeave under any Law. Each party he
shall be entitled to enforce its rights hereungerctfically (without posting a bond or other setuier proving actual damages), to recc
damages by reason of any breach of any provisiothisf Agreement and to exercise all other rightsnggd by Law. Notwithstandi
anything to the contrary contained herein, neitharty hereto shall be entitled to consequentiabcip, exemplary, indirect or incider
damages hereunder.
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(m) Acknowledgment Regarding BuyeePurchased SharesThe Company acknowledges and agrees that therBsnactin
solely in the capacity of arm’length purchaser with respect to this Agreemadtthe transaction contemplated hereby. The Comnfuathel
acknowledges that the Buyer is not acting as anfiis advisor or fiduciary of the Company or anyitsf Subsidiaries (or in any simi
capacity) with respect to this Agreement and thendaction contemplated hereby, and any advice gbyerthe Buyer or any of i
representatives or agents in connection with thigeAment and the transaction contemplated herelbyergly incidental to the Buyer’
purchase of the Purchased Shares. The Compaigifugipresents to the Buyer that the Compadgtision to enter into this Agreement
been based solely on the independent evaluatitheb€ompany and its representatives.

(n) Interpretive Matters Unless the context otherwise requires, (a)elérences to Sections, Schedules, Appendic
Exhibits are to Sections, Schedules, AppendiceBxtnibits contained in or attached to this Agreemént words in the singular or plu
include the singular and plural and pronouns stateither the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thisr@ament in its entirety, and (d) the use ol
word “including” in this Agreement shall be by wafyexample rather than limitation.

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

COMPANY:
META FINANCIAL GROUP, INC.
By: [s/J. Tyler Haah

Name: J. Tyler Haal
Title: President and Chief Executive Offi

BUYER:
ACP MFG HOLDINGS, LLC
By: /s/ Keoni Schwart:

Name: Keoni Schwar
Title: Presider




J. Tyler Haahr
Troy Moore
David W. Leedom
Brad C. Hanson

John Hagy

Schedule 9(a)

Knowledge of the Company




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 isng
delivered pursuant to, the Securities Purchaseekgeat, dated as of May 9, 2012 (thadreement "), by and between Meta Financial Grc
Inc., a Delaware corporation Company "), and ACP MFG Holdings, LLC, a Delaware limitedbility company (“Buyer ”). Capitalizet
terms used herein and not otherwise defined sha# the meaning ascribed to them in the Agreenuaitess the context otherwise requires.

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

The information included in this Disclosure Letisrdisclosed confidentially and is subject to th#igations of confidentialit
contained in the Confidentiality Agreement. Th&rimation provided in this Disclosure Letter is fgeiprovided solely for the purpose
making the required disclosures to Buyer undeipeement. Except as expressly required by thedgent, the inclusion of any fact, ite
matter, circumstance, transaction, action, procegdir event in a Schedule hereof is not deemdx @n admission or representation tha
fact, item, matter, circumstance, transactionpactproceeding, or event is or is not material ould or could have a Material Adverse Eff
and such inclusion shall not be deemed an ackngehadnt that such fact, item, matter, circumstatmaasaction, action, proceeding, or e
is required to be disclosed pursuant to the Agre¢me€he introductory language and the heading @oheSchedule are inserted
convenience of reference only and shall not craadéferent standard for disclosure from that settf in the Agreement. Further, the us
headings in this Disclosure Letter shall not createepresentation regarding the completeness amramc of the organization of t
information in this Disclosure Letter. In disclogithis information in this Disclosure Letter, Commy expressly does not waive any attorney-
client privilege associated with such informationy any protection afforded by the wapkeduct doctrine with respect to any of the ma
disclosed or discussed herein.

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




Schedule 3(e)

No Conflicts
None.

Schedule 3(j)(i)

Certain Reports Not Filed with the SEC

None.

Schedule 3(1)(i)

Material Adverse Effect Events

None.

Schedule 3(I)(ii)

Certain Changes

Section 3()(ii)(D)

0] The Company declared on November28,1, and paid on or about January 1, 2012, aeli to its common stockholders in
amount of $0.13 per share for the first quartehefCompany’s fiscal year.

(i) The Company declared on February 2&12, and paid on or about April 1, 2012, a dinidi¢o its common stockholders in
amount of $0.13 per share for the second quartéreo€ompany’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 employees of@mmnpany or any of its subsidiaries is a partyriy affiliate transaction with and
the Subsidiaries.

Affiliate Transactions with the Company

See the Company’s Annual Report on Form 10-K filetember 20, 2011 and the Companiroxy Statement on Form DEF 1

filed on December 29, 2011 for a description of @@mpanys stock option and incentive plans and informatiegarding options ai
restricted shares outstanding thereunder.

As of the date heregfthe executive officers of the Company hold the nendf unexercised options for shares of CommonlSte
forth opposite their names below (an no such exezafficers hold any restricted shares of comntogls:

Unexercised Options for

Executive Officel shares of Common Sto
J. Tyler Haah 84,585
Bradley C. Hanso 102,904
David Leedon 32,592
Troy Moore, Il 36,369
Total: 256,45C

As of the date hereof, all other employees, officelirectors and consultants of the Company an&utssidiaries hold a total
149,186 unexercised options and no shares ofctstrstock.




Schedule 3(q)

Agreements with Regulatory Agencies

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

As previously disclosed in public filings with ti8EC, on July 15, 2011, the Company and MetaBank stigulated and consen
to a Cease and Desist Order (together, the “ Ofdarshe “ Consent Ordery issued by the Office of Thrift Supervision (th@©TS "). Unde!
the Orders, the OTS and MetaBank agreed upon a Renaion Plan to provide reimbursement to iAdvaliice of Credit borrowers affect
by MetaBanks failure to implement a recurring use plan. ThenReeration Plan provides for an aggregate amoufi#t & million to be pai
to iAdvance customers. MetaBank also stipulated @mksented to an Order of Assessment of a Civil &oRenalty (the “ Assessmeht
providing for MetaBanls payment of $400,000. The Orders and the Assesdmeeame effective on July 15, 2011. Both sums perd ir
the fourth quarter of fiscal 2011. Under the tehg¢he Orders and the Assessment, the OTS ackngedkethat the Company and MetaB
neither admitted nor denied the OTS findings in@hders and the Assessment or that grounds existediate a proceeding.

The Orders require the Company and MetaBank to gubnthe OTS (or its successor) various manageragdtcompliance pla
and programs to address the matters initially ifiedtin the supervisory directives as well as gléor enhancing Company and Bank ca
and require non-objection by OTS (or its successtws Board of Governors of the Federal Reservae8ydor the Company (Feders
Reserve’) and the Office of the Comptroller of the Currgn¢ OCC ") for MetaBank) for Company cash dividends, distiitns, shar
repurchases, payments of interest or principalebt dnd incurrence of debt. Under the terms ofahder, MetaBank agreed that it will ce
and desist from (1) violations of certain laws aegulations and (2) unsafe or unsound practicesésalted in it operating without adequ
(a) internal controls, management information systand internal audit reviews of its third partpsgorship arrangements; and (b) ce
information technology policies and procedures. Timgtations related to the Meta Payment Systenvssidin of MetaBank following tr
issuance of the supervisory directives remain &gl Such limitations include receiving the prigitten approval of the Regional Directol
the OCC before MetaBank may (1) enter into any tiemd party relationship agreement concerning aredit product, deposit prodt
(including prepaid cards), or automatic teller miaehor materially amend any such existing agreenf@xtept for amendments to achi
compliance with applicable laws, regulations, @ulatory guidance); (2) originate, directly or thgh any third party, tax refund anticipat
loans; (3) offer a tax refund transfer processieyise directly or through any third party; or @fer or originate iAdvance lines of credit
new customers or permit draws on existing iAdvaimes of credit, either directly or through anyrthparty.

The Orders further require the Company and MetaBankubmit to the Federal Reserve and the OCC ppsopriate, variot
management and compliance plans and programs tessdthe matters initially identified in the supsovy directives as well as plans
enhancing Company and Bank capital. Although tloame be no assurance that such actions will continuge future, by separate le
agreement, the OTS took no objection, and neitieeFederal Reserve nor the OCC has taken any imljgotthe Company request to p:
any trust preferred security payment due or to lexgiividends to stockholders. The abaascription of the Orders is a summary only.
full details, reference should be made to the Grdeemselves, copies of which were filed as exhitntthe Companyg’ Current Report ¢
Form 8-K filed with the SEC on July 18, 2011.




Also as previously disclosed in public filings withe SEC, by letter dated December 28, 2010, th8 @ifected MetaBank not
increase the amount of brokered deposits from theuat it held at December 28, 2010 without the mpwatten nonebjection of the OT
Regional Director. MetaBank believes it did notcany brokered deposits on December 28, 2010 aedfter, and therefore does
anticipate seeking approval. At the direction af DTS, MetaBank requested the FDIC to confirm thegtosits related to a specific prej
program were not brokered deposits. MetaBank hageiaeceived a reply from FDIC. At the time tHeedtive was issued, OTS staff ste
that it would not seek retroactively to enforce theective for any growth that occurs subsequeriDésember 28, 2010, given MetaBank'’
request to the FDIC. MetaBank tendered its reqieetite FDIC in December 2010. MetaBank has beefsaduhat the FDIC will consid
MetaBanks request in the context of its broader industevaduation of brokered deposits in general. In taldi under current rules, if
substantial portion of MetaBank’s deposits aredule be “brokered,” and should MetaBaslgrimary federal regulator decide to impo:
formal individual minimum capital requirement onsiar formal requirement on MetaBank notwithstamgdihat MetaBank is weltapitalized
MetaBank would be prohibited, absent waiver frora BDIC, from utilizing brokered deposits. In eith@rent, unless MetaBank recei
relief from its regulator or a waiver from the FDISuch a result could produce serious adverse gquaesees for MetaBank from a liquid
standpoint and could also have serious adversetefba the Company'’s financial condition and resaftoperations.

(i) Section 3(q)(ii) — Pending or threatened Regulatory Agreements; dapi#oration plans

The information presented elsewhere in this Scleed@(d) is incorporated herein by reference. Asldsged above in Section (i)
this Schedule 3(q), the OCC has asked MetaBankotade it with the MetaBank’s plans to enhancecipital.

(iii) Section 3(g)(iiiy> Compliance with Regulatory Agreements.

The information presented elsewhere in this Sclee@(d) is incorporated herein by reference. Siheeigsuance of the supervis
directives and the Consent Orders, the CompanyMatdBank have been cooperating with the OTS, aackditer the OCC and the Fed
Reserve as successors to the OTS, to correct #spsets of its operations that were addresseciR#lgulatory Agreements. Managemel
the Company and MetaBank believe the Company anthBamk have already made substantial progress.ekienwno assurance can
provided that all aspects of the Company’s and Biatk's operations are in full compliance with the Ordar&egulatory Agreements or t
the Company’s and MetaBarskiegulators will not criticize the Company and Bsink with respect thereto in future examinationgeport:
issued in conjunction therewith. If the Compangisd MetaBanks regulators believe that they have violated thguReory Agreement
serious consequences could result that could hiWaterial Adverse Effect on the Company and MetdBa#it the date of this Agreement
Company and MetaBank have not been advised of atgtions of the Orders or Regulatory Agreementt the Company believes co
reasonably be expected to result in a Material Aslr&ffect.




(iv)

None.

v)

None.

(vi)

None.

(vii)

None.

Section 3(g)(iv- Initiated or pending proceedings, enforcement astior formal investigation

Section 3(g)(v- Resolutions of proceedings, enforcement actionfranal investigations

Section 3(g)(vi— Unresolved violations, criticisms or exceptio

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




(i)

(ii)

(iii)

(iv)

v)

(vi)

Schedule 3(r)

Certain Capitalization Matters

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

None.

Outstanding Options, Warrants, Convertible Se@sijtRights to Subscribe, etc. Relating to the Campad its Subsidiarie

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

Registration Obligations of the Company or its Sdibsies

None.

Securities of the Company or its Subsidiaries VR#gdemption Rights, et

None.

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

None.

Stock Appreciation Rights and Phantom Stock PldnkseoCompan)

None.




Schedule 3(s)

Subsidiaries of the Company

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

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

a federally chartered
savings association

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

First Services Financial Limited, MetaBank 100%
an lowa corporation

Brookings Service Corporation, MetaBank 100%
a South Dakota corporation

Schedule 3(t)
Litigation

None.




Exhibit A
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemel), dated as of May 9, 2012, by and among Meta Finé
Group, Inc., a Delaware corporation (the * Compgnand ACP MFG Holdings, LLC, a Delaware limitddbility company (the “ Buyef).

RECITALS :

WHEREAS, this Agreement is made in connection li Securities Purchase Agreement (the “ Secuiiieshase Agreemehy,
dated as of May 9, 2012, by and among the Compadyte Buyer; and

WHEREAS, as an inducement to the Bugdrivestment in the Company pursuant to the Séesifturchase Agreement, the pa
desire to enter into this Agreement in order tangcertain registration rights to the Buyer asfegh below.

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

SECTION 1.
GENERAL

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

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

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

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

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

“ Company” shall have the meaning ascribed to it in the prigle hereof.
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“ Exchange Act’ means the Securities Exchange Act of 1934, as aedemd similar federal statute, and the rules agllations c
the Commission thereunder, all as the same shafl eect at the time.

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

“ Mandatory Registration Statemémnshall have the meaning ascribed to it in Secfdihereof.
“ Misstatement shall have the meaning ascribed to it in Seclathereof.

“ Person” means any individual, corporation, partnershimtjeienture, limited liability company, businessstrjoint stock compan
trust or unincorporated organization or any goventor any agency or political subdivision thereof.

“ Regqister,” “ registered,” and “ registratior’ shall refer to a registration effected by prepawngl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registratatement.

“ Registrable Securitie’s means (a) the Shares; and (b) any Common Stoc&dsasi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other segwihich is issued as) a dividend or other disttitou with respect to, or in exchange for o
replacement of, the Shares held by the Holdersjigeed , however, that Registrable Securities shall not include simgres of Common Stc
(i) which have been sold or otherwise disposeditbiee pursuant to a registration statement or R4l under the Securities Act; (ii) wh
have been sold in a private transaction in whiehttlnsferor's rights under this Agreement areassigned in compliance with the term
this Agreement; or (iii) which may be sold by thel#ter in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expensésshall mean all expenses incurred by the Compargffecting any registration pursuant to this Agreat
(including any Mandatory Registration Statememyluding, without limitation, all registration arfiding fees, printing expenses, fees
disbursements of counsel for the Company, bludfesiy and expenses, and expenses of the Compashgfeimdent accountants in connec
with any regular or special reviews or audits iecitlto or required by any such registration, ang @her Persons retained by the Comy
and the compensation of regular employees of thepgaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraap@uccessor agency.
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“ Securities Act’ shall mean the Securities Act of 1933, as amendesdimilar federal statute, and the rules and @&gprs of th
Commission thereunder, all as the same shall b&éct at the time.

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

“ Selling Expenses’ shall mean all underwriting discounts, selling cossions, fees of underwriters, selling brokers, ek
managers and similar securities industry profesd®oand stock transfer taxes applicable to the stRRegistrable Securities and fees
disbursements of counsel for any Holder.

“ Shares’ mean shares of Common Stock issued by the Comimatine Buyer pursuant to the Securities Purchagedment.

“ Violation ” shall have the meaning ascribed to it in SecBdf{a)hereof.

SECTION 2.
REGISTRATION
2.1 Registration Statement
211 In accordance with the requiremesftSection 2.3below, the Company shall file with the SEC withifi

calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bédaded effective by the SEC as soot
practicable after the date of such filing, and iy avent within 120 calendar days after the Closhade, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrablauties by the Holders thereof. The Company shlb, once such registrat
statement becomes effective, maintain the effectise of the registration effected pursuant to S@stion 2.1and keep such registrati
statement free of any material misstatements ossiois at all times, subject only to the limitaiamm effectiveness set forth below.
registration statement contemplated by this SeQidns referred to herein as the “ Mandatory Registratstatement’” The Company she
cause the Mandatory Registration Statement to reraefiective until such date as is the earlier §fthe date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restns or public information requireme
and any and all restrictive legends have been rechéom the Shares (provided that removal of sedemds shall not be a condition to
Companys right to cause the Mandatory Registration Statgreeno longer remain effective if the Holders Isfel promptly to take suc
reasonable actions as the Company shall requéstititate removal of the restrictive legends).
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2.1.2 If: (i) the Mandatory Registration tetaent is not filed on or prior to 30 calendar dafter the Closing Date (subject to
provisions of Section 2.11), or (ii) the Companjisfdo file with the Commission a request for aecation in accordance with Rule ¢
promulgated under the Securities Act, within fivesiess Days after the date that the Company iBaubforally or in writing, whichever
earlier) by the Commission that the Mandatory Regfion Statement will not be "reviewed," or nobget to further review, or (iii) tt
Mandatory Registration Statement filed or requit@the filed hereunder is not declared effectivai®yCommission within 120 calendar d
after the Closing Date (the " 12%ay Deadling"), or (iv) in the event that, after the 1Py Deadline, the Registrable Securities have aet
listed on the Trading Markets (as defined below)(\) after the 12@ay Deadline, the Mandatory Registration Statenoeaises for ar
reason to remain continuously effective as to ajiRtrable Securities for which it is required wédffective, or the Holders are otherwise
permitted to utilize the prospectus therein to liegsech Registrable Securities (except as may beicted pursuant to Section 2.4 or 2.11
more than 14 consecutive calendar days or more dnaaggregate of 20 calendar days during anyn&@th period (which need not
consecutive calendar days) (any such failure cadirdbeing referred to as an " Evénand for purposes of clause (i), (iii) or (iv)etlate o
which such Event occurs, or for purposes of cldiiséhe date on which such five Business Day peiexceeded, or for purposes of cle
(v) the date on which such 14 or 20 calendar daip@eas applicable, is exceeded being referreabtd Event Daté), then in addition to ar
other rights the Holders may have hereunder or uapplicable law, on each such Event Date and ere#piration of each thirty (30) day-
period following such Event Date (if the applicaBleent shall not have been cured by such datel thietiapplicable Event is cured or s
Holder no longer owns Registrable Securities, tben@any shall pay to each Holder an amount in casipartial liquidated damages and
as a penalty, equal to two and dmadf percent (2.50%) of the aggregate purchase gaid by such Holder for all Registrable Secusitieer
held by such Holder. If the Company fails to @eny partial liquidated damages pursuant to thigi®e in full within seven calendar dz¢
after the date payable, the Company will pay irdetieereon at a rate of 18% per annum (or sucledesaximum amount that is permittec
be paid by applicable law) to the Holder, accruiagy from the date such partial liquidated damagyesdue until such amounts, plus all ¢
interest thereon, are paid in full. The partiallitpted damages pursuant to the terms hereofahally on a daily praata basis for any porti
of a month prior to the cure of an Event.

2.2 Expenses of Registratioi\ll reasonable Registration Expenses incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Expanseurred in connection with any registrationselueder, shall be borne by the Holder
the Registrable Securities so registered pro nathe basis of the number of shares so registered.

2.3 Additional Obligations of the CompanThe Company shall:

(&) At least three Business Days before filing Mandatory Registration Statement, furnish to celrselected by tt
Holders of a majority of the Registrable Securittesered by such registration statement copiedl &gfuah documents proposed to be f
(except for Annual Reports on Form 10-K, QuartéRlgports on Form 10-Q and Current Reports on FoMnhaBd any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eafar thereto), and the Company ¢
in good faith consider any reasonable commentsici sounsel received at least one Business Day toriding.

A-4




(b) Promptly notify the Holders when the Mandat&ggistration Statement is declared effective ly@ommission. Tt
Company shall respond as promptly as reasonabbtipahle to any comments received from the Commmissiith respect to the registrat
statement or any amendments thereto and shallsfuoi the Holders, upon request, any comments eofCshmmission staff regarding
Holders. The Company shall promptly file with tB®mmission a request for acceleration of effecissnin accordance with Rule ¢
promulgated under the Securities Act after the Camgroncludes that the staff of the Commissionrtwafairther comments on the filing.

(c) Furnish to the Holders such number of copfes prospectus, including a preliminary prospeciugonformity with th
requirements of the Securities Act, and such afleeuments as they may reasonably request in avdacilitate the disposition of Registra
Securities owned by them.

(d) Use commercially reasonable efforts to registed qualify the securities covered by the Mangat@egistratio
Statement under such other securities or Blue 8 lof such U.S. jurisdictions as shall be reaslynaguested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadti@rewith or as a conditi
thereto to qualify to do business, file a genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Registrable @&ities covered by the Mandatory Registration Stetiet at any tim
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the hapmef any event as a result of which
prospectus included in such registration staten@nthen in effect, includes an untrue statemeat rofterial fact or omits to state a mat:
fact required to be stated therein or necessamndke the statements therein not misleading in lfhthe circumstances then exist
(provided that in no event shall such notice contaiy material, nopublic information regarding the Company) and, whkaoh state of fac
no longer exists whether due to passage of tinfdimg of supplemental disclosure by the Compaing €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@pplement or amendment to such prospectuskijetie Company.

(f) Use commercially reasonable efforts to prewbetissuance of any stop order or other suspemdieffectiveness of tt
Mandatory Registration Statement, or the susperdidhe qualification of any of the Registrable Geties for sale in any jurisdiction in t
United States, and in the event of the issuancangfstop order suspending the effectiveness of segistration statement, or any or
suspending or preventing the use of any relatespaaius or suspending the qualification of anytgeécurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

(g) Cause all Shares to be listed on each sessiitkchange on which similar securities issuethbyCompany are th
listed (collectively, the " Trading Market}, including, without limitation, the filing of anrequired additional listing applications.
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(h) Use commercially reasonable efforts to coojgenath the Holders who hold Registrable Securibiemg offered and,
the extent applicable, facilitate the timely pregiemm and delivery of certificates (not bearing amgtrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such cetti#ficéo be in such denominations
amounts, as the case may be, as the Holders megniaaly request and registered in such names &sotlders may request.

(i) Provide and cause to be maintained a regisimdrtransfer agent for all Registrable Securit@sered by any registrati
statement from and after a date not later thareffeetive date of the Mandatory Registration Staetn

() Not, nor shall any subsidiary or affiliate teef, identify any Holder as an underwriter in guplic disclosure or filin
with the SEC or the NASDAQ Stock Market or any othecurities exchange or market without the coneeatich Holder except as requi
by law.

2.4 Suspension of Sale&Jpon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruerstant of a material fact or omits to state a maltdect required to be stated thereir
necessary to make the statements therein not misteéa “ Misstatemeri), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented omndetke prospectus that corrects ¢
Misstatement, or until such is advised in writing the Company that the use of the prospectus mag$ened, and, if so directed by
Company, such Holder shall deliver to the Compalhyapies, other than permanent file copies thersuoh Holder's possession, of
prospectus covering such Registrable Securitie®iougat the time of receipt of such notice. Thaltaumber of calendar days that any
suspension may be in effect in any 365 day petiadl sot exceed 90 days.

25 Termination of Registration Right®\ Holder's registration rights, including anght to payment under Section 2.1.2
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 with@lume restrictions or pub
information requirements. Termination of such sémgition rights shall be conditioned upon the Comyfsaremoval of the restrictive legel
from any Registrable Securities held by such Holdwt the Holder agrees promptly to take such redderactions requested by the Comy
to facilitate such removal.

2.6 Furnishing Informatianit shall be a condition precedent to the obiayat of the Company to take any action pursug
this Agreement that the selling Holders shall fahnio the Company such information regarding thémsethe Registrable Securities helc
them and the intended method of disposition of sgtturities as shall be required to effect thesteafion of their Registrable Securities.

2.7 Indemnification In the event any Registrable Securities araughedl in a registration statement under this Se@ion
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() To the extent permitted by law, the Compamgllshdemnify and hold harmless each Holder anchgarson, if an
who controls such Holder within the meaning of Becurities Act or the Exchange Act, against angdes claims, damages, or liabili
(joint or several) to which they may become subjautler the Securities Act, the Investment Company & the Exchange Act or ott
federal or state law, insofar as such losses, slaitamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotively, a “ Violation”): (i) any untrue statement or alleged untrue statemeatmaterie
fact contained in such registration statement,uticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegenission to state therein a material fact requitele stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@ities Act, the Exchange Act, or s
securities laws or any rule or regulation promwdatnder the Securities Act, the Exchange Act graiher federal or state securities la
connection with the registration of the Registra®ézurities; and the Company will pay to each ddcller or controlling person, as incur
any legal or other expenses reasonably incurreithday in connection with investigating or defendary such loss, claim, damage, liabil
or action; provided however, that the indemnity agreement contained in thistiS8e 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidéttlement of any such loss, claim, damage, Itgbir action if such settlement is effec
without the consent of the Company (which consiatl ot be unreasonably withheld), nor shall tleenPany be liable in any such case
any such loss, claim, damage, liability, or actiothe extent that it arises out of or is basedugp®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sugjisteation statement by any such Ho
or controlling person, (ii) as a result of anyldeé of such Holder or controlling person to defiee cause to be delivered a prospectus 1
available by the Company in a timely manner, a) @s a result of a violation by such Holder or ttoting person of such Holdes’
obligations under Section 2héreof.

(b) To the extent permitted by law and provideat tfuch Holder is not entitled to indemnificatiamrguant tdSection 2.7(¢
above with respect to such matter, each sellingiéto{severally and not jointly) shall indemnify ahald harmless the Company, each c
directors, officers, persons, if any, who contte Company within the meaning of the Securities, Aaly other Holder selling securities
such registration statement and any controlling@eof any such other Holder, against any losdasns, damages, or liabilities to which «
of the foregoing persons may become subject utdeBecurities Act, the Exchange Act or other feldmratate securities law, insofar as <
losses, claims, damages, or liabilities (or actimneespect thereof) arise out of or are based wgon(i) untrue statement or alleged un
statement of a material fact regarding such Hoéohel provided in writing by such Holder expressly tise in connection with a registrat
statement which is contained in such registratitatement, including any related preliminary prospscor final prospectus or a
amendments or supplements thereto, (ii) the omiseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mlistgan each case to the extent (and only to kent) that such untrue statement or alle
untrue statement or omission or alleged omissioa made in such registration statement, prelimiraryinal prospectus, amendment
supplement thereto, in reliance upon and in conityrmith written information furnished by such Heldexpressly for use in connection v
such registration statemefitj) any failure by such Holder or controlling gan to deliver or cause to be delivered a prospeotade availab
by the Company in a timely manner, or (iv) violatiby such Holder or controlling person of such Holsl obligations undeBection 2.
hereof; and each such Holder will pay, as incureat, legal or other expenses reasonably incurregnlgyPerson intended to be indemni
pursuant to this Section 2.7(pb)n connection with investigating or defending auch loss, claim, damage, liability, or actionaasesult @
such Holder's untrue statement, omission, failureiaation; provided, however, that the indemnity agreement contained in thigtiSe 2.7
(b) shall not apply to amounts paid in settlement of sunch loss, claim, damage, liability or actiorsifch settlement is effected without
consent of the Holder (which consent shall not beeasonably withheld); providedhat, (x) the indemnification obligations in tt8ectior
2.7(b) shall be individual and ratable not joint and saldor each Holder and (y) in no event shall thgragate of all indemnificatic
payments by any Holder under this Section 2.2¢zeed the net proceeds from the offering receiyestich Holder.
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(c) Promptly after receipt by an indemnified paudyder this_Section 2.@f notice of the commencement of any ac
(including any governmental action), such indenaaifparty will, if a claim in respect thereof islie made against any indemnifying p:
under this Section 2.7deliver to the indemnifying party a written n&iof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutuatigfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemi#gdout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to empl@unsel reasonably satisfactory to <
indemnified party, as the case may be; or (iihe teasonable opinion of counsel retained by tHenmifying party, representation of si
indemnified party by such counsel would be inappedp due to actual or potential differing inteselsetween such indemnified party and
other party represented by such counsel in suchepaing. The indemnified party shall cooperatdyfulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party amls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainheTindemnifying party shall keep
indemnified party reasonably apprised of the stafube defense or any settlement negotiations weipect thereto. No indemnifying p:¢
shall be liable for any settlement of any actidiajma or proceeding effected without its prior weitt consent; providedhowever, that th
indemnifying party shall not unreasonably withhal@ay or condition its consent. The failure tdivad® written notice to the indemnifyit
party within a reasonable time of the commenceneérdany such action shall not relieve such indeningyparty of any liability to th
indemnified party under this Section 2.€xcept to the extent such failure to give noticeually and materially prejudices the indemnify

party.

(d) If the indemnification provided for in this Sam 2.7is held by a court of competent jurisdiction toweavailable to &
indemnified party with respect to any loss, lighiliclaim, damage, or expense referred to thetéien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other eanrmection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of thdemnifying party and of the indemnif
party shall be determined by reference to, amohgrahings, whether the untrue or alleged untragestent of a material fact or the omis:
to state a material fact relates to informationpdig by the indemnifying party or by the indemadiparty and the parties' relative int
knowledge, access to information, and opportumitgdrrect or prevent such statement or omissiomwNlustanding the foregoing, the amo
that any Holder will be obligated to contribute gugint to this Section 2.7(djill be limited to an amount equal to the per shaublic offering
price (less any underwriting discount and commissjanultiplied by the number of shares of Regisd&ahecurities sold by such Hol
pursuant to the registration statement which gisto such obligation to contribute (less theraggte amount of any damages which
Holder has otherwise been required to pay in reasgfesuich loss, liability, claim, damage, or expeps any substantially similar loss, liabil
claim, damage, or expense arising from the sakuoh Registrable Securities). No person guiltyratiflulent misrepresentation (within
meaning of Section 11(f) of the Securities Act)lviik entitled to contribution hereunder from anysp@ who was not guilty of su
fraudulent misrepresentation.




(e) The obligations of the Company and Holderseurttiis_Section 2.%&hall survive the completion of any offering
Registrable Securities in a registration staterneder this Section 2and otherwise.

2.8 Assignment of Registration Right3he rights to cause the Company to register $&dile Securities pursuant to -
Agreement may be assigned by a Holder to a tragesfer assignee of Registrable Securities if (a stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrableries then owned by such Hold
provided, that (i) the transferor shall furnishthe Company written notice at or prior to the tiofdransfer of the name and address of
transferee or assignee and the securities witheoegp which such registration rights are beinggaesl, (i) such transferee shall agre
writing to be subject to all restrictions set fonththis Agreement in the same capacity and tostrae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further d&pon of such securities by such assi¢
may be restricted under the Securities Act.

2.9 Rule 144 ReportingWith a view to making available to the Holdeng tbenefits of certain rules and regulations o
SEC which may permit the sale of the Registrableues to the public without registration, ther@many agrees to use its reasonable
efforts to:

(&) make and keep public information availableth@se terms are understood and defined in Sezsifkct Rule 144 or al
similar or analogous rule promulgated under theu8ties Act, at all times after the effective dafehis Agreement;
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(b) file with the SEC, in a timely manner, all amah and quarterly reports required of the Compangen Section 13 1
Section 15(d) of the Exchange Act; and

(c) solong as a Holder owns any Registrable $t@esirfurnish to such Holder forthwith upon requasvritten statement |
the Company as to its compliance with the reponteguirements of Rule 144 under the Securities &ud, of the Exchange Act; a copy of
most recent annual or quarterly report of the Camgpand such other reports and documents as a Holdg reasonably request in avail
itself of any rule or regulation of the SEC allogiit to sell any such securities without registrati

2.10 Obligations of the Holders

€)) Each Holder shall furnish in writitgg the Company such information regarding itsdl§ Registrable Securiti
held by it and the intended method of dispositidnthe Registrable Securities held by it as shallréasonably required to effect
registration of such Registrable Securities andl sheecute such documents in connection with swegistration as the Company n
reasonably request in connection therewith. Upanexecution of this Agreement, each Holder shathmlete, execute and deliver to
Company a selling securityholder notice and quastire in form reasonably satisfactory to the ComypaAt least five Business Days pi
to the first anticipated filing date of any regiton statement, the Company shall notify each elokf any additional information t
Company requires from such Holder if such Holdectd to have any of the Registrable Securitiesugel in such registration statement
Holder shall provide such information to the Compahleast two Business Days prior to the firsic@pated filing date of such Registrat
Statement. Each holder agrees that, in connectitin amy sale of Registrable Securities by it pundua a registration statement, it sl
comply with the “Plan of Distribution” section dig then current prospectus relating to such registr statement.

(b) Each Holder, by its acceptance of Regjistrable Securities, agrees to cooperate WwadhCtompany as reasona
requested by the Company in connection with theamation and filing of a Registration Statemeneheder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbtra Statement.

(c) Each Holder covenants and agrees that it sbatply with the prospectus delivery requiremeritthe Securities Act :
applicable to it in connection with sales of Regibte Securities pursuant to any Registration State.

2.11 Suspension of Reqistration Rights

€)) Notwithstanding anything to the camgrherein, if the Company shall at any time funrtis the Holders a certificate sigr
by any of its authorized officers (a “ Suspensiantibe ") stating that the Company is engaged in a matergafer, acquisition or sale, o
pending material financing, material corporate gaoization or other material corporate transactmmg the Board of Directors of 1
Company determines, in good faith and by appropriasolution after consultation with its outsideiiesel, that the filing of the Mandat«
Registration Statement would require additionatidisure of material information that would be mity detrimental to the Company, tr
the right of the Holders to require the Companyileothe Mandatory Registration Statement shalsbspended for a period (aBlack Ou
Period”) of not more than sixty (60) days in the aggregatany three hundred and sixty (360) consecudaseperiod (and no more than
(10) consecutive Business Days in any three hunalnedsixty (360) consecutive day period.

A-10




(b) Notwithstanding anything to the camjrin this Section 2.11the Company shall not impose any Black Out P
in a manner that is more restrictive (includingtheut limitation, as to duration) than the compéatestrictions that the Company n
impose on transfers of the Company’s equity sdesrity its directors and senior executive officers.

(c) During any Black Out Period, no Haldiall offer or sell any Registrable Securitiesspant to or in reliance up
the Mandatory Registration Statement (or the prasiserelating thereto) filed by the Company. Nosianding the foregoing, if the put
announcement of the applicable material transactianaterial, nonpublic information is made duram@lack Out Period, then the Black (
Period shall terminate without any further actidnhe parties and the Company shall immediatelyintte Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the ternts@nditions of this Agreement shall inure
the benefit of and be binding upon the respectigEassors and permitted assigns of the partiekdiimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agres) express or implied, is intended to confer ugow party other than the parties heret
their respective successors and assigns any rigimedies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Juryialr. All questions concerning the construction, viéid enforcement ar
interpretation of this Agreement shall be goverhgdhe internal Laws of the State of New York, eith giving effect to any choice of law
conflict of law provision or rule (whether of théafe of New York or any other jurisdictions) thabwid cause the application of the Law
any jurisdictions other than the State of New YoHach party hereby irrevocably submits to the @sigk jurisdiction of the state and fed:
courts sitting in the City of New York, Borough Bfanhattan, for the adjudication of any dispute hader or in connection herewith or w
any transaction contemplated hereby or discusseeimieand hereby irrevocably waives, and agreestmassert in any suit, action
proceeding, any claim that it is not personallyjsabto the jurisdiction of any such court, thatissuit, action or proceeding is brought i
inconvenient forum or that the venue of such sgtion or proceeding is improper. Each party heiglevocably waives personal service
process and consents to process being served iaumhysuit, action or proceeding by mailing a ctpreof to such party at the addres:
such notices to it under this Agreement and agthat such service shall constitute good and sefficiservice of process and no
thereof. Nothing contained herein shall be deetoddnit in any way any right to serve process ity ananner permitted by LawEACH
PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HA  VE, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
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3.3 CounterpartsThis Agreement may be executed in two or mormnterparts, each of which shall be deemed an @iy
but all of which together shall constitute one #melsame instrument

3.4 Titles and SubtitlesThe titles and subtitles used in this Agreemamat used for convenience only and are not 1
considered in construing or interpreting this Agneat

3.5 Notices Any notices, consents, waivers or other commaitioos required or permitted to be given underténes of thi
Agreement must be in writing and will be deemethaoe been delivered: (i) upon receipt, when dedigdgersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party).
(i) one (1) Business Day after deposit with aio@lly recognized overnight courier service, icle@ase properly addressed to the pai
receive the same. The addresses and facsimileemsrfdy such communications shall be:

If to the Company:

Meta Financial Group, In

5501 S. Broadband Lai

Sioux Falls, South Dakota 571
Telephone: (605) 97°-0211
Facsimile: (605) 33¢-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LL

2900 K Street, NW

Suite 20C

Washington, DC 2000

Telephone: (202) 62:-3500
Facsimile: (202) 33¢-8281
Attention: Jeffrey M. Werthan, Es
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If to the Buyer:

ACP MFG Holdings, LLC

c/o Altamont Capital Partners, L.
400 Hamilton Avenue, Suite 2:
Palo Alto, California 94301
Telephone: 650.264.773¢
Facsimile: 650.681.380:
Attention: Keoni Schwart:

or to such other address and/or facsimile numbdfoario the attention of such other Person as eb#pient party has specified
written notice given to each other party pursuarthis Section.

3.6 Expenseslf any action at law or in equity is necessaryenforce or interpret the terms of this Agreemsg, prevailin
party shall be entitled to reasonable attorneyes,feosts and necessary disbursements in additianyt other relief to which such party n
be entitled.

3.7 Amendments and Waiver#Any term of this Agreement may be amended ared dhservance of any term of {
Agreement may be waived (either generally or inagtipular instance and either retroactively or pexgively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is proh@aitor unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of symtohibition or unenforceability without invalidatinthe remaining provisions hereof, and
such prohibition or unenforceability in any juristion shall (to the full extent permitted by lawgtrinvalidate or render unenforceable ¢
provision in any other jurisdiction.

3.9 Entire AgreementThis Agreement supersedes all other prior araritten agreements between the Buyer, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisdAgreement and the instrume
referenced herein contain the entire understandinthe parties with respect to the matters covdrerkin and therein and, excep!

specifically set forth herein or therein, neithiee iCompany nor the Buyer makes any representatiamanty, covenant or undertaking v
respect to such matters.

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

META FINANCIAL GROUP, INC.

By:

Name: J. Tyler Haat
Title: President and Chief Executive Offic

BUYER:

ACP MFG Holdings, LLC

By:

Name: Keoni Schwar
Title: Presiden

[Sgnature Page to Registration Rights Agreement]
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the “ Agreeméptdated as of May 9, 2012, by and among Meta Finagiaup, Inc.
a Delaware corporation, with headquarters locate® 4 East Fifth Street, Storm Lake, lowa 50588 (titompany’), and Boathouse Row
LP, a Delaware limited partnership, Boathouse Row.IP, a Delaware limited partnership, and Boatleo&ow Offshore, Ltd., an ent
organized and existing under the laws of the Cayralamds (each, a_* Buyérand, collectively, the “ Buyer¥. Certain defined terms us
herein are listed in Section 9(a)

WHEREAS:

A. The Company and each Buyer is exeguéind delivering this Agreement in reliance upoa ¢éixemption from securiti
registration afforded by Section 4(2) of the SdasiAct of 1933, as amended (the “ 1933 Actand Rule 506 of Regulation D Regulatiol
D ") as promulgated by the United States SecuritiesExchange Commission (the “ SEQunder the 1933 Act.

B. The Buyers collectively wish to purskaand the Company wishes to sell, upon the tamdsconditions stated in tl
Agreement, 138,000 shares (the “ Purchased SHanéthe Company’s common stock, par value $0.8d ghare (the “ Common Stotk

C. The Company has agreed to file a tedien statement with respect to the resale ofPteehased Shares in accordance
the terms of the Registration Rights Agreementeimafter defined).

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

1. PURCHASE AND SALE OF COMMON STOCK

€)) Common Stock Subject to the satisfaction (or waiver) of tleditions set forth in Sectionsamd 6below, the Compar
shall issue and sell to each Buyer, and each Bageres to purchase from the Company, on the CldSatg that number of shares
Common Stock set forth opposite such Buyer's nam8ahedule Attached hereto.

(b) Closing The closing (the “ Closing of the purchase of the Purchased Shares by ther8spall occur at the offices
Katten Muchin Rosenman LLP, 2900 K Street, NW, Rdrbwer, Suite 200, Washington, DC 20007. The datttime of the Closing (the “
Closing Date€’) shall be 1:00 p.m., New York City Time, on May 912, subject to the satisfaction of the condititmthe Closing set forth
Sections fand _6below (or such other date and time as is mutugjlged to by the Company and the Buyers).

(c) Purchase PriceThe aggregate purchase price for all the Pueth&hares to be purchased by the Buyers (#erthas
Price”) shall be an amount equal to $2,842,800. The pouiosuch Purchase Price to be paid by each Bwyset forth opposite su
Buyer's name on Scheduleattached hereto.




(d) Form of PaymentOn the Closing Date, (i) each Buyer shall payht® Company at the Closing its ratable share €
Purchase Price as set forth_ on Schedwdédched hereto for the Purchased Shares issuesbithtb such Buyer hereunder by wire transfi
immediately available funds in accordance with@menpanys written wire instructions which shall be giverthe Buyers in writing not lat
than one (1) day prior to the Closing Date, anjitiike Company shall instruct its transfer agentgi®ear and Transfer Company (the “
Transfer Agent), to issue and deliver to each Buyer its PurchasedeStin a single stock certificate, free and ctdaall restrictive legenc
(except as expressly provided in Section Béeof), evidencing the number of Purchased Shmiag purchased by such Buyer.

2. BUYERSREPRESENTATIONS AND WARRANTIES

As of the date hereof, each Buyer jointly and salyerepresents and warrants that:

€)) Organization; Authority Such Buyer is a limited partnership, in the casBoathouse Row |, LP and Boathouse Ro
LP, and a company, in the case of Boathouse RoshOi&, Ltd., and in each case is duly formed, abkaisting and in good standing un
the laws of the jurisdiction of its organizationtlwithe requisite limited partnership or company pownd authority to enter into anc
consummate the transaction contemplated by thigéxgent and otherwise to carry out its obligatioesetinder. This Agreement has t
duly executed and delivered by such Buyer and @atest the legal, valid and binding obligation efch Buyer, enforceable against s
Buyer in accordance with its terms, except as mforceability may be limited by general principlesequity or applicable bankrupti
insolvency, reorganization, moratorium, liquidatimnsimilar Laws relating to, or affecting geneyalhe enforcement of applicable creditors’
rights and remedies.

(b) No Public Sale or DistributionSuch Buyer is acquiring the Purchased Sharegd@mwn account and not with a vi
towards, or for resale in connection with, the julslale or distribution thereof, except pursuantsédes registered or exempt from
registration requirements under the 1933 Act; ptedi, however, that by making the representations herein, sugfeBdoes not agree
hold any of the Purchased Shares for any minimuwthegr specific term and reserves the right toaspof the Purchased Shares at any
in accordance with or pursuant to a registrati@tesbhent or an exemption from the registration nesménts under the 1933 Act. Such Bl
does not presently have any agreement or undemstgrdirectly or indirectly, with any Person to edlsor distribute any of the Purcha
Shares in violation of the 1933 Act.

(c) Accredited Investor Status; Sophégibn.
0] Such Buyer is an “accredited invests that term is defined in Rule 501(a) of RegafaD.
(i) Such Buyer has, by reason of its bass and financial experience, such knowledge,istiqdtion and experience

in financial and business matters and in makingstment decisions of the type contemplated hetedyittis capable of ( A evaluating the
merits and risks of an investment in the Purch&eates and making an informed investment deci§iBr), protecting its own interests
(financially or otherwise), and_(Ibearing the economic risk of such investmengfoindefinite period of time.




(d) Reliance on ExemptionsSuch Buyer understands that the Purchased Samrdxeing offered and sold to it in reliance
specific exemptions from the registration requirataef United States federal and state securiies bnd that the Company is relying in
upon the truth and accuracy of, and such Bwyeodmpliance with, the representations, warrant&geements, acknowledgments
understandings of such Buyer set forth herein gdeoto determine the availability of such exempgi@md the eligibility of such Buyer
acquire the Purchased Shares.

(e) Certain Securities TransactionBuring the period (the “ PrA&nnouncement Perio®) beginning with the date on whi
such Buyer or its Affiliates commenced discussiaith the Company in respect of the transaction emmtiated hereby and ending on the
of the 8K Filing (as defined below), and except for theghase of the Purchased Shares hereunder on theg-@ate, neither such Buy
nor any Affiliate controlled by such Buyer, norttee knowledge of such Buyer any Affiliate contnegiisuch Buyer or under common cor
with such Buyer, has entered, or will enter, inty &ransaction in respect of or involving the Conm&tock or any Convertible Securities
Options, including any purchase or sale, derivativehedging transaction. Without limiting the fgoéng, during the Prénnouncemet
Period, such Buyer has not and will not engageninteansaction constituting a “short sale@$(defined in Rule 200 of Regulation SHO ui
the 1934 Act) of shares of Common Stock or estaldis open “put equivalent position” (within the mesy of Rule 16ak(h) under the 19:
Act) with respect to the Common Stock.

® Information. Such Buyer and its advisors, if any, have remiall materials relating to thieusiness, finances a
operations of the Company and materials relatinght® offer and sale of the Purchased Shares whiske lbeen requested by s
Buyer. Such Buyer and its advisors, if any, haeerbafforded the opportunity to ask questions ol have received answers from,
Company regarding the Company and the transactioneemplated hereby. Neither such inquiries ngraher due diligence investigatic
conducted by such Buyer or its advisors or reptas@rs, nor any other statement made by such Binytkis Section 2 shall modify, amer
or affect the Company’s representations and waesigbntained herein or such Buyeright to rely thereon. Such Buyer understandsitk
investment in the Purchased Shares involves a dégiee of risk. Such Buyer has sought such acomyriegal and tax advice as it |
considered necessary to make an informed investdemigion with respect to its acquisition of thedhased Shares.

(9) No Governmental ReviewSuch Buyer understands that no United Statesydédr state agency or any other governi
or governmental agency has passed on or made eosnneendation or endorsement of the Purchased Sbathe fairness or suitability
the investment in the Purchased Shares nor haveasuborities passed upon or endorsed the meriteddffering of the Purchased Shares.

(h) Transfer or ResaleSuch Buyer understands that:




() the Purchased Shares have not bednexcept as provided in the Registration Righgse&ment, are not bei
registered under the 1933 Act or any state seearitiaws, and may not be offered for sale, soldigasd or transferred unle
( A) subsequently registered thereunder and soldyreessior transferred pursuant to an effective reggish statement, ( Bsuch Buyer she
have delivered to the Company an opinion of counsasonably acceptable to the Company, which opistwll be in a form reasona
acceptable to the Company and the transfer agerthéoCommon Stock, to the effect that such Puethe&hares to be sold, assigne
transferred have been or are being sold, assignedrssferred pursuant to an exemption from sugistetion, or ( Q such Buyer provide
the Company with reasonable assurance, and catiifits to the effect, that ()Isuch Purchased Shares have been or are beingssigne
or transferred pursuant to Rule 144 promulgateceutite 1933 Act (or a successor rule thereto) (fleR4™) or Rule 144A promulgate
under the 1933 Act (or successor rule thereto)uleR44A") or ( 11) such Buyer is not an Affiliate of the Company ahd Purchased Sha
can then be sold by such Buyer pursuant to Rulewithbut any restrictions or limitations thereunded without compliance with the curr
public information requirement thereof;

(i) any sale of the Purchased Shareseniadeliance on Rule 144 or Rule 144A shall be enadaccordance with t
terms of Rule 144 or Rule 144A, as applicable, dndher, if Rule 144 or Rule 144A is not applicabhny resale of the Purchased St
under circumstances in which the seller (or thesétethrough whom the sale is made) may be deembd #m underwriter (as that tern
defined in the 1933 Act) may require compliancehwsbme other exemption under the 1933 Act or thesrand regulations of the S
thereunder; and

(iii) except as set forth in the Regitma Rights Agreement, neither the Company nor atfyer Person is under &
obligation to register the Purchased Shares utdet®33 Act or any state securities Laws or to dgmyith the terms and conditions of ¢
exemption thereunder.

The Purchased Shares may be pledged in connectilbraswona fide margin account or other loan oafficing arrangement secu
by the Purchased Shares and such pledge of PudcBasees shall not be deemed to be a transferpsakesignment of the Purchased St
hereunder, and, except as required by applicalle dach Buyer shall not be required to provide @mmpany with any notice thereof
otherwise make any delivery to the Company purstatitis Agreement, including this Section 2(li) connection with such a pledge.

0] Legends Such Buyer understands that the stock cert@&atpresenting the Purchased Shares, except fsthdbelow
shall bear any legend as required by the “blue dlafWs of any state and a restrictive legend in wutiglly the following form (and a stop-
transfer order may be placed against transfer df stock certificates in violation of the restrigts on transfer set forth herein):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVREOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT'PR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRARERRED OR ASSIGNED (I) IN THE ABSENCE OF
(A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SRERITIES UNDER THE 1933 ACT OR (B) AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE @MPANY, IN FORM AND SUBSTANCE

REASONABLY ACCEPTABLE TO THE COMPANY AND THE TRANSER AGENT FOR THE COMPANY’S

COMMON STOCK, THAT REGISTRATION IS NOT REQUIRED UNER SAID ACT AND APPLICABLE STATE

SECURITIES LAWS OR (Il) UNLESS SOLD PURSUANT TO REL 144 OR RULE 144A UNDER SAID
ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIESMAY BE PLEDGED PURSUANT TO AN

AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE 193 ACT.




The legend set forth above shall be removed andCtiapany shall issue a certificate without suctetefto the holder of the Purcha
Shares upon which it is stamped, unless otherveigaired by state securities Laws, if (i) such Pasglll Shares are registered for resale
shall be resold pursuant to an effective registrastatement under the 1933 Act, (ii) such Buyalldmave delivered to the Company
opinion of counsel reasonably acceptable to the gamy, which opinion shall be in a form reasonaldgegptable to the Company and
transfer agent for the Common Stock, to the effeat such Purchased Shares may be freely sold wtitfestriction or limitation withol
registration under the 1933 Act, or (iii) such heviprovides the Company with reasonable assuraaruk certification to the effect, tt
(A) the Purchased Shares have been or are beingassldned or transferred pursuant to Rule 144 & R44A or ( B) such holder is not
Affiliate of the Company and the Purchased Shaeesle sold by such holder pursuant to Rule 144owitlany restrictions or limitatio
under Rule 144 and without compliance with the enrpublic information requirement thereof.

()] Validity; Enforcement This Agreement has been duly and validly auttestj executed and delivered on behalf of
Buyer and constitutes the legal, valid and bindibtigation of such Buyer, enforceable against digjer in accordance with its terms, exc
as such enforceability may be limited by generatgiples of equity or by applicable bankruptcy,dh&ncy, reorganization, moratoriu
liquidation and other similar Laws relating to,adfecting generally, the enforcement of applicatskditors’ rights and remedies.

(k) No Conflicts The execution, delivery and performance by fBoher of this Agreement and the consummation by
Buyer of the transactions contemplated hereby, matl (i) result in a violation of the organizatiérma formation documents of such Buy
(i) conflict with, or constitute a default (or @vent which with notice or lapse of time or bothulebbecome a default) under, or give to ot
any rights of termination, amendment, accelerationancellation of, any agreement, indenture atrimsent to which such Buyer is a pa
or (iii) result in a violation of any Law (includinfederal and state securities Laws) applicablutth Buyer, except in the casectduses (ii
and (iii) above, for such conflicts, defaults, rights or &t@ns which would not, individually or in the aggate, reasonably be expecte
have a material adverse effect on the ability ehsBuyer to perform its obligations hereunder.

)] Bank Regulatory AgenciesNeither such Buyer nor its Affiliates is requir obtain any consent, authorization or orde
or make any filing or registration with, any bardgulatory authority or agency (including the OC®&)order for such Buyer to execute
deliver this Agreement or perform any of its obtigas under or as contemplated by this Agreemeataordance with the terms hereof.




(m) Status of Buyer Neither such Buyer nor any of its Affiliates 8has a result of such Buyer entering into, orfpening
under, this Agreement ( Ahave the power, directly or indirectly, to exeecia controlling influence over, or direct, the mg@ment ¢
policies of the Company or any Subsidiary, ) I in “control”’of the Company or any Subsidiary, as such ternsésiun 12 CFR Part 238,
otherwise be required to register as a savingsla@a holding company, as such term is defined inCIR.R. § 238.2(m), or ( Che ai
“affiliate” (as defined under 12 C.F.R. § 238.2(a)) of any Slidnsi, such that any transactions between suchBane such Subsidiary wot
be subject to compliance with 8§ 23A and 23B offthderal Reserve Act or Regulation W, 12 C.F.Rt P283.

(n) Stock Ownership Neither such Buyer nor any of its Affiliates oweneficially or of record any Common Stock or @
securities of the Company other than (i) (A) in tase of Boathouse Row I, LP, immediately priotht® Closing, 68,997 shares of Comg
Common Stock (the “ BRI Previously Acquired Shatgsand immediately after the Closing, the BRI Previpuscquired Shares and t
Purchased Shares it acquires hereunder, (B) inabe of Boathouse Row I, LP, immediately priothte Closing, 20,783 shares of Comp
Common Stock (the “ BRIl Previously Acquired Shafgsand immediately after the Closing, the BRIl PregiguAcquired Shares and |
Purchased Shares it acquires hereunder, and (8¢ icase of Boathouse Row Offshore, LP, immedigigly to the Closing, 143,423 she
of Company Common Stock (the “ BRO Previously AcgdiShares), and immediately after the Closing, the BRO PreMipu#scquirec
Shares and the Purchased Shares it acquires hereand (ii) in the case of any such Affiliate, stsaof capital stock of the Company that
held through the mutual fund holdings of such Adfit.

(0) Residency Each Buyer, other than Boathouse Row Offshot,, is formed under the laws of the State of Delayan
such Buyers principal office is located in the State of Gadifia. Boathouse Row Offshore, Ltd. formed undterlaws of the Cayman Islan
and its principal office is located in the Caymalahds.

(P) No Broker Such Buyer has not engaged any broker or othelas agent in connection with its purchase of Ehechase
Shares.

3. REPRESENTATIONS AND WARRANTIES OHE COMPANY .

The Company represents and warrants to each Bhgeréxcept as otherwise disclosed or incorporatedeference and read
apparent in: (i) the Company’s Annual Report onnrdi0K for the year ended September 30, 2011 or anisadther reports and forms fil
with or furnished to the SEC under Section 12,18 pr 15(d) of the Securities Exchange Act of 198tamended (the “ 1934 Adt aftel
September 30, 2011 and publicly available befoeedidite of this Agreement (including any amendmentipplements thereto, but excluc
risk factors and/or any other disclosures of risicduded in any forwardeoking statement disclaimers or other statemérds dre similarl
nonspecific and are predictive and forward-lookimgature) (all such reports and forms, colleciyéhe “ SEC Report¥); or (ii) as set fort
in the disclosure letter dated as of the date lieseparately provided to the Buyers in connectigthiwand containing qualifications
information with respect to the provisions of, thigreement (the “ Disclosure Lett8), it being agreed that a disclosure set forth on
particular Schedule of the Disclosure Letter shalistitute disclosure on each other Schedule th@rewided it is readily apparent that
information so disclosed on the first Schedulelsiaply to such other Schedule or the represemtaia warranty as to which such Sche
relates:




€)) Organization and QualificatioriThe Company and its Subsidiaries (other tharaBahk) are entities duly organized
validly existing and in good standing, and MetaBan#uly organized and validly existing, under tes of the jurisdiction in which they ¢
formed, and have the requisite power and authdsizab own their properties and to carry on theisiness as now being conducted. Eau
the Company and its Subsidiaries is duly qualifisda foreign entity to do business and is in gdadding in every jurisdiction in which
ownership of property or the nature of the busiresmlucted by it makes such qualification necessagept to the extent that the failur
be so qualified or be in good standing would nasomably be expected to have a Material AdversecEff

(b) Status of Company and Subsidiarie

The Company is a savings and loan holding cowyppmder the Home Owners’ Loan Act of 1933, as atedn(* HOLA "),
regulated and supervised primarily by the BoardGofvernors of the Federal Reserve System (the “ raedReserve’). MetaBank is
federally chartered stock savings bank duly orgathiand validly existing under HOLA and regulated anpervised primarily by the Offi
of the Comptroller of the Currency (the “ OCT The deposit accounts of MetaBank are insured uapfdicable limits by the Depo
Insurance Fund, which is administered by the Féd&eposit Insurance Corporation, and no proceediogshe termination or revocation
such insurance are pending or, to the KnowledghefCompany, threatened. The federal stock satiagk charter of MetaBank complie:
all material respects with applicable Law.

(c) Authorization; Enforcement; ValidityThe Company has the requisite power and aushtwienter into and perform
obligations under this Agreement and the RegistnaRights Agreement and to issue the PurchasedeSliaraccordance with the ter
hereof. The execution and delivery of this Agrertrend the Registration Rights Agreement by the gamg and the consummation by
Company of the transactions contemplated herebytlzréby, including the issuance of the PurchadedeS, have been duly authorizec
the Company’s board of directors (the “ Board ofddtors”). No further corporate consent or authorization guied by the Company, t
Board of Directors or the Comparsystockholders in connection with the execution delivery by the Company of this Agreement anc
Registration Rights Agreement and the performarfcéhé Companys obligations hereunder and thereunder, includmgissuance of tl
Purchased Shares. This Agreement and the RemiatrRights Agreement have been duly executed afigdeded by the Company a
constitute the legal, valid and binding obligatiarigshe Company, enforceable against the Compamgdordance with their respective ter
except as such enforceability may be limited byegehprinciples of equity or applicable bankruptirysolvency, reorganization, moratorit
liquidation or similar Laws relating to, or affentj generally, the enforcement of applicable creditaghts and remedies.




(d) Issuance of Purchased Shares; NaiBR#&sts on Transfer Upon the issuance of and payment for the Puech&hares
accordance with this Agreement, such PurchasedeShwitll be validly issued, fully paid and nonassés, and free and clear of all it
and/or restrictions on transfer (other than restnis on transfer provided for by applicable fedlenad state securities Laws or expre
provided for herein) and will not be subject toggtive rights of any other stockholder of the Camp Subject to the representations
warranties of each Buyer in this Agreement, theroéind sale by the Company of the Purchased Stathe Buyers hereunder are exe
from registration under the 1933 Act.

(e) No Conflicts Except as set forth on Schedule 2ffdhe Disclosure Letter, the execution, deliveng performance of th
Agreement by the Company and the consummation &yCibmpany of the transaction contemplated hereimtu@ing the issuance of 1
Purchased Shares) will not (i) violate the Cerdifec of Incorporation or the Bylaws, (i) violategrflict with, or constitute a default (or
event which with notice or lapse of time or bothuldbbecome a default) under, or give to others @aggts of termination, amendme
acceleration or cancellation of, any agreementgeriture or instrument to which the Company or anyitefSubsidiaries is a par
(iif) assuming the filing of a Form D and state dtées Law filings, and such filings or noticesa® required by the Principal Market (or
rules and regulations thereof), result in a violatof any Law, or rules and regulations of the €lpal Market, applicable to the Company
any of its Subsidiaries or by which any propertyagset of the Company or any of its Subsidiaridsoisnd or affected or (iv) result in
require the creation or imposition of any lien upmrwith respect to any of the properties or assethe Company or any of its Subsidiar
except in the case of clauses &id_(iv), as would not reasonably be expected to have arMbAdverse Effect.

® Consents Neither the Company nor any of its Subsidiaisesequired to obtain any consent, authorizatioorder of, o
make any filing or registration with, any court,vgonmental agency, or any regulatory or setjulatory agency (including the Princi
Market) or any other Person in order for the Conypnexecute, deliver or perform any of its obligas under or contemplated by 1
Agreement in accordance with the terms hereof rdttan the filing with the SEC of a Form D and axtlyer filings as may be required by :
state securities agencies and such filings asegpgred by the Principal Market (or the rules apglutations thereof).

(9) No General Solicitation; PlacementeAfls Fees Neither the Company, nor any of its Subsidiadeg\ffiliates, nor an
Person acting on its or their behalf, has engagechy form of general solicitation or general atigerg (within the meaning of Regulation
in connection with the offer or sale of the Pur@thShares. The Company shall be responsible éopalyment of any placement agsrfges
financial advisory fees, or brokersbmmissions (other than for persons engaged btiyers) relating to or arising out of the transan
contemplated hereby. The Company shall pay, ard &ach Buyer harmless against, any liability, lossexpense (including, withc
limitation, reasonable attorney’s fees and oupatket expenses) arising in connection with anycfagned by any placement agent, finar
advisor or broker claiming to have been engagedobyto otherwise have been acting on the Commabghalf, in connection with t
transaction contemplated hereby. Neither the Compar any of its Subsidiaries has engaged anyepiaat agent or other similar ager
connection with the sale of the Purchased Shares.




(h) No Registration Due to Integratede@ing. None of the Company, its Subsidiaries, any eirtAffiliates, and any Pers
acting on their behalf has, directly or indirectiyade any offers or sales of any security or geliceny offers to buy any security, ur
circumstances that would require registration ef tffer or sale to the Buyers of any of the PuredaShares under the 1933 Act or rec
approval by the stockholders of the Company ofsthle to the Buyers of the Purchased Shares uneleulibs and regulations of the Princ
Market. None of the Company or its Subsidiarieamy Person acting on their behalf will take antyomcor steps referred to in the precec
sentence that would require registration of thesrofir sale to the Buyers of any of the PurchaseateéShunder the 1933 Act (excep
contemplated by the Registration Rights Agreementequire approval by the stockholders of the Canypof the sale to the Buyers of
Purchased Shares under the rules and regulatighs &fincipal Market.

0] Application of Takeover and Othaptctions; Rights AgreementThe Company and its Board of Directors haveria
necessary action, if any, in order to render ingpple any control share acquisition, business doation, poison pill (including ar
distribution under a rights agreement) or otherilsimantitakeover provision under the Certificate of Incagimn or any certificates
designations or the laws of the jurisdiction offdemation or incorporation which is or could be@applicable to any Buyer as a result o
transaction contemplated by this Agreement, inclgdhe Company’s issuance of the Purchased Shatksha Buyersownership of th
Purchased Shares.

()] SEC Documents; Financial Statements

0] Except as set forth on Schedule B(pf the Disclosure Letter, since September 30, 21 Company has time
filed with or furnished to the SEC all forms, refsrschedules, statements, certificates and otharndents required to be filed by it with
furnished by it to the SEC pursuant to the repgrtiequirements of the 1934 Act (all of the foregpfited or furnished since September
2011 and prior to the date hereof being hereinaéfarred to as the * SEC Documefits As of their respective dates, the SEC Docun
complied in all material respects with the requiests of the 1934 Act, and the rules and regulatafnthe SEC promulgated thereun
applicable to the SEC Documents, and none of thé@ BBcuments, at the time they were filed with anfshed to the SEC, contained .
untrue statement of a material fact or omittedtédesa material fact required to be stated theseimecessary in order to make the staten
therein, in the light of the circumstances undeiciwithey were made, not misleading. There areutstanding unresolved written comme
from the SEC with respect to any SEC Document.

(i) As of their respective dates, thensolidated financial statements of the Companyien8ubsidiaries included
the SEC Documents complied as to form in all materéspects with applicable accounting requirememtd the published rules ¢
regulations of the SEC with respect thereto adfeceas of the time of filing. Such financial ®ments (_A) have been prepared from, i
are in accordance in all material respects witl, hlooks and records of the Company and its Subsdja( B) have been prepared
accordance with GAAP, consistently applied, durthg periods involved (except (1) as may be otherwiglicated in such financ
statements or the notes thereto, or (2) in the chsgnaudited interim statements, to the exteny thray exclude footnotes or may
condensed or summary statements), ang {aly present in all material respects the fici@hposition of the Company as of the dates tHi
and the results of its operations, changes in sders’equity and cash flows for the periods then endebjést, in the case of unaudi
statements, to normal yeand adjustments). Since the date of the most tdmdance sheet included in the SEC DocumentsCtrapan
has not effected any change in any method of a¢tmuor accounting practice, except for any sucangfe required because of a concul
change in GAAP, nor has it been advised by itspedéent registered accounting firm or any Goverrtedeintity that any such change
method of accounting or accounting practice is appate.




(iii) Solely to the extent that the SarbaOxley Act of 2002, as amended, and the rules agdlatons promulgate
by the SEC and the Principal Market thereunderdctively, the “ Sarbane®xley Act”) has been applicable to the Company, the Comr
is in compliance in all material respects with angvision of the Sarbanes-Oxley Act applicablen® €ompany.

(k) Accuracy of Information All factual information, taken as a whole, figinéd by or on behalf of the Company in writin
the Buyers on or prior to the date of this Agreetrfen purposes of this Agreement and all other siactual information, taken as a whu
furnished by the Company on behalf of itself arsdSubsidiaries in writing to the Buyers pursuanthi® terms of this Agreement does
when taken together with the SEC Documents, corgtajnuntrue statement of a material fact or omistede any material fact necessar
order to make the statements made therein, inghedf the circumstances under which they wereenadt misleading; providechowever,
that with respect to any projected financial infation or forwardlooking statements, business assumptions, strafdgits or simile
information, the Company represents only that smébrmation was prepared in good faith based upssumptions, and subject to s
qualifications, believed to be reasonable at theeti The Company understands and confirms thaBtiyers will rely on the representatic
and warranties contained in this Sectioin 8ffecting transactions in securities of the Camp

()] Absence of Certain Changes

0] Except as disclosed_in Schedule(@3(t)f the Disclosure Letter or in the SEC Documerits;es September 30,
2011, no event or events have occurred that, iddally or in the aggregate, would reasonably beetqul to have a Material Adverse Effect.

(i) Except as set forth in_Schedule @jl)of the Disclosure Letter or in the SEC Documenits¢es September 3
2011, each of the Company and each Subsidiarydratucted its business in the ordinary course ofnlegs consistent with past practice,
during such period neither the Company nor any 8idgry has:

(A) issued any note, bond, or other debturity or created, incurred, assumed, or guazdntn
Indebtedness for borrowed money or capitalizedel@ddigation, individually or in the aggregate gixcess of $250,000;

(B) (x) acquired any other Person (or aignificant business, portion or division thereofjhether b
merger, consolidation or reorganization or by pasehof such Persanassets or capital stock or otherwise and/orefyhinated and/or ma
material modifications to any material provisionfsamy agreements evidencing or relating to thestations described in the precec
clause (x
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© incurred any material loss except losses adequately provided for on the Compamybst recel
balance sheet included in the SEC Documents anehees associated with this transaction;

(D) in the case of the Company, declameplaid any dividends;
(E) sold any material assets outsideotdénary course of business;
(F) experienced any material change setasoncentrations as to customers or industriés thre nature ar

source of its liabilities or in the mix of interdstaring versus noninterdsg¢aring deposits such that any such material chaogéd have, ¢
can reasonably be anticipated to have, a Matedakfse Effect; or

(G) committed to any of the foregoing.

(iii) Neither the Company nor any of 8absidiaries has taken any steps to seek protguticguant to any bankrup!
Law nor does the Company have any Knowledge ooretisbelieve that its creditors intend to initi@oluntary bankruptcy proceedings
any actual Knowledge of any fact that would reabbnéead a creditor to do so. The Company andsitbsidiaries, individually and or
consolidated basis, are not as of the date hesedfafter giving effect to the transactions contewepl hereby to occur at the Closing will
be, Insolvent.

(m) No Undisclosed Liabilities Neither the Company nor any of its Subsidiahias any liabilities or obligations of &
nature (absolute, accrued, contingent or otherwidegdh are not properly reflected or reserved agfaimthe Company financial statemer
included in the SEC Documents to the extent reduioebe so reflected or reserved against in acoorlaith generally accepted accoun
principles in the United States, except for (ipiigies that are listed or disclosed in Schedulmincluded in the Disclosure Letter, ¢
(i) liabilities that have not had, and would neasonably be expected to have, either individuadlyn the aggregate, a Material Adve
Effect.

(n) Conduct of Business; Regulatory Herm

() Neither the Company nor any of itsbSidiaries is in violation of any term of its Céidate of Incorporation, ar
certificate of designation, preferences or righitany outstanding series of its preferred stocksoBylaws.

(i) The Company is not in violation inyamaterial respect of any of the rules, regulationgequirements of tl
Principal Market and has no Knowledge of any factsircumstances existing as of the date heredfwioald reasonably lead to delisting
suspension of the Common Stock by the Principalkitain the foreseeable future. Since Septembe2@01, (_A) the Common Stock h
been listed on the Principal Market, () Bading in the Common Stock has not been suspebygehe SEC or the Principal Market (other 1
pursuant to ordinary marketwide circuit breakerd arcluding ordinary temporary suspensions in cotioe with announcements of mate
Company news) and_( the Company has received no communication, writteoral, from the SEC or the Principal Marketamting thi
suspension or delisting of the Common Stock froemRhincipal Market.
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(iii) The Company and its Subsidiaries pessall certificates, authorizations and permissigsl by the approprit
regulatory authorities necessary for them to owrease their properties and assets and to conHeitrespective businesses as pres
conducted, except where the failure to possess sadificates, authorizations or permits would metasonably be expected to hi
individually or in the aggregate, a Material Adweisffect, and neither the Company nor any such i8ialpg has received any written not
of proceedings relating to the revocation or madifion of any such certificate, authorization ormpié The Company and its Subsidia
have complied with and are not in default or vidiatin any respect of any Law, policy or guidelimieany Governmental Entity, other tt
such defaults or violations that, individually orthe aggregate, would not reasonably be expeoteesult in a Material Adverse Effect.
the Knowledge of the Company, neither the Compayany of its Subsidiaries is under investigatidthwespect to, or has been threate
to be charged with or given notice of any matevialation of, any Law, policy or guideline of anyo@rnmental Entity, other than st
defaults, violations or investigations that, indivally or in the aggregate, would not reasonablyekgected to result in a Material Adve
Effect.

(0) Investment Company Statu$he Company is not, and upon consummation o$#e of the Purchased Shares will no
an “investment company”, or an “affiliated persaf, or “promoter” or “principal underwriter” for,ra“investment companyas such tern
are defined in the Investment Company Act of 1@40amended.

Transactions With Affiliates Except as set forth in the SEC Documents andrdtian the outstanding stock opti
and/or restricted stock disclosed on Schedule &(Hhe Disclosure Letter, none of the officersgdtors or employees of the Company or
of its Subsidiaries, or any of their respective BarMembers, is presently a party to any transactiwith the Company or any of
Subsidiaries (other than for services as employ&féisers, directors or consultants), including amgntract, agreement or other arrangel
providing for the furnishing of services to or lpypviding for rental of real or personal propeuyor from, or otherwise requiring payment
or from, any such officer, director, employee omflg Member, or, to the Knowledge of the Companyamy of its Subsidiaries, a
corporation, partnership, trust or other entityvimich any such officer, director, employee or FgnMlember has a substantial interest or i
officer, director, trustee or partner.

(a) Agreements with Regulatory Agencidsxcept as set forth on Schedule 3{fj)he Disclosure Letter:

0] Since September 30, 2011, neitherGhenpany nor any of its Subsidiaries is or has tsdiject to any cease ¢
desist order, consent order, assistance agreemegpital directive, supervisory agreement or ottemfl agreement or memorandun
understanding with, or a party to any commitmetiefeor similar undertaking to, or is subject toydarmal or informal order or directive t
or is a recipient of any supervisory letter frony &overnmental Entity which places any restrictinthe business of the Company or
Subsidiary (each, a “ Regulatory Agreem¥@nt
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(i) Since September 30, 2011, neither @mnpany nor any Subsidiary ( phas been advised by any Governr
Entity that it is contemplating issuing or requegt{or is considering the appropriateness of igsoimrequesting) any Regulatory Agreem
or ( B) has any obligation to submit a capital restorafitan.

(iii) The Company and each Subsidiary, gdieable, is in compliance with all terms of angdrlatory Agreement tr
is disclosed on Schedule 3(@fher than such noncompliance (or defaults or timts) under any thereof that, individually or etaggregat
would not reasonably be expected to result in eekfigitAdverse Effect.

(iv) Except for examinations conducted bg@ernmental Entity in the ordinary course of lusiness of the Compa
and each Subsidiary, to the Knowledge of the Compao Governmental Entity initiated since January2011 or has pending &
proceeding, enforcement action or formal investigeinto the business, disclosures or operationth@fCompany or any Subsidiary.

(v) Since January 1, 2011, no Governme#hiality has resolved any proceeding, enforcemetibracor forma
investigation into the business, disclosures oraimns of the Company or any Subsidiary.

(vi) There is no unresolved violation, iwigm or exception by any Governmental Entity widspect to any report
statement relating to any examination or inspectibthe Company or any Subsidiary, except wherd sdiglation, criticism or exceptiol
would not reasonably be expected to have, indiidwa in the aggregate, a Material Adverse Effect.

(vii) Since September 30, 2011, other thrathe ordinary course of the Companyusiness, there have been no fo
inquiries by, or disagreements or disputes witly, @Governmental Entity with respect to the busineggrations, policies or procedures of
Company or any Subsidiary.

(9] Equity Capitalization As of the date hereof (and without giving effégtthe issuance of the Purchased Shares
authorized capital stock of the Company consist§)d,200,000 shares of Common Stock, par val0& $er share, of which as of the ¢
hereof, 3,202,056 are issued and outstanding (atldowt giving effect to the transactions with thernCurrent Investors descrik
below), 502,000 of which may be issued on the iBtpBate pursuant to one or more separate seaupitiechase agreements, in each cas
and among the Company and one or more partiesatedeio the Buyers (the “ Concurrent Investdrs and 1,077,736 shares are reserve
issuance pursuant to securities exercisable orasmggable for, or convertible into, shares of ComrBtock and (ii) 800,000 shares ¢
preferred stock, par value $.01 per share, of whibf the date hereof none are issued and ouistanAll of such outstanding and reser
shares have been, or upon issuance will be, vailidiyed and are fully paid and nonassessable. pEmsedisclosed in Schedule 36f) the
Disclosure Letter: (i) none of the Compasytapital stock is subject to preemptive rightsaay other similar rights or any liens
encumbrances suffered or permitted by the Compéiythere are no outstanding options, warrantsipseights to subscribe to, calls
commitments of any character whatsoever relatingtcecurities or rights convertible into, or esisable or exchangeable for, any cay
stock of the Company or any of its Subsidiariescantracts or arrangements by which the Compangngrof its Subsidiaries is or r
become bound to issue additional capital stockhef@ompany or any of its Subsidiaries or optiorarrants, scrip, rights to subscribe to, ¢
or commitments of any character whatsoever relatngr securities or rights convertible into, aercisable or exchangeable for, any ca
stock of the Company or any of its Subsidiariag; €xcept as provided in the Registration Rightg@ement, and except for registration ri
granted to the Concurrent Investors, if any, theme no agreements or arrangements under which dhg&hy or any of its Subsidiar
remains obligated to register the sale of any efrteecurities, whether presently outstanding custes that may be issued subseque
under the 1933 Act; (iv) there are no outstandiegusties or instruments of the Company or anytefSubsidiaries which contain ¢
redemption or similar provisions, and, except d§@¢h in ( A) Section 4(h)(ihereof, ( B) the Securities Purchase Agreement, dated
January 22, 2010, between the Company and Cashiéariaternational, Inc., ( §the Securities Purchase Agreement, dated ashabda 29
2010, between the Company and NetSpend Holdings, and (_ D) the securities purchase agreements, if any, byaamong the Compa
and the Concurrent Investors, there are no costraotnmitments or arrangements by which the Compay of its Subsidiaries is or n
become bound to redeem a security of the Compargngrof its Subsidiaries; (v) there are no seasir instruments of the Compi
containing anteilution or similar provisions, other than provis@for equitable adjustments upon a stock spbtkstividend, combination
similar recapitalizations with respect to the Compa capital stock; and (vi) the Company does not hewe stock appreciation rights
“phantom stock” plans or agreements or any sinplan or agreement. To the CompanKnowledge, no stockholder of the Company
entered into any agreement with respect to thengotif equity securities of the Company. The Complay furnished to the Buyers tr
correct and complete copies of the Company’s Geaté of Incorporation, as amended and as in effe¢he date hereof (theCertificate o
Incorporation’), and the Company’s Bylaws, as amended and afféat on the date hereof (the “ Bylaiys
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(s) Subsidiaries Schedule 3(sdf the Disclosure Letter sets forth a complete andurate list of all direct and indir:
Subsidiaries of the Company, showing in each casefahe date of this Agreement (as to each sudbsiSiary) the jurisdiction of i
formation, and, with respect to each nehelly owned Subsidiary, the number of shares, nmasthp interests or partnership interests
applicable) of each class of its equity interesttharized, and the number outstanding, on the dfathis Agreement and the percentag
each such class of its equity interests owned ¢tyrer indirectly) by the Company, and the numbérshares covered by all outstanc
options, warrants, rights of conversion or purchese similar rights as of the date of this AgreemeXl| of the outstanding equity interest:
each of the Subsidiaries of the Company have bakdlyissued, are fully paid and n@ssessable and are owned by the Company or
more of its subsidiaries, free and clear of alhdie Except as set forth in Schedule 3(sjhe Disclosure Letter, the Company or one ¢
Subsidiaries has the unrestricted right to vote, (@abject to limitations imposed by applicable }awreceive dividends and distributions
all capital securities of its Subsidiaries as owhgdhe Company or such Subsidiary.

® Absence of Litigation Except as set forth in Schedule ftthe Disclosure Letter or as set forth in the SB@Euments
there is no action, suit, proceeding, inquiry ordstigation before or by the Principal Market, amwrt, public board, government agel
arbiter, mediator, selfegulatory organization or body pending or, to Kmowledge of the Company, threatened against arctiffg th
Company or any of its Subsidiaries, or, to the Canys Knowledge, any of the Company’s or its Suiasids’ officers or directors, that (i)
reasonably likely to have a Material Adverse Effect(ii) purports to affect the legality, validityr enforceability of this Agreement or -
consummation of the transaction contemplated ts/Algreement.
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(u) Properties and Lease$he Company and its Subsidiaries have good aartetable title to all real properties and all @
material properties and assets that purport tovimeed by them, in each case free from liens, encandas, claims and defects that wi
affect the value thereof or interfere with the osade or to be made thereof by them, except for deédcts in title or liens, encumbrances
claims that would not, individually or in the aggege, reasonably be likely to result in a MateAdlverse Effect. The Company and
Subsidiaries hold all leased real or personal ptgpender valid and enforceable leases with no pttaes that would interfere with the t
made or to be made thereof by them, and neitheCtimpany nor any of its Subsidiaries has any naticany claim of any sort that has b
asserted by anyone adverse to the rights of thep@nynor any such Subsidiary under any such leasesfecting or questioning the rights
such entity to the continued possession of theetbasemises, except for such title exceptions ain that would not, individually or in t
aggregate, reasonably be likely to result in a kiatédverse Effect.

(v) Insurance The Company and each of its Subsidiaries angréksby insurers of recognized financial respotigibhgains
such losses and risks and in such amounts as cagspangaged in a similar business would, in accaeavith good business pract
customarily be insured.

(w) Tax Status (i) Each of the Company and its Subsidiaries(hag duly and timely filed (including pursuant to ajgable
extensions granted without penalty) all materiat Returns required to be filed by it, )Baid in full all Taxes due, whether or not shoag
due on such Tax Returns, other than such Taxeg loeimested in good faith or such Taxes the nonpaymf which would not, individual
or in the aggregate, reasonably be likely to rasudt Material Adverse Effect, and ()@nade adequate provision for any unpaid Taxeyel
due in the financial statements of the Companyaicordance with GAAP); (ii) no material deficiergifr any Taxes have been propo
asserted or assessed in writing against or witheetso any Taxes due by or Tax Returns of the Gmypr any of its Subsidiaries, wh
deficiencies have not since been resolved, excepidxes proposed, asserted or assessed thatimagecbatested in good faith by appropr
proceedings and for which reserves adequate inrédasoe with GAAP have been provided in the finansiatements of the Company; i
(iii) there are no material liens for Taxes upoe #ssets of either the Company or its material ifli#ies except for statutory liens for curt
Taxes not yet due or liens for Taxes that are beomgested in good faith by appropriate proceedenys for which reserves adequat
accordance with GAAP have been provided in thenfine statements of the Company.

(x) Manipulation of Price The Company has not, and to its Knowledge noawimg on its behalf has, taken, directh
indirectly, any action designed to cause or toltésuhe stabilization or manipulation of the iof any security of the Company to facilit
the sale of any of the Purchased Shares to therBingeeunder.
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) Shell Company StatusThe Company is not, and has never been, anris$uke type described in paragraph (i) of F
144 under the 1933 Act.

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

(aa) Allowance for Possible Loan Lossebhe allowance for possible loan or credit losgke “ Allowance”) shown on th
consolidated balance sheets of each Subsidiargppicable, included in the most recent SEC Documeated prior to the date of t
Agreement was, as of the dates thereof, adequateir(vthe meaning of GAAP and applicable regulatoeguirements or guidelines)
provide for all known, reasonably anticipated oolmble losses relating to or inherent in the load kase portfolios (including accrt
interest receivables) of such Subsidiary and ogtxéensions of credit (including letters of creditdacommitments to make loans or exi
credit) by such Subsidiary as of the date therpadvided, however, that there can be no assurance that future logiflesot exceed th
Allowance, or that additional provisions for loas$es will not be required in future periods, amm/igded, further, that it is understood tt
the Company's determination of the Allowance igetttto review by the Compars/bank regulator, which can require the establistirot
additional general or specific allowances.

4. COVENANTS

€)) Form D and Blue SkyThe Company agrees to file a Form D with respedhe Purchased Shares as required |
Regulation D and to provide a copy thereof to tluyd3s promptly after such filing. The Company shah or before the Closing Date, ti
such action (if any) as the Company shall reasgndélermine is necessary in order to obtain an etem for or to qualify the Purchas
Shares for sale to the Buyers at the Closing puatstmathis Agreement under applicable securitiesBlue Sky” laws of the states of t
United States (or to obtain an exemption from sgaalification), and shall provide evidence of amgls action so taken to the Buyers o
prior to the Closing Date. The Company shall malkéilings and reports relating to the offer aralesto the Buyers of the Purchased St
required under applicable securities or “Blue Slays of the states of the United States followimg €losing Date.

(b) Reports The Company shall timely file all reports regirto be filed with the SEC pursuant to the 1934 ff@m anc
after the date hereof and so long as the Compaalyshrequired to do so.

(c) Use of ProceedsThe Company will use the proceeds from the shthe Purchased Shares as follows: (i) at lea%t @t
the proceeds shall be contributed by the ComparydtaBank as Tier 1 Capital, and (ii) the remainsleall be used for general corpo
purposes (including to pay expenses associated thithtransactions contemplated hereby and to paidedids to the Compary’
shareholders).

(d) Listing. The Company shall promptly secure the listinglobf the Purchased Shares upon the Principak&tand, at a
times while the Common Stock is listed on the RpakcMarket, shall maintain such listing of all Bhased Shares. The Company shal
its commercially reasonable efforts to maintain @@mmon Stocls authorization for quotation on the Principal Mgrkr any other Eligib
Market, and so long as the Buyers collectively awvteast 33% of the number of Purchased Sharewmalfigpurchased hereunder, neither
Company nor any of its Subsidiaries shall take actjon which would reasonably be expected to raaulhe delisting or suspension of
Common Stock on the Principal Market or any othkgille Market (other than in connection with a oba of listing to another Eligit
Market and excluding ordinary temporary suspensiaonsonnection with announcements of material Camgpaews). The Company sf
pay all fees and expenses in connection with gatigfits obligations under this Section 4(d)
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(e) Expenses Each party hereto shall be responsible for vt® @osts and expenses incurred by it in conneatiith the
transaction contemplated hereby.

® Pledge of Purchased Shareehe Company acknowledges and agrees that theh&ed Shares may be pledged by
Buyer and that such pledge of Purchased Sharesngitddle deemed to be a transfer, sale or assignaighe Purchased Shares hereut
and, except as required by applicable Law, sucreBsalall not be required to provide the Companyr ity notice thereof or otherwise m
any delivery to the Company pursuant to this Agreetmprovided, however, that such Buyer and its pledgee shall be requivegrovide
notice to the Company and comply with the appliegimovisions hereof, including the requirementsSettion 2(h), in order to effect (e
otherwise in connection with) any sale, transfeagsgignment of the Purchased Shares to such pledgee

(9) Disclosure of Transactions and Offfeterial Information On or before 5:30 p.m., New York City time, & tfourth (-
th) Business Day following the date of this Agreeméunt in no event prior to May 10, 2012, the Compsinall issue a press release and f
current report on Form B-describing the terms of the transaction contetepldy this Agreement, in the form required by 1884 Act an
attaching this Agreement as an exhibit to suchdil{including such attachment, the -K8Filing "). A reasonable time prior to issuing
press release referred to in the previous sentéheeCompany shall provide the Buyers with a copyhe proposed press release and
consult with the Buyers with respect to the conwinsuch press release and ForrK.8Subject to the foregoing, none of the Compats
Subsidiaries and the Buyers shall issue any pedeages or any other public statements with redpette transaction contemplated her
provided, however, that (i) the Company shall be entitled, withchg prior approval of the Buyers, to make any preksase or other pub
disclosure with respect to such transaction in tsuthigl conformity with the & Filing (provided that the Company shall consuithathe
Buyers in connection with any such press releasgtar public disclosure prior to its release) éijceither party may make such disclos
as is required by applicable Law.

(h) Certain Future Actions

0] From the Closing Date and so longaay Buyer or its Affiliates, individually or collégely, shall hold an
Purchased Shares, the Buyers shall not, nor s$tetlgermit any of their Affiliates to, knowingly &m into any transaction or otherwise t
any other action that, after giving effect theretmuld result in any Buyer or any of its Affiliatés be determined by the Federal Res
(A) to have the power, directly or indirectly, to eise a controlling influence over, or direct, thanagement or policies of the Compan
any Subsidiary, ( B to be in “control” &s such term is used in 12 CFR Part 238) of theg@om or any Subsidiary, or otherwise be reqt
to register as a savings and loan holding compasiguch term is defined in 12 C.F.R. § 238.2(md),) o be an “affiliate” &s defined und
12 C.F.R. 8 238.2(a)) of any Subsidiary, such #mt transactions between such Buyer and such Satysidould be subject to compliar
with 88 23A and 23B of the Federal Reserve Act egiRation W, 12 C.F.R. Part 223, or ()Eo be an “insider’ds defined in 12 C.F.R,
215.2) of the Company or any Subsidiary such thgtteansactions between such Buyer and its AféBabn the one hand, and the Com|
and such Subsidiary, on the other, would be sultigecompliance with Regulation O of 12 C.F.R. § 2Nptwithstanding the foregoing, 1
Buyers hereby agree that no pro-rata repurchagpeoaata redemption by the Company of any shares dtasimon Stock shall result ir
breach by the Company of the provisions of thistiBeet(h)(i).
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(i) From the Closing Date and so longaag Buyer or its Affiliates (who are known to tBempany to be a holder
any Purchased Shares), individually or collectiyalyall hold any Purchased Shares, if the Compdfieysoa redemption or repurchase
Common Stock to any holder of Common Stock on aproarata basis that would cause the Buyers’ actl gdfiliates’ collective ownershi
of the Companys Common Stock to exceed 9.999% of the total autiittg Common Stock of the Company, as calculatedh® purposes
the Bank Holding Company Act of 1956 (as amendedj©LA, then, provided the Company shall have steesned or repurchased Comr
Stock pursuant to such offer (such shares so regi@mrepurchased, the “ Néiro-Rata Repurchased Shafg@sthe Company shall, on
prior to the date of the redemption or repurchdssuoh Non-PrdRata Repurchased Shares, purchase that portidre aftares of Compa
Common Stock held by the Buyers and/or such Aféain excess of 9.999% of the total outstandingn@on Stock of the Company, o
pro+ata basis among the Buyers or such Affiliates,doraggregate cash purchase price equal to (Yeircdse of any purchase occur
during the period commencing on the Closing Datt emding on the eighteen (18) month anniversath@fClosing Date, the greater of
fair market value of such excess shares and tlce paid for the shares purchased under this Agnegrard (y) in the case of any purct
occurring at any time after the eighteen (18) manthiversary of the Closing Date, the fair markaue of such excess shares. For puryg
of this commitment, fair market value shall meahiflahe Companys common stock is traded on an Eligible Market, phiee whict
represents the trailing 20-trading day averagéefdosing “bid”"price (determined without regard to after hourslitrg or any other tradir
outside of the regular trading session trading $joar (b) if not so traded, the fair market valdesioch shares on such date as determin
good faith between the Buyer or Buyers whose stane$o be repurchased and the Company. Shoul@dhgpany and such Buyer or Buy
not reach an agreement as to such shéa#gharket value within 15 days from the date @mmpany provided notice to such Buyer or Bu
pursuant to this commitment, then such fair maxkdtie shall be determined by an independent, rationecognized investment bank
firm, accounting firm or appraisal firm selected $ych Buyer or Buyers and reasonably acceptabteedCompany and paid for by
Company. The closing of any purchase and sale sbellr on or prior to the date that the Companyl $lave redeemed or repurchased :
Non-ProRata Repurchased Shares (as specified in a writidce to such Buyer or Buyers by the Companyyuah place as the Compi
and such Buyer or Buyers may agree and pursuanstock purchase or redemption agreement in fodrsahstance reasonably acceptak
the Company and such Buyer or Buyers. At the ostpssuch Buyers and/or its or their Affiliates, a@splicable, shall assign the reley
excess shares then owned by them to the Compamwarffi@ clear of all liens, and the Company shallthaypurchase price for such share
cash or other immediately available funds. Notwihding anything to the contrary contained heréia,Companys obligation to repurcha
any such excess shares pursuant to this Sectigfiiéhall be subject to applicable law (includitige provisions of Section 160 of
Delaware General Corporation Law) and any ordatimctive (or similar action), including the OrderCease and Desist and the Stipule
and Consent to Issuance of Order to Cease andtDesth executed by the Company with the Offic@twift Supervision on July 15, 20!
of any governmental regulatory authority or ageicgluding the Federal Reserve) having regulatatherity over the Company.
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0] Standstill Each Buyer hereby agrees that, during the perimdmencing on the Closing Date and ending on ¢icers
annual anniversary thereof (the “ Standstill Pefipdunless specifically invited in writing by the Conmga such Buyer will not, and will n
permit any director, officer or Affiliate of suchuBer to, in any manner, directly or indirectly (mding by directing or causing any ot
Person that is not such Buyer or a director, offareAffiliate of such Buyer to):

0] effect or seek, offer or propose (Wiez publicly or otherwise) to effect, or annourargy intention to effect
cause or participate in or in any way assist, itatd or encourage any other Person to effect ek,seffer or propose (whether publicly
otherwise) to effect or participate in, ()Aany acquisition of any securities (or beneficainership thereof) or rights or options to acqaing
securities (or beneficial ownership thereof) of @G@mpany or any of its Subsidiaries or Company @dled Affiliates if, after giving effect t
any such acquisition, the Buyers and/or any Buyent@®lled Entity and/or Control Group Member, eitliedividually or in the aggrega
would beneficially own more than nine and ninetgenione hundredths percent (9.99%) of the CommookSteen outstanding, ( Bany
tender or exchange offer, merger or other busigessbination involving the Company or any of its Sidiiaries or Company Controll
Affiliates or any division or line of business ohyathereof, (_C) any recapitalization, restructuring, liquidatiodissolution or othe
extraordinary transaction with respect to the Comypar any of its Subsidiaries or Company Controldtiliates or any division thereof,
( D) any “solicitation” of “proxies” &s such terms are used in the proxy rules of th&) QE consents to vote any voting securities o
Company;

(i) form, join or in any way participate a “group” (ithin the meaning of Section 13(d)(3) of the 19%et) with
respect to the securities of the Company or anysobubsidiaries or Company Controlled Affiliatéskeing understood that this provis
shall not prevent any coordinated activity betweeamong each of the Buyers hereof);

(iii) otherwise act, alone or in concertlwbdthers, to seek to control or influence the nganaent, the board of direct
or the policies of the Company or any of its Sulasids or Company Controlled Affiliates;

(iv) take any action which would or woul@asonably be expected to force the Company to naakmublic
announcement regarding any of the types of magedriorth in clause (i) above; or
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(v) enter into any discussions or arrangets with any third party with respect to any af thregoing.

Each Buyer further agrees that it shall not, anallstot permit any director, officer orco Affiliatef such Buyer to, during tl
Standstill Period, directly or indirectly, requéise Company (or its directors, officers, employeesgents) to amend or waive any provi:
of this Section 4(i) (including this sentence).

) Stock Certificates The Company shall instruct the Transfer Agernssoe the stock certificates representing thetise
Shares as required by this Agreement and takeatns as shall be requested by the Transfer Agienit that such stock certificates sha
delivered to each Buyer within five (5) Business/®atfter the Closing Date.

5. CONDITIONS TO THE COMPAN® OBLIGATION TO SELL.

The obligation of the Company hereunder to issug s&ll the Purchased Shares to the Buyers at theifgl is subject to tl
satisfaction, at or before the Closing Date, ofheat the following conditions; providethat these conditions are for the Compangole
benefit and may be waived by the Company at ang timits sole discretion by providing the Buyershaprior written notice thereof:

0] Each Buyer shall have delivered te thompany the Purchase Price for its PurchaseceSher wire transfer
immediately available funds pursuant to the wigrnctions provided by the Company.

(i) The representations and warrantiesaxth Buyer shall be true and correct in all mategspects (except for the
representations and warranties that are qualifiechateriality or Material Adverse Effect, which #Hae true and correct in all respects) a
the date when made and as of the Closing Dateoaglthmade at that time (except for representagodswarranties that speak as of a spe
date, which shall be true and correct as of suertifipd date), and each Buyer shall have performsatisfied and complied in all mate
respects with the covenants, agreements and comslitequired by this Agreement to be performedsfead or complied with by such Buy
at or prior to the Closing Date. The Company shalle received a certificate, executed by the Chiefcutive Officer or Chief Financ
Officer (or other senior executive officer reasdgatcceptable to the Company) of each Buyer anéddas of the Closing Date, to
foregoing effect.

(iii) No Laws shall have been enacted, e promulgated or endorsed by any court or gaweral authority ¢
competent jurisdiction which prohibits the consurtioraof any of the transactions contemplated by fkgreement, nor shall there be on
any complaint by any Governmental Entity seekingpeder or decree, restraining, enjoining or prdimbi the transactions contemplatec
this Agreement.

(iv) Each Buyer shall have delivered to @@mpany a certificate, executed by the Secrethsyich Buyer and dated
of the Closing Date, as to_( Athe certificate of limited partnership or ced#ie of incorporation of such Buyer, as in effdcthe Closing
( B) the limited partnership agreement or memorandatinies of association or similar governing doemtof such Buyer as in effect at
Closing, and (_Q the incumbency signatures of the officers of sBelyer or its general partner, or investment managecuting thi
Agreement or any other document executed in coiorewtith this Agreement.
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6. CONDITIONS TO THE BUYER®BLIGATION TO PURCHASE

The obligation of the Buyers hereunder to purchhedPurchased Shares at the Closing is subjebetsatisfaction, at or before
Closing Date, of each of the following conditiopsovided that these conditions are for the Buysadé benefit and may be waived by
Buyers at any time in their sole discretion by pding the Company with prior written notice thereof

() No Laws shall have been enacted, redtepromulgated or endorsed by any court or gawerntal authority ¢
competent jurisdiction which prohibits the consurtioraof any of the transactions contemplated bg #greement, nor shall there be on
any complaint by any Governmental Entity seekingpeder or decree, restraining, enjoining or prdimbi the transactions contemplatec
this Agreement.

(i) The Company shall have delivered be Buyers a copy of the instructions deliveredtite Transfer Agel
instructing the Transfer Agent to issue the stoekificates evidencing the Purchased Shares asreelqoy this Agreement and deliver s
stock certificates to the Buyers within five (5)d#uess Days after the Closing Date.

(iii) The Buyers shall have received thengm of Katten Muchin Rosenman LLP, the Compangutside couns:
substantially in the form approved by the Buyeismiio the Closing Date, dated as of the ClosingeDa

(iv) The Company shall have delivered te Buyers a certificate evidencing the formation godd standing of t
Company issued by the Secretary of State of the 8fdDelaware as of a date within fifteen (15) slaythe Closing Date.

(v) The Company shall have delivered t Buyers a certificate, executed by the Secrethsaoh of the Compa
and MetaBank and dated as of the Closing Datep &3t) the resolutions consistent with Section 3{s)adopted by the Board of Direct:
( B) the Certificate of Incorporation and the fedestaick charter of MetaBank, as in effect at the @ips( C) the Bylaws and the bylaws
MetaBank, as in effect at the Closing, and J the incumbency signatures of the officers of @mmpany executing this Agreement or
other document executed in connection with thisekgnent.

(vi) The representations and warrantieshef Company shall be true and correct in all matedspects (except 1
those representations and warranties that arefigdaby materiality or Material Adverse Effect dkd qualifiers, which shall be true &
correct in all respects) as of the date when madkas of the Closing Date as though made at tha {except for representations
warranties that speak as of a specific date, whiiail be true and correct as of such specified)datd the Company shall have perforn
satisfied and complied in all material respectshwtite covenants, agreements and conditions reqbiyetiis Agreement to be perform
satisfied or complied with by the Company at ooptb the Closing Date. The Buyers shall haveivecka certificate, executed by the C
Executive Officer or Chief Financial Officer (orh&r senior executive officer reasonably acceptabtbe Buyers) of the Company, date:
of the Closing Date, to the foregoing effect.
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(vii) The Company shall have delivered te Buyers a letter from the Compasytansfer agent certifying the num
of shares of Common Stock outstanding as of awldién five (5) Business Days of the Closing Date.

(viii) The Common Stock (including the Pursbd Shares) ((Ashall be listed on the Principal Market and Y $hall no
have been suspended, as of the Closing Date, byEReor the Principal Market from trading on then&ipal Market nor shall suspension
the SEC or the Principal Market have been threatem® of the Closing Date, either (x) in writing g SEC or the Principal Market or (y)
the Company’s falling below the minimum listing mignance requirements of the Principal Market.

(ix) The Company shall have obtained aleynmental, regulatory or third party consents apgrovals, if an
necessary for the sale of the Purchased Shares.

x) The Company shall have executed aliveted to the Buyers the Registration Rights Agnent.

(xi) The Company shall have deliveredhe Buyers such other documents relating to thesaetion contemplated
this Agreement as the Buyers or their counsel magaonably request.

7. SURVIVAL AND INDEMNIFICATION.

€)) Survival Unless this Agreement is terminated under Se@icthe representations and warranties of the Compadyth
Buyers contained in Sectionsafd 3and the agreements and covenants set forth inoBscti 7, 8 and 9(b)shall survive the Closing and
delivery of the Purchased Shares.

(b) Indemnification Subject to the other terms and conditions of Béction 7, the Company shall indemnify, defend
hold harmless the Buyers, their Affiliates and thespective partners, directors, officers, empdsyadvisors and representatives (each, an
Indemnified Party’ and collectively, the “ Indemnified Parti€f against any and all Losses (as hereinafter definecuding Losses arisil
out of or relating to any legal, administrativeather actions (including actions brought by the &syor the Company or any equity holde!
the Company or derivative actions brought by anys®e claiming through or in the Compasyiame other than actions brought by
Company for breach of any of Buyersépresentations, warranties or covenants made hyndier this Agreement), proceedings
investigations (whether formal or informal), orehts thereof, based upon, resulting from, relattingr arising out of (i) any breach of ¢
representation or warranty of the Company in thige&ment, or (ii) any breach of any covenant, agesd or obligation of the Compa
contained in this Agreement; providethat if and to the extent that such indemnifimatis unenforceable for any reason, the Companly
make the maximum contribution to the payment artibfeation of such Losses which shall be permissibphder applicable Laws; a
provided, further, that the Company shall have no obligation to indi#y, defend or hold harmless (or make contributio the payment al
satisfaction to) any Indemnified Party to the ektidwe Losses suffered by such Indemnified Partseaout of or result from a breach of
representation, warranty or covenant made or tadmplied with by such Indemnified Party hereundethe gross negligence or will
misconduct of such Indemnified Party.
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(c) Procedure Promptly after receipt by an Indemnified Partfy rotice by a third party of any complaint or
commencement of any audit, investigation, actiopmrceeding with respect to which such Indemnifiaity may be entitled to rece
payment from the Company for any Losses, such Imifead Party will notify the Company in writing flawing the Indemnified Party’
receipt of such complaint or of notice of the comamment of such audit, investigation, action orcpealing;_provided however, that the
failure to so notify the Company in writing will heelieve the Company from liability under this Agment with respect to such claim un
such failure to notify the Company in writing resuin the forfeiture of material rights or defenstiserwise available to the Company v
respect to such claim. The Company will have igaty upon written notice delivered to the Inderiedf Party within 20 days thereaf
which notice shall include the Compasyhritten statement that it is assuming full resoility for any Losses resulting from such at
investigation, action or proceeding, to assumeddfense of such audit, investigation, action orcpealing, including the employment
counsel reasonably satisfactory to the Indemnifiady and the payment of the fees and disburseméstsch counsel. In the event, howe
that the Company declines or fails to assume tliende of the audit, investigation, action or pralieg on the terms provided above o
employ counsel reasonably satisfactory to the Indiéed Party, in either case within such 20 dayigukrthen such Indemnified Party n
employ counsel to represent or defend it in anyhsuddit, investigation, action or proceeding anel @ompany will pay the reasonable 1
and disbursements of such counsel as incurredidedy however, that the Company will not be required to pay fibres and disburseme
of more than one counsel plus appropriate locahseufor all Indemnified Parties in any jurisdiction any single audit, investigation, act
or proceeding. In any audit, investigation, action proceeding with respect to which indemnificatis being sought hereunder,
Indemnified Party or the Company, whichever is asguming the defense of such action, will haveritiie to participate in such matter ¢
to retain its own counsel at such pastygwn expense. The Company or the IndemnifiedyPas the case may be, shall at all times
reasonable efforts to keep the Company or the Inifead Party, as the case may be, reasonably agpdéthe status of the defense of
matter the defense of which they are maintainind #ncooperate in good faith with each other witkpect to the defense of any <
matter. No Indemnified Party may settle or compeamany claim or consent to the entry of any judgmeith respect to whic
indemnification is being sought hereunder withche prior written consent of the Company, unlessh@ Company fails to assume .
maintain the defense of such claim pursuant toSkistion 7(c)r (ii) such settlement, compromise or consent)(idcludes an unconditior
release of the Company from all liability arisingtoof such claim, (_B) does not contain any admission or statement stiggean
wrongdoing or liability on behalf of the Companyda( C) does not contain any equitable order, judgmernteom which in any mann
affects, restrains or interferes with the busirefsghe Company or any of the Compasyffiliates. The Company may not, without theog
written consent of the Indemnified Party (which sent shall not be unreasonably withheld or delaysettle or compromise any claim
consent to the entry of any judgment with respeathich indemnification is being sought hereundeless such settlement, compromis
consent (_A) includes an unconditional release of the IndeimdiParty from all liability arising out of suchain, ( B) does not contain a
admission or statement suggesting any wrongdoi@bitity on behalf of the Indemnified Party, ()@loes not contain any equitable or
judgment or term which in any manner affects, eest or interferes with the business of the InddieaiParty or any of the Indemnifi
Party’s Affiliates and (D) does not require payment of any amount thattisaimg paid by the Company.
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(d) Reimbursement In the event the Company is obligated to indéynfor expenses, the Company shall, subject t
provisions of this Section ,upon presentation of appropriate invoices coigimeasonable detail, reimburse each IndemnifigdyFor al
such expenses (including reasonable expenses @dtigation and reasonable fees, disbursementstard charges of counsel in connec
with any claim, action, suit or proceeding) as they incurred by such Indemnified Party. “ Los5@seans all losses, claims (including
claim by a third party), damages and expensesuimy reasonable expenses of investigation andnahde fees, disbursements and ¢
charges of counsel in connection with any claintioa¢ suit or proceeding) actually incurred by thdemnified Party in connection with €
claim, action, suit or proceeding.

8. TERMINATION.

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

(b) Termination for Failure to Closdn the event that the Closing shall not haveuosd on or before 5:00 p.m., New Y
City Time, on May 9, 2012, either the Company a Buyers shall have the option to terminate thise&gent at the close of busines:
such date or at any time thereafter, without ligbtio such party, by the giving of written notioé termination, unless the Closing has
occurred by reason of the failure of the party segko terminate this Agreement to comply in allteral respects with its obligations un
this Agreement.

(c) Termination for BreachThis Agreement may be terminated by the Comparthe Buyers in the event the other par
in breach in any material respect of any represiemtawarranty, covenant or agreement containetthisiAgreement such that the conditi
to the nonbreaching partyobligation to consummate the transactions conegagb by this Agreement would not be satisfied,tdreninating
party has notified the other party of the breactd auch breach has continued without cure for ogef ten (10) days after the notice
breach.

(d) Effects of Termination In the event of any termination of this Agreemas provided in_Section 8(aB(b) or 8(c), this
Agreement (other than this Section 8(d@ection 7and_Section 9 which shall remain in full force and effect) dhfakthwith become wholl
void and of no further force and effect; providetthat the Company will remain liable to the Buy@sany breach of this Agreement by
Company existing at the time of such terminatidwe, Buyers will remain jointly and severally liakite the Company for any breach of
Agreement by any Buyer existing at the time of stechination, and the Buyers or the Company, asdise may be, may seek such remt
against the other with respect to any such breaehr@provided in this Agreement or as are otheraisilable at Law or in equity.

9. MISCELLANEOUS

€)) Definitions
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“ 8-K Filing " has the meaning set forth in Section 4(qg)

“ 1933 Act” has the meaning set forth in the first Whereasisé.

“ 1934 Act” has the meaning set forth in Section 3

“ Affiliate " means any Person controlling, controlled by or urxd@enmon control with any other Person. For puesos
this definition, “control” (including “controlled y§' and “under common control with")neans the possession, directly or indirectly, @
power to direct or cause the direction of the managnt and policies of such Person, whether throliglownership of securities, partners
or other ownership interests, by contract or otlsgw

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

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

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

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

“ BRII Previously Acquired Sharé'shas the meaning set forth in Section 2(n

“ BRO Previously Acquired Sharésas the meaning set forth in Section 2(n

“ Business Day any day other than a Saturday, Sunday or othelodayhich commercial banks in the City of New Y
are authorized or required by Law to remain closed.

“ Buyer " and “ Buyers’ have the meaning set forth in the preamble.

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

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

“ Certificate of Incorporatiori has the meaning set forth in Section 3(r)
“ Closing” has the meaning set forth in Section 1(b)

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

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

“ Common StocK has the meaning set forth in the second Wherease.
“ Company” has the meaning set forth in the preamble.

“ Company Controlled Affiliat¢ means any Affiliate controlled, directly or indictly, by the Company.
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“ Concurrent InvestorShas the meaning set forth in Section 3(r)

“ Confidentiality Agreement shall mean the confidentiality letter agreementedas of April 12, 2012, by and betw
Philadelphia Financial Fund, an Affiliate of theygus, and the Company.

“ Contingent Obligatiori means, as to any Person, any direct or indirebilitiy contingent or otherwise, of that Per
with respect to any indebtedness, lease, dividerather obligation of another Person if the primpaypose or intent of the Person incur
such liability, or the primary effect thereof, & provide assurance to the obligee of such lighitiat such liability will be paid or discharg
or that any agreements relating thereto will be mited with, or that the holders of such liabilitylbe protected (in whole or in part) agai
loss with respect thereto.

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

the Buyers.

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

“ Disclosure Lettef has the meaning set forth in Section 3

“ Eligible Market” means the NYSE Amex, the NASDAQ Capital Market, M&SDAQ Global Market, the NASDA
Global Select Market, the New York Stock Exchangthe Over-the-Counter Bulletin Board.

“ Family Member’ means, with respect to any Person, such Perspwsse, children, parents or siblings.

“ EDIC " means the Federal Deposit Insurance Corporation

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

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

“ Governmental Entity means any federal, state, local or foreign, camavernmental, legislative, judicial, administratio

regulatory authority, agency, commission, body ttveo governmental entity or self regulatory orgatiam or stock exchange, including
OCC, the FDIC and the SEC.

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

“ Indebtedness of any Person means, without duplication (i) atlebtedness (including principal, interest, feesaratges
for borrowed money, but exclusive of “deposita’ [defined in 12 U.S.C. § 1813(l)), (ii) all obligens issued, undertaken or assumed a
deferred purchase price of property or servicedyding, without limitation, “capital lease&i accordance with generally accepted accou
principles) (other than trade payables incurreth@ordinary course of businesgji) all reimbursement or payment obligations wittspec
to letters of credit, surety bonds and other similatruments, (iv) all obligations evidenced bye®) bonds, debentures or similar instrum
including obligations so evidenced incurred in caction with the acquisition of property, assetduosinesses, (v) all indebtedness creat
arising under any conditional sale or other tigéention agreement, or incurred as financing, theeicase with respect to any propert
assets acquired with the proceeds of such indeéssdi@ven though the rights and remedies of ther sl bank under such agreement ir
event of default are limited to repossession og sdlsuch property), (vi) all monetary obligatiamsder any leasing or similar arrangen
which, in connection with generally accepted actimgnprinciples, consistently applied for the pesocovered thereby, is classified ¢
capital lease, (vii) all indebtedness referrecntalauses (i}hrough_(vi)above secured by (or for which the holder of suxtebtedness has
existing right, contingent or otherwise, to be seduby) any mortgage, lien, pledge, charge, sacinierest or other encumbrance upon ¢
any property or assets (including accounts andraontights) owned by any Person, even though #rsdd which owns such asset:
property has not assumed or become liable for #yenpnt of such indebtedness; providedt the amount of the indebtedness include
“Indebtedness’pursuant to this clause (vii) shall be limited ke ffair market value of the property or asset suilti@ such mortgage, lie
pledge, charge, security interest or other encuntaraand (viii) all Contingent Obligations in respef indebtedness or obligations of ott
of the kinds referred to in clausesttijough_(vii)above.
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“ Indemnified Party or “Indemnified Partie$ has the meaning set forth in Section 7.(b)

“ Insolvent” means, with respect to any Person, that (i) theviaiue of the assets of such Person, at a fairatiain, will
exceed his, her or its debts and liabilities, sdmated, contingent or otherwise; (ii) the preskit saleable value of the property of s
Person will be greater than the amount that willrbguired to pay the probable liability of his, her its debts and other liabiliti¢
subordinated, contingent or otherwise, as suchsdmid other liabilities become absolute and matyi@dsuch Person will be able to pay |
her or its debts and liabilities, subordinated,towent or otherwise, as such debts and liabiliiesome absolute and matured; and (iv)
Person will not have unreasonably small capitahwihich to conduct the business in which he, shi¢ isrengaged as such business is
conducted.

“ Knowledge of the Company or phrases of similar effect (including the worti&kknown ” or “ Know ") means th
knowledge, after reasonable investigation, of titividuals listed on Schedule 9@}ached hereto.

“ Law " means any statute, ordinance, license, rule, régajeorder, demand, writ, injunction, decree aigment of an
Governmental Entity, including any of the foregoimtich relate to the business of banking generddigding activities, deposit takir
money transmission, stored value cards, creditsca@vings associations, savings and loan holdingpanies, trust operations, governn
contracts, national security, and protection ofsiffed information, including, without limitatiorthe Home Owners Loan Act of 1934,
Savings and Loan Holding Company Act, the Bank &aciAct, the United States Foreign Corrupt Prastiget, the Fair Housing Act, t
Home Mortgage Disclosure Act, the Equal Credit Oppdty Act, the Community Reinvestment Act of 19Tffe Gramm-LeacBliley Act,
the Fair Consumer Credit Protection Act, and ajufations promulgated thereunder.
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“ Material Adverse Effect’ means any material adverse effect on the busipeeperties, assets, operations, resul
operations or condition (financial or otherwise)tbé Company and its Subsidiaries, taken as a wioolen the transaction contemple
hereby, or on the authority or ability of the Compato perform its obligations under this Agreemebtit shall not include fac
circumstances, effects, events or changes: (i)rgbpeaffecting any of the industries in which tli@ompany, taken together with
Subsidiaries, operates, in the United States emdlsre in the world or the economy or the finanoia$ecurities markets in the United St
or elsewhere in the world; (ii) resulting from pial conditions, including acts of war (whether ot declared), armed hostilities
terrorism, or developments or changes therein), résulting from any announcement of this Agreemamthe transactions contemple
hereby, in each case, solely to the extent dueicb announcement; (iv) resulting from a changéh@é@ompanys stock price or the tradi
volume in the Common Stock in and of itself (itdmpiunderstood that the underlying circumstancesnteor reasons giving rise to any s
failure (to the extent provided for in this definit) can be taken into account in determining whethMaterial Adverse Effect has occurre
would reasonably be expected to occur); or (v)ltiegufrom a failure to meet securities analygigblished revenue or earnings predict
for the Company in and of itself (it being undeostdhat the underlying circumstances, event oraesgiving rise to any such failure (to
extent provided for in this definition) can be takimto account in determining whether a Materialv&ie Effect has occurred or wo
reasonably be expected to occur); providémwever, that the facts, circumstances, events or chasgeforth in_clause (igbove may t
taken into account in determining whether thererisas been a Material Adverse Effect if and oolyhie extent such act, circumstance, e
effect or change has a materially disproportioimatgact on the Company and its Subsidiaries, raddtivthe other participants in the indust
in which the Company and its Subsidiaries operate.

“ MetaBank” means MetaBank, a federally-chartered savingsaaton and wholly owned subsidiary of the Company
“ OCC" has the meaning set forth in Section 3(b)

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

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

“ Previously Acquired Shares means, collectively, the BRI Previously AcquiredaBts, the BRIl Previously Acquir
Shares and the BRO Previously Acquired Shares.

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

“ Principal Market’ means the NASDAQ Global Market.

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

“ Purchased Sharéshas the meaning set forth in the second Wherkase.
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“ Registration Rights Agreemerit means a Registration Rights Agreement between thep@ny and the Buye
substantially in the form set forth on Exhibith&reto.

Regulation D" has the meaning set forth in the first Whereasisé.

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

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

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

“ SEC” has the meaning set forth in the first Whereasisé.

“ SEC Documents has the meaning set forth in Section 3(j)(i)
“ SEC Reports has the meaning set forth in Section 3

“ Securities’ has the meaning set forth in Section 4(j)(i)

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

“ Tax " means all federal, state, local, foreign or ottmregnmental taxes, assessments, duties, feess lev&milar charge
of any kind imposed by a Governmental Entity, idéhg, but not limited to, all income, profit, grossceipts, franchise, excise, property,
intangibles, sales, payroll, social security, ergpient, value added, withholding and other taxes, iacluding all interest, penalties ¢
additional amounts imposed with respect to suchuasy whether as a primary obligor or as a resuleing a “transferee”within the
meaning of Section 6901 of the Code or any oth@liegble Law) of another Person or as a result @fidp a member of an affiliate
consolidated, unitary or combined group.

“ Tax Return” means any return, declaration, report, claim fdurrd, information return, statement or other docui
relating to Taxes, including any schedule or attaeht thereto, and including any amendment thereof.

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

(b) Governing Law; Jurisdiction; Jury idlr . All questions concerning the construction, \vialid enforcement ar
interpretation of this Agreement shall be goverhgdhe internal Laws of the State of New York, weith giving effect to any choice of law
conflict of law provision or rule (whether of théaB of New York or any other jurisdictions) thadbwld cause the application of the Law:
any jurisdictions other than the State of New YoHach party hereby irrevocably submits to the @sigk jurisdiction of the state and fed:
courts sitting in the City of Sioux Falls, SouthKdéga, for the adjudication of any dispute hereunalein connection herewith or with a
transaction contemplated hereby or discussed hexrthhereby irrevocably waives, and agrees nassert in any suit, action or proceed
any claim that it is not personally subject to jimésdiction of any such court, that such suitj@tor proceeding is brought in an inconven
forum or that the venue of such suit, action orcpealing is improper. Each party hereby irrevocaldywes personal service of process
consents to process being served in any sucheastiibh or proceeding by mailing a copy thereofuorsparty at the address for such notici
it under this Agreement and agrees that such serstall constitute good and sufficient service micpss and notice thereof. Notr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchitteLaw. EACH PARTY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREE S NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECT ION WITH OR ARISING OUT OF THIS AGREEMENT
OR ANY TRANSACTION CONTEMPLATED HEREBY.
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(©) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be conssdieon:
and the same agreement and shall become effecties wounterparts have been signed by each partydelngered to the other par
provided, that a facsimile or electronic_( i.ePDF") signature shall be considered due execution andl lshdinding upon the signatc
thereto with the same force and effect as if thaeature were an original.

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

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

® Entire Agreement; AmendmentsThis Agreement, the Confidentiality Agreementl ahe Registration Rights Agreem
supersede all other prior oral or written agreemantong the Buyers and the Company, their Affiidtard Persons acting on their behalf
respect to the matters discussed herein and thexgdhthis Agreement, the Confidentiality Agreemamd the Registration Rights Agreerr
contain the entire understandiafjthe parties hereto with respect to the mattex®ied herein and therein and, except as spetyfisad fortt
herein or therein, neither the Company nor any Buwakes any representation, warranty, covenantndenaking with respect to st
matters. No provision of this Agreement may be raeel other than by an instrument in writing sigbgdhe Company and the Buyers.
provision hereof may be waived other than by atrumsent in writing signed by the party against whenfiorcement is sought.

(9) Notices Any notices, consents, waivers or other commatitos required or permitted to be given underténms of thi
Agreement must be in writing and will be deemethawe been delivered: (i) upon receipt, when detidgersonally; (i) upon receipt, wt
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party).
(iii) one (1) Business Day after deposit with aio@ally recognized overnight courier service, itle@ase properly addressed to the pai
receive the same. The addresses and facsimileemsrfdy such communications shall be:
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If to the Company:

Meta Financial Group, In

5501 S. Broadband Lai

Sioux Falls, South Dakota 571
Telephone: (605) 97°-0596
Facsimile: (605) 330596
Attention:  J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LL

2900 K Street, NW

North Tower, Suite 20

Washington, DC 2000

Telephone: (202) 623500
Facsimile: (202) 33¢-8281
Attention:  Jeffrey M. Werthan, Est

If to the Buyers (or any Buyer):

Boathouse Row |, LI

Boathouse Row II, LI

Boathouse Row Offshore, Lt

c/o Philadelphia Financial Managem:
of San Francisc

450 Sansome Street, #1&

San Francisco, CA 941:

Telephone: (415) 35:-4463

Facsimile: (415) 35-4473

Attention:  Rachael Clarki

or to such other address and/or facsimile numbdfoario the attention of such other Person as ¢e#ient party has specified by writ
notice given to each other party pursuant to tleistisn.

(h) Successors and Assignshis Agreement shall be binding upon and inoréne benefit of the parties and their respe
successors and permitted assigns. Neither the @mmnpor any Buyer shall assign or delegate thise@grent or any of its rights
obligations hereunder without the prior written sent of the other party hereto.

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

)] Further AssurancesEach party hereto shall do and perform, or caod®e done and performed, all such further actl
things, and shall execute and deliver all suchro#iggeements, certificates, instruments and doctsnpas any other party may reason
request in order to carry out the intent and acdmmphe purposes of this Agreement and the consatiom of the transactions contemple

hereby.
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(k) No Strict Construction The language used in this Agreement will be d=bo be the language chosen by the pi
hereto to express their mutual intent, and no rofestrict construction will be applied against aarty.

)] Remedies The Buyers shall have all rights and remedi¢$osth in this Agreement and all rights and renesdivhich the
have been granted at any time under any other mgrgeor contract and all of the rights which suoldbrs have under any Law. Each p
hereto shall be entitled to enforce its rights bader specifically (without posting a bond or otlsecurity or proving actual damages)
recover damages by reason of any breach of anysmwawof this Agreement and to exercise all otlights granted by Law. Notwithstand
anything to the contrary contained herein, neithary hereto shall be entitled to consequentiadcip, exemplary, indirect or incider
damages hereunder.

(m) Acknowledgment Regarding Buydpsirchased SharesThe Company acknowledges and agrees that eagdr Buactin
solely in the capacity of arm’length purchaser with respect to this Agreemedtthe transaction contemplated hereby. The Copnfathel
acknowledges that the Buyers are not acting asamdial advisor or fiduciary of the Company or ayits Subsidiaries (or in any simi
capacity) with respect to this Agreement and tlamdaction contemplated hereby, and any advice diyethe Buyers or any of th
representatives or agents in connection with thigeAment and the transaction contemplated herelyergly incidental to the Buyers’
purchase of the Purchased Shares. The Compahgffugpresents to the Buyers that the Commadgtision to enter into this Agreement
been based solely on the independent evaluatitheb€ompany and its representatives.

(n) Interpretive Matters Unless the context otherwise requires, (a)e@lérences to Sections, Schedules, Appendic
Exhibits are to Sections, Schedules, AppendiceBxtnibits contained in or attached to this Agreemént words in the singular or plu
include the singular and plural and pronouns stateither the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thisr@ament in its entirety, and (d) the use ol
word “including” in this Agreement shall be by waffexample rather than limitation.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Buyers and the Company heaesed their respective signature page to thisiries Purchas
Agreement to be duly executed as of the dateuirgten above.

COMPANY:
META FINANCIAL GROUP, INC.

By: /s/ J. Tyler Haah
Name: J. Tyler Haal

Title: President and Chief Executive Offi
BUYERS:
BOATHOUSE ROW |, LF

By: Philadelphia Financial Management of Saancisco, LLC, its general
partner

By: [s/ Jordan Hymowit.
Name: Jordan Hymowil
Title: Managing Membe

BOATHOUSE ROW I, LF

By: Philadelphia Financial Management of Saancisco, LLC, its general
partner

By: /s/ Jordan Hymowit:
Name: Jordan Hymowi
Title:  Managing Membe

BOATHOUSE ROW OFFSHORE, LTL

By: Philadelphia Financial Management of Saancisco, LLC, its
Investment Manage

By: /s/ Jordan Hymowit:
Name: Jordan Hymowi
Title: Managing Membe




Schedule 1

Purchased Share Allocation

Number of Purchased Shares

Portion of Purchase Price

J. Tyler Haahr
Troy Moore
David W. Leedom
Brad C. Hanson

John Hagy

Knowledge of the Company

Buyer to be Acquired by Buyer to be Paid by Buyer
Boathouse Row I, LP 39,708 $817,984.80
Boathouse Row II, LP 12,626 $260,095.60

Boathouse Row Offshore, Ltd. 85,666 $1,764,719.60
Total: 138,000 $2,842,800.00
Schedule 9(a)




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 isng
delivered pursuant to, the Securities Purchaseefgeat, dated as of May 9, 2012 (thAdgreement "), by and among Meta Financial Gro
Inc., a Delaware corporation Company "), and Boathouse Row I, LP, a Delaware limited pastnigr Boathouse Row I, LP, a Delaw
limited partnership, and Boathouse Row Offshorel,,Lan entity organized and existing under the lafvthe Cayman Islands (collective
the “Buyers”). Capitalized terms used herein and not otherwisiefshall have the meaning ascribed to them ilAdreement, unless t
context otherwise requires.

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

The information included in this Disclosure Letisrdisclosed confidentially and is subject to tHdigations of confidentialit
contained in the Confidentiality Agreement. Thérmation provided in this Disclosure Letter is mgiprovided solely for the purpose
making the required disclosures to Buyers underApeement. Except as expressly required by theedgent, the inclusion of any fe
item, matter, circumstance, transaction, actionc@eding, or event in a Schedule hereof is not ddetm be an admission or represent:
that the fact, item, matter, circumstance, transagciaction, proceeding, or event is or is not mateor would or could have a Matel
Adverse Effect, and such inclusion shall not benuesk an acknowledgement that such fact, item, mattlerumstance, transaction, acti
proceeding, or event is required to be disclosadyant to the Agreement. The introductory language the heading to each Schedule
inserted for convenience of reference only andl studicreate a different standard for disclosucenfthat set forth in the Agreement. Furt
the use of headings in this Disclosure Letter shatllcreate a representation regarding the commasteor accuracy of the organization of
information in this Disclosure Letter. In disclogithis information in this Disclosure Letter, Coammy expressly does not waive any attorney-
client privilege associated with such informationy any protection afforded by the wapkeduct doctrine with respect to any of the ma
disclosed or discussed herein.

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




Schedule 3(e)

No Conflicts
None.

Schedule 3(j)(i)

Certain Reports Not Filed with the SEC

None.

Schedule 3(1)(i)

Material Adverse Effect Events

None.

Schedule 3(I)(ii)

Certain Changes

Section 3()(ii)(D)

0] The Company declared on November28,1, and paid on or about January 1, 2012, aeli to its common stockholders in
amount of $0.13 per share for the first quartehefCompany’s fiscal year.

(i) The Company declared on February 2&12, and paid on or about April 1, 2012, a dinidi¢o its common stockholders in
amount of $0.13 per share for the second quartéreo€ompany’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 employees of @@mpany or any of its subsidiaries is a partyny affiliate transaction with and of t
Subsidiaries.

Affiliate Transactions with the Company

See the Company’s Annual Report on Form 10-K filetember 20, 2011 and the Companiroxy Statement on Form DEF 1

filed on December 29, 2011 for a description of @@mpanys stock option and incentive plans and informatiegarding options ai
restricted shares outstanding thereunder.

As of the date heregfthe executive officers of the Company hold the nendf unexercised options for shares of CommonlSte
forth opposite their names below (an no such exezafficers hold any restricted shares of comntogls:

Unexercised Options for

Executive Officer 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 the date hereof, all other employees, officelirectors and consultants of the Company an&utssidiaries hold a total

149,186 unexercised options and no shares ofctstrstock.




Schedule 3(q)

Agreements with Regulatory Agencies

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

As previously disclosed in public filings with ti8EC, on July 15, 2011, the Company and MetaBank stigulated and consen
to a Cease and Desist Order (together, the “ Ordarshe “ Consent Ordery issued by the Office of Thrift Supervision (th@©TS ”). Unde!
the Orders, the OTS and MetaBank agreed upon a Renaion Plan to provide reimbursement to iAdvaliice of Credit borrowers affect
by MetaBanks failure to implement a recurring use plan. ThenReeration Plan provides for an aggregate amoufi#t & million to be pai
to iAdvance customers. MetaBank also stipulated @mbented to an Order of Assessment of a Civil &joRenalty (the “ Assessmeht
providing for MetaBanls payment of $400,000. The Orders and the Assesdmeeame effective on July 15, 2011. Both sums perd ir
the fourth quarter of fiscal 2011. Under the tehg¢he Orders and the Assessment, the OTS ackngedkethat the Company and MetaB
neither admitted nor denied the OTS findings in@hders and the Assessment or that grounds existediate a proceeding.

The Orders require the Company and MetaBank to gubnthe OTS (or its successor) various manageragdtcompliance pla
and programs to address the matters initially ifiedtin the supervisory directives as well as gléor enhancing Company and Bank ca
and require non-objection by OTS (or its successtwes Board of Governors of the Federal Reservae8ygor the Company (Feders
Reserve’) and the Office of the Comptroller of the Currgn¢ OCC ") for MetaBank) for Company cash dividends, distiitns, shar
repurchases, payments of interest or principalebt dnd incurrence of debt. Under the terms ofahder, MetaBank agreed that it will ce
and desist from (1) violations of certain laws aegulations and (2) unsafe or unsound practicesésalted in it operating without adequ
(a) internal controls, management information systand internal audit reviews of its third partyisgorship arrangements; and (b) ce
information technology policies and procedures. Timgtations related to the Meta Payment Systenvisidin of MetaBank following tr
issuance of the supervisory directives remain &gl Such limitations include receiving the prigitten approval of the Regional Directol
the OCC before MetaBank may (1) enter into any tiewd party relationship agreement concerning argdic product, deposit prodt
(including prepaid cards), or automatic teller miaehor materially amend any such existing agreenf@xtept for amendments to achi
compliance with applicable laws, regulations, @ulatory guidance); (2) originate, directly or thgh any third party, tax refund anticipat
loans; (3) offer a tax refund transfer processieyise directly or through any third party; or @fer or originate iAdvance lines of credit
new customers or permit draws on existing iAdvaires of credit, either directly or through anyrthparty.

The Orders further require the Company and MetaBankubmit to the Federal Reserve and the OCC ppsopriate, variot
management and compliance plans and programs tesslthe matters initially identified in the supsovy directives as well as plans
enhancing Company and Bank capital. Although tloame be no assurance that such actions will continuge future, by separate le
agreement, the OTS took no objection, and neitheeFederal Reserve nor the OCC has taken any imlj@otthe Company request to p:
any trust preferred security payment due or to lexgiividends to stockholders. The abaascription of the Orders is a summary only.
full details, reference should be made to the Grdeemselves, copies of which were filed as exhititthe Companyg’ Current Report ¢
Form 8-K filed with the SEC on July 18, 2011.




Also as previously disclosed in public filings withe SEC, by letter dated December 28, 2010, th8 @ifected MetaBank not
increase the amount of brokered deposits from theuat it held at December 28, 2010 without the mpwatten nonebjection of the OT
Regional Director. MetaBank believes it did notcany brokered deposits on December 28, 2010 aedfter, and therefore does
anticipate seeking approval. At the direction af DTS, MetaBank requested the FDIC to confirm thegtosits related to a specific prej
program were not brokered deposits. MetaBank hageiaeceived a reply from FDIC. At the time tHeedtive was issued, OTS staff ste
that it would not seek retroactively to enforce theective for any growth that occurs subsequeriDésember 28, 2010, given MetaBank'’
request to the FDIC. MetaBank tendered its reqieetite FDIC in December 2010. MetaBank has beefsaduhat the FDIC will consid
MetaBanks request in the context of its broader industevaduation of brokered deposits in general. In taldi under current rules, if
substantial portion of MetaBank’s deposits aredule be “brokered,” and should MetaBaslgrimary federal regulator decide to impo:
formal individual minimum capital requirement onsiar formal requirement on MetaBank notwithstamgdihat MetaBank is weltapitalized
MetaBank would be prohibited, absent waiver frora BDIC, from utilizing brokered deposits. In eith@rent, unless MetaBank recei
relief from its regulator or a waiver from the FDISuch a result could produce serious adverse gquaesees for MetaBank from a liquid
standpoint and could also have serious adversetefba the Company'’s financial condition and resaftoperations.

(i) Section 3(q)(ii) — Pending or threatened Regulatory Agreements; dapi#oration plans

The information presented elsewhere in this Scleed@(d) is incorporated herein by reference. Asldsged above in Section (i)
this Schedule 3(q), the OCC has asked MetaBankotade it with the MetaBank’s plans to enhancecipital.

(iii) Section 3(g)(iiiy> Compliance with Regulatory Agreements.

The information presented elsewhere in this Sclee@(d) is incorporated herein by reference. Siheeigsuance of the supervis
directives and the Consent Orders, the CompanyMatdBank have been cooperating with the OTS, aackditer the OCC and the Fed
Reserve as successors to the OTS, to correct #spsets of its operations that were addresseciR#lgulatory Agreements. Managemel
the Company and MetaBank believe the Company anthBamk have already made substantial progress.ekienwno assurance can
provided that all aspects of the Company’s and Biatk's operations are in full compliance with the Ordar&egulatory Agreements or t
the Company’s and MetaBarskiegulators will not criticize the Company and Bsink with respect thereto in future examinationgeport:
issued in conjunction therewith. If the Compangisd MetaBanks regulators believe that they have violated thguReory Agreement
serious consequences could result that could hiWaterial Adverse Effect on the Company and MetdBa#it the date of this Agreement
Company and MetaBank have not been advised of atgtions of the Orders or Regulatory Agreementt the Company believes co
reasonably be expected to result in a Material Aslr&ffect.




(iv)

None.

v)

None.

(vi)

None.

(vii)

None.

Section 3(g)(iv- Initiated or pending proceedings, enforcement astior formal investigation

Section 3(g)(v- Resolutions of proceedings, enforcement actionfranal investigations

Section 3(g)(vi— Unresolved violations, criticisms or exceptio

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




(i)

(ii)

(iii)

(iv)

v)

(vi)

Schedule 3(r)

Certain Capitalization Matters

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

None.

Outstanding Options, Warrants, Convertible Se@sijtRights to Subscribe, etc. Relating to the Campad its Subsidiarie

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

Registration Obligations of the Company or its Sdibsies

None.

Securities of the Company or its Subsidiaries VR#gdemption Rights, et

None.

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

None.

Stock Appreciation Rights and Phantom Stock PldnkseoCompan)

None.




Schedule 3(s)

Subsidiaries of the Company

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

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

a federally chartered
savings association

First Midwest Meta Financial Group, Inc. 100%

Financial Capital Trust I,
a Delaware business trust

First Services Financial Limited, MetaBank 100%
an lowa corporation

Brookings Service Corporation, MetaBank 100%
a South Dakota corporation

Schedule 3(t)
Litigation

None.




Exhibit A
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemiet), dated as of May 9, 2012, by and among Meta Fint
Group, Inc., a Delaware corporation (the * Comp&nyand Boathouse Row I, LP, a Delaware limited pastnigr Boathouse Row II, LP
Delaware limited partnership, and Boathouse Rovsl@iffe, Ltd., an entity organized and existing uriderlaws of the Cayman Islands (ei
a “ Buyer” and, collectively, the “ Buyer9.

RECITALS :

WHEREAS, this Agreement is made in connection \lih Securities Purchase Agreement (the “ Secuiiieshase Agreemeny,
dated as of May 9, 2012, by and among the Compadytee Buyers; and

WHEREAS, as an inducement to the Buyéns’estment in the Company pursuant to the SecsrRigrchase Agreement, the pal
desire to enter into this Agreement in order tongcertain registration rights to the Buyers aseeh below.

NOW, THEREFORE, in consideration of the foregoingmises and for other good and valuable considerathe receipt ar
sufficiency of which are hereby acknowledged, thgips 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 Sectioritf).Aereof.

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

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

“ Black Out Period shall have the meaning ascribed to it Sectiod @&jhereof.

“ Business Day means any day that is not a Saturday or Sundaylay @n which banks are required or permitted tolbged in th
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 tretimas contemplated by the Securities Purchaseehgeat occurs.

“ Common Stock means shares of common stock, $0.01 par valushzee, of the Company.
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“ Company” shall have the meaning ascribed to it in the priele hereof.
“ Event” shall have the meaning ascribed to it Sectiorif).iereof.
“ Event Date” shall have the meaning ascribed to it Sectiorff).hereof.

“ Exchange Act’ means the Securities Exchange Act of 1934, as aedemd similar federal statute, and the rules agllations c
the Commission thereunder, all as the same shafl bect at the time.

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

“ Mandatory Registration Statemémnshall have the meaning ascribed to it in Secfdi{a)hereof.

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

“ Person” means any individual, corporation, partnershimtjeienture, limited liability company, businessstrjoint stock compan
trust or unincorporated organization or any goveenhor any agency or political subdivision thereof.

“ Regqister,” “ registered,” and “ registratior’ shall refer to a registration effected by prepawng filing a registration statemen
compliance with the Securities Act, and the detilancor ordering of effectiveness of such registratatement.

“ Registrable Securitie’s means (a) the Shares; and (b) any Common Stoc&dsasi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other segwihich is issued as) a dividend or other disttitou with respect to, or in exchange for o
replacement of, the Shares held by the Holdersiigeed , however, that Registrable Securities shall not include simngres of Common Stc
(i) which have been sold or otherwise disposedithiee pursuant to a registration statement or Rdlé under the Securities Act; (ii) wh
have been sold in a private transaction in whiehttlnsferor's rights under this Agreement areassigned in compliance with the term
this Agreement; or (iii) which may be sold by theldéer in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expense’s means all expenses incurred by the Company in tefte@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememjluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bludfesiy and expenses, and expenses of the Compashgfeimdent accountants in connec
with any regular or special reviews or audits iecitlto or required by any such registration, ang @her Persons retained by the Comy
and the compensation of regular employees of thepgaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.
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“ SEC” or “ Commission” means the Securities and Exchange Commissioraapduccessor agency.

“ Securities Act” means the Securities Act of 1933, as amended,naifasifederal statute, and the rules and regulatiohthe
Commission thereunder, all as the same shall b&ect at the time.

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

“ Selling Expense$ means all underwriting discounts, selling commissjdiees of underwriters, selling brokers, dealanager
and similar securities industry professionals awodlstransfer taxes applicable to the sale of Reife Securities and fees and disbursen
of counsel for any Holder.

“ Shares’ means shares of Common Stock issued by the Coyrtpathe Buyers pursuant to the Securities PurchAaseement.
“ Trading Markets’ shall have the meaning ascribed to it Sectioridd.Bereof.

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

SECTION 2.
REGISTRATION
2.1 Registration Statement
@) In accordance with the requiremeifitSection 2.3below, the Company shall file with the SEC withimirty (30)

calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as soor
practicable after the date of such filing, and iy @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrablauties by the Holders thereof. The Company shlb, once such registrat
statement becomes effective, maintain the effectge of the registration effected pursuant to 8dstion 2.1and keep such registrati
statement free of any material misstatements ossioris at all times, subject only to the limitatioon effectiveness set forth below.
registration statement contemplated by this Se@idns referred to herein as the “ Mandatory Registratstatement’” The Company she
cause the Mandatory Registration Statement to reraffective until such date as is the earlier §ftfe date on which all Registra
Securities included in the registration stateméatisave been sold or shall have otherwise cetisbd Registrable Securities and (ii) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restits or public information requireme
and any and all restrictive legends have been rechéom the Shares (provided that removal of sedemds shall not be a condition to
Companys right to cause the Mandatory Registration Statgrteeno longer remain effective if the Holders Isfel promptly to take suc
reasonable actions as the Company shall requéstititate removal of the restrictive legends).
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(b) If: (i) the Mandatory Registrationafment is not filed on or prior to 30 calendar dayter the Closing De
(subject to the provisions of Section 2)1br (ii) the Company fails to file with the Comssion a request for acceleration in accordance
Rule 461 promulgated under the Securities Act, iwiflve (5) Business Days after the date that then@any is notified (orally or in writin
whichever is earlier) by the Commission that thenbltory Registration Statement will not be “reviefyeor not subject to further review,
(i) the Mandatory Registration Statement filed required to be filed hereunder is not declare@catife by the Commission within 1
calendar days after the Closing Date (the “-Dy Deadlin€’), or (iv) in the event that, after the 12y Deadline, the Registrable Securi
have not been listed on the Trading Markets (améeéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously @ffeess to all Registrable Securities for whictsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecher¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orentizein an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpadgeclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daalendar day period, as applicable, is excebdet) referred to as “ Event Ddje ther
in addition to any other rights the Holders mayéaereunder or under applicable law, on each suehtBDate and on the expiration of e
thirty (30) dayperiod following such Event Date (if the applicaBeent shall not have been cured by such datel) thetiapplicable Event
cured or such Holder no longer owns RegistrablauSézs, the Company shall pay to each Holder aowarhin cash, as partial liquida
damages and not as a penalty, equal to two anchalfigeercent (2.50%) of the aggregate purchasee paid by such Holder for .
Registrable Securities then held by such Holdéfthe Company fails to pay any partial liquidatd@mages pursuant to this Section in
within seven calendar days after the date pay#ideCompany will pay interest thereon at a rat&8% per annum (or such lesser maxin
amount that is permitted to be paid by applicahVe)lto the Holder, accruing daily from the daterspartial liquidated damages are due |
such amounts, plus all such interest thereon, aickip full. The partial liquidated damages purduarthe terms hereof shall apply on a d
pro-rata basis for any portion of a month priotie cure of an Event.

2.2 Expenses of Registratioi\ll reasonable Registration Expenses incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Expanseurred in connection with any registrationselueder, shall be borne by the Holder
the Registrable Securities so registered pro nathe basis of the number of shares so registered.

2.3 Additional Obligations of the CompanThe Company shall:

€)) At least three (3) Business Days kefiling the Mandatory Registration Statementnfsih to counsel selected
the Holders of a majority of the Registrable Sd@sicovered by such registration statement cagfieli such documents proposed to be
(except for Annual Reports on Form 10-K, QuartéRlgports on Form 10-Q and Current Reports on FoMnhaBd any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eafar thereto), and the Company ¢
in good faith consider any reasonable commentsici sounsel received at least one (1) Businesspiayto filing.
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(b) Promptly notify the Holders when thdandatory Registration Statement is declared eéffectby the
Commission. The Company shall respond as pronagstiseasonably practicable to any comments recéivatdthe Commission with respi
to the registration statement or any amendmentstihand shall furnish to the Holders, upon requasg comments of the Commission ¢
regarding the Holders. The Company shall promfitdywith the Commission a request for acceleratdreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Cormimishas no further comments on
filing.

(c) Furnish to the Holders such numbecagies of a prospectus, including a preliminargspectus, in conformi
with the requirements of the Securities Act, anchsather documents as they may reasonably requestier to facilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable effootsdgister and qualify the securities covered kg Mandatory Registratic
Statement under such other securities or Blue 8 lof such U.S. jurisdictions as shall be reaslynaguested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadti@rewith or as a conditi
thereto to qualify to do business, file a genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Regadlle Securities covered by the Mandatory Registigbtatement at any tir
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the hapmgif any event as a result of which
prospectus included in such registration statenanthen in effect, includes an untrue statemeat rofterial fact or omits to state a mat:
fact required to be stated therein or necessamndke the statements therein not misleading in lfhthe circumstances then exist
(provided that in no event shall such notice contaiy material, nopublic information regarding the Company) and, whkaoh state of fac
no longer exists whether due to passage of tinfdimg of supplemental disclosure by the Compaing €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@pplement or amendment to such prospectuskijetie Company.

)] Use commercially reasonable effodptevent the issuance of any stop order or othgpension of effectivene
of the Mandatory Registration Statement, or thgension of the qualification of any of the RegibteaSecurities for sale in any jurisdict
in the United States, and in the event of the isse@f any stop order suspending the effectiveagsach registration statement, or any o
suspending or preventing the use of any relatespgaius or suspending the qualification of anytgeécurities included in such registra
statement for sale in any jurisdiction, the Compsimgll use commercially reasonable efforts to abpaomptly the withdrawal of such order.
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g Cause all Shares to be listed on eadurities exchange on which similar securitissigsl by the Company
then listed (collectively, the “ Trading Markée®s including, without limitation, the filing of anrequired additional listing applications.

(h) Use commercially reasonable effootzdoperate with the Holders who hold Registratdeusities being offere
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not ixea any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such ceft#ficéo be in such denominations
amounts, as the case may be, as the Holders msgniaaly request and registered in such names é&#olders may request.

0] Provide and cause to be maintaineggistrar and transfer agent for all Registrableuites covered by ai
registration statement from and after a date riet than the effective date of the Mandatory Regjfigtn Statement.

)] Not, nor shall any subsidiary or kdfie thereof, identify any Holder as an underwriteany public disclosure
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdbresent of such Holder excep!
required by law.

2.4 Suspension of Sale&Jpon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersint of a material fact or omits to state a maltdact required to be stated thereir
necessary to make the statements therein not mistpéa “ Misstatemenit), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchld¢o has received copies of the supplemented omdetke prospectus that corrects ¢
Misstatement, or until such is advised in writing the Company that the use of the prospectus magdiened, and, if so directed by
Company, such Holder shall deliver to the Compalhyapies, other than permanent file copies thersuoh Holder's possession, of
prospectus covering such Registrable Securitie®iougat the time of receipt of such notice. Thaltaumber of calendar days that any
suspension may be in effect in any 365 day petiadl sot exceed 90 days.

2.5 Termination of Registration Right#\ Holder's registration rights, including anght to payment under Section 2.1(b)
shall expire if all Registrable Securities held &iych Holder may be sold pursuant to Rule 144 with@mlume restrictions or pub
information requirements. Termination of such ségition rights shall be conditioned upon the Comyfsaremoval of the restrictive legel
from any Registrable Securities held by such Hobldet the Holder agrees promptly to take such redderactions requested by the Comy
to facilitate such removal.

2.6 Furnishing Informatianlt shall be a condition precedent to the oblagat of the Company to take any action pursug
this Agreement that the selling Holders shall fahnio the Company such information regarding thérasethe Registrable Securities helc
them and the intended method of disposition of sturities as shall be required to effect thestegfion of their Registrable Securities.
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2.7 Indemnification In the event any Registrable Securities areighedl in a registration statement under this Se@ion

(@) To the extent permitted by law, then(pany shall indemnify and hold harmless each Hcdahel each person,
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjeutler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, slad@mages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotively, a “ Violation”): (i) any untrue statement or alleged untrue statemeatmaterie
fact contained in such registration statement,utticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegetission to state therein a material fact requicebé stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwdatnder the Securities Act, the Exchange Act graiher federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddalder or controlling person, as incur
any legal or other expenses reasonably incurreithday in connection with investigating or defendary such loss, claim, damage, liabil
or action; provided however, that the indemnity agreement contained in thistiS8e 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidéttlement of any such loss, claim, damage, Itgbir action if such settlement is effec
without the consent of the Company (which conskatl ot be unreasonably withheld), nor shall tmemPany be liable in any such case
any such loss, claim, damage, liability, or actiorthe extent that it arises out of or is basedhugp®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sugjisteation statement by any such Ho
or controlling person, (ii) as a result of anyldeé of such Holder or controlling person to defiee cause to be delivered a prospectus 1
available by the Company in a timely manner, aj) @s a result of a violation by such Holder or ttoling person of such Holdey’
obligations under Section 2héreof.

(b) To the extent permitted by law andvided that such Holder is not entitled to indeneaifion pursuant t&ectior
2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify anold harmless the Company, e
of its directors, officers, persons, if any, whatol the Company within the meaning of the Se@siAct, any other Holder selling securi
in such registration statement and any controlfiagson of any such other Holder, against any losdaisns, damages, or liabilities to wh
any of the foregoing persons may become subjeatruih@ Securities Act, the Exchange Act or othdefal or state securities law, insofa
such losses, claims, damages, or liabilities (¢ioas in respect thereof) arise out of or are bagamsh any (i) untrue statement or alle
untrue statement of a material fact regarding ddolder and provided in writing by such Holder exguly for use in connection witr
registration statement which is contained in sugistration statement, including any related prelary prospectus or final prospectus or
amendments or supplements therdid,the omission or alleged omission to state ¢irera material fact required to be stated therei
necessary to make the statements therein not mlistgan each case to the extent (and only to kent) that such untrue statement or alle
untrue statement or omission or alleged omissios made in such registration statement, prelimiraryinal prospectus, amendment
supplement thereto, in reliance upon and in conityrmith written information furnished by such Heldexpressly for use in connection v
such registration statement, (iii) any failure lgts Holder or controlling person to deliver or catis be delivered a prospectus made aval
by the Company in a timely manner, or (iv) violatiby such Holder or controlling person of such Holsl obligations undeBection 2.
hereof; and each such Holder will pay, as incureay, legal or other expenses reasonably incurregnlgyPerson intended to be indemni
pursuant to this Section 2.7(b)n connection with investigating or defending auch loss, claim, damage, liability, or actionaasesult o
such Holder's untrue statement, omission, failureiaation; provided, however, that the indemnity agreement contained in thigtiSe 2.7
(b) shall not apply to amounts paid in settlement of sunch loss, claim, damage, liability or actiorsiich settlement is effected without
consent of the Holder (which consent shall not beeasonably withheld); providedhat, (x) the indemnification obligations in tt8ectior
2.7(b) shall be individual and ratable not joint and saldor each Holder and (y) in no event shall thgragate of all indemnificatic
payments by any Holder under this Section 2.2¢zeed the net proceeds from the offering receiyestich Holder.
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(c) Promptly after receipt by an indenedf party under this Section 207 notice of the commencement of any ac
(including any governmental action), such indenaaifparty will, if a claim in respect thereof islie made against any indemnifying p:
under this Section 2.7deliver to the indemnifying party a written n&iof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutuatigfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemi#gdout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to empl@unsel reasonably satisfactory to <
indemnified party, as the case may be; or (iihe teasonable opinion of counsel retained by tHenmifying party, representation of si
indemnified party by such counsel would be inappedp due to actual or potential differing inteselsetween such indemnified party and
other party represented by such counsel in suchepaing. The indemnified party shall cooperatdyfulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party amls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainheTindemnifying party shall keep
indemnified party reasonably apprised of the stafube defense or any settlement negotiations weipect thereto. No indemnifying p:¢
shall be liable for any settlement of any actidiajma or proceeding effected without its prior weitt consent; providedhowever, that th
indemnifying party shall not unreasonably withhal@ay or condition its consent. The failure tdivad® written notice to the indemnifyit
party within a reasonable time of the commenceneérdany such action shall not relieve such indeningyparty of any liability to th
indemnified party under this Section 2.€xcept to the extent such failure to give noticeually and materially prejudices the indemnify

party.
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(d) If the indemnification provided far this_Section 2.% held by a court of competent jurisdiction towevailabli
to an indemnified party with respect to any loghility, claim, damage, or expense referred todhme then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other anrection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabte considerations. The relative fault of théemnifying party and of the indemnifi
party shall be determined by reference to, amohgrahings, whether the untrue or alleged untragestent of a material fact or the omis:
to state a material fact relates to informationpdig by the indemnifying party or by the indemadiparty and the parties' relative int
knowledge, access to information, and opportunitycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitébpursuant to this Section 2.7}l be limited to an amount equal to the per shaublic
offering price (less any underwriting discount asmimmissions) multiplied by the number of sharefRefjistrable Securities sold by s
Holder pursuant to the registration statement whiglks rise to such obligation to contribute (l#ssaggregate amount of any damages v
such Holder has otherwise been required to pagspact of such loss, liability, claim, damage, xype:nse or any substantially similar Ic
liability, claim, damage, or expense arising frdme tsale of such Registrable Securities). No pegsolty of fraudulent misrepresentat
(within the meaning of Section 11(f) of the SedastAct) will be entitled to contribution hereundesm any person who was not guilty
such fraudulent misrepresentation.

(e) The obligations of the Company anddds under this Section 2shall survive the completion of any offering
Registrable Securities in a registration staterneder this Section 2and otherwise.

2.8 Assignment of Registration Right$he rights to cause the Company to register Sdjile Securities pursuant to -
Agreement may be assigned by a Holder to a tragesfer assignee of Registrable Securities if (a stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfepe acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnishthe Company written notice at or prior to the tiof@ransfer of the name and address of
transferee or assignee and the securities witheotsp which such registration rights are beinggaesd, (ii) such transferee shall agre
writing to be subject to all restrictions set foiththis Agreement in the same capacity and tostitae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediatellowing such assignment, that the further d&pon of such securities by such assic
may be restricted under the Securities Act.

2.9 Rule 144 ReportingWith a view to making available to the Holdehng tenefits of certain rules and regulations o
SEC which may permit the sale of the RegistrableuStes to the public without registration, ther@many agrees to use its reasonable
efforts to:
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€)) make and keep public information klde, as those terms are understood and defin8adnrities Act Rule 1¢
or any similar or analogous rule promulgated uriderSecurities Act, at all times after the effegtilate of this Agreement;

(b) file with the SEC, in a timely manpal annual and quarterly reports required ofGmenpany under Section 13
Section 15(d) of the Exchange Act; and

(c) so long as a Holder owns any RedigréSecurities, furnish to such Holder forthwithonprequest a writte
statement by the Company as to its compliance thiglreporting requirements of Rule 144 under theuBges Act, and of the Exchange £
a copy of the most recent annual or quarterly tepiothe Company; and such other reports and dontstas a Holder may reasonably req
in availing itself of any rule or regulation of t&&=C allowing it to sell any such securities withmgistration.

2.10 Obligations of the Holders

€)) Each Holder shall furnish in writitg the Company such information regarding itsél& Registrable Securiti
held by it and the intended method of dispositidnthe Registrable Securities held by it as shallréasonably required to effect
registration of such Registrable Securities andl shecute such documents in connection with suadistration as the Company n
reasonably request in connection therewith. Upanexecution of this Agreement, each Holder shathmlete, execute and deliver to
Company a selling securityholder notice and quastire in form reasonably satisfactory to the ComypaAt least five (5) Business Dz
prior to the first anticipated filing date of anggistration statement, the Company shall notifyhedolder of any additional information 1
Company requires from such Holder if such Holdect to have any of the Registrable Securitiesidesd in such registration statement
Holder shall provide such information to the Compant least two (2) Business Days prior to the fasticipated filing date of su
Registration Statement. Each holder agrees thapnnection with any sale of Registrable Securitigst pursuant to a registration statem
it shall comply with the “Plan of Distribution” sean of the then current prospectus relating tchswgistration statement.

(b) Each Holder, by its acceptance of Regjistrable Securities, agrees to cooperate WwahCtompany as reasona
requested by the Company in connection with thpamagion and filing of a Registration Statemeneheder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.

(c) Each Holder covenants and agreesitiséiall comply with the prospectus delivery reguients of the Securiti
Act as applicable to it in connection with saleRRefgistrable Securities pursuant to any RegisticBimtement.

2.11 Suspension of Registration Rights

(@) Notwithstanding anything to the camyr herein, if the Company shall at any time fumni® the Holders
certificate signed by any of its authorized offeda “ _Suspension Noticd stating that the Company is engaged in a mater&iger
acquisition or sale, or a pending material finagcimaterial corporate reorganization or other nigteorporate transaction, and the Boar
Directors of the Company determines, in good faitld by appropriate resolution after consultatiothwvits outside counsel, that the filing
the Mandatory Registration Statement would regadditional disclosure of material information thatuld be materially detrimental to
Company, then the right of the Holders to requie €ompany to file the Mandatory Registration Steet shall be suspended for a peric
“ Black Out Period’) of not more than sixty (60) days in the aggregat any three hundred and sixty (360) consecudaseperiod (and r
more than ten (10) consecutive Business Days irttaey hundred and sixty (360) consecutive dayogderi
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(b) Notwithstanding anything to the camjrin this Section 2.11the Company shall not impose any Black Out P
in a manner that is more restrictive (includingtheut limitation, as to duration) than the compéatestrictions that the Company n
impose on transfers of the Company’s equity sdesrity its directors and senior executive officers.

(c) During any Black Out Period, no Haldiall offer or sell any Registrable Securitiesspant to or in reliance up
the Mandatory Registration Statement (or the prasierelating thereto) filed by the Company. Nésianding the foregoing, if the put
announcement of the applicable material transactianaterial, nonpublic information is made duram@lack Out Period, then the Black (
Period shall terminate without any further actidnhe parties and the Company shall immediatelyintte Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the ternts@nditions of this Agreement shall inure
the benefit of and be binding upon the respectigEassors and permitted assigns of the partiekdiimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agres) express or implied, is intended to confer ugow party other than the parties heret
their respective successors and assigns any rigimedies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Juryialr. All questions concerning the construction, viéid enforcement ar
interpretation of this Agreement shall be goverhgdhe internal Laws of the State of New York, eith giving effect to any choice of law
conflict of law provision or rule (whether of théafe of New York or any other jurisdictions) thabwid cause the application of the Law
any jurisdictions other than the State of New YoHach party hereby irrevocably submits to the @sigk jurisdiction of the state and fed:
courts sitting in the City of Sioux Falls, SouthKo#a, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed heaxrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimésdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpealing is improper. Each party hereby irrevocaldywes personal service of process
consents to process being served in any suchestiion or proceeding by mailing a copy thereofuolsparty at the address for such notic
it under this Agreement and agrees that such serstall constitute good and sufficient service mfcpss and notice thereof. Notr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchitieLaw. EACH PARTY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREE S NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECT ION WITH OR ARISING OUT OF THIS AGREEMENT
OR ANY TRANSACTION CONTEMPLATED HEREBY.
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3.3 CounterpartsThis Agreement may be executed in two or mormnterparts, each of which shall be deemed an @iy
but all of which together shall constitute one #melsame instrument

3.4 Titles and SubtitlesThe titles and subtitles used in this Agreemamat used for convenience only and are not 1
considered in construing or interpreting this Agneat

3.5 Notices Any notices, consents, waivers or other commaitioos required or permitted to be given underténes of thi
Agreement must be in writing and will be deemethaoe been delivered: (i) upon receipt, when dedigdgersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party).
(i) one (1) Business Day after deposit with aio@lly recognized overnight courier service, icle@ase properly addressed to the pai
receive the same. The addresses and facsimileemsrfdy such communications shall be:

If to the Company:

Meta Financial Group, In

5501 S. Broadband Lai

Sioux Falls, South Dakota 571
Telephone: (605) 97°-0211
Facsimile: (605) 330596
Attention:  J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LL

2900 K Street, NW

North Tower, Suite 20

Washington, DC 2000

Telephone: (202) 623500
Facsimile: (202) 33¢-8281
Attention:  Jeffrey M. Werthan, Est
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If to the Buyers (or any Buyer):

Boathouse Row I, LI

Boathouse Row II, LI

Boathouse Row Offshore, Lt

c/o Philadelphia Financial Managem:
of San Francisc

450 Sansome Street, #1&

San Francisco, CA 941:

Telephone: (415) 35:-4463

Facsimile: (415) 35-4473

Attention:  Rachael Clark

or to such other address and/or facsimile numbdfoario the attention of such other Person as ¢e#ient party has specified by writ
notice given to each other party pursuant to tleistisn.

3.6 Expenseslf any action at law or in equity is necessaryehforce or interpret the terms of this Agreeméd, prevailini
party shall be entitled to reasonable attorneyes,feosts and necessary disbursements in additianyt other relief to which such party n
be entitled.

3.7 Amendments and WaiverdAny term of this Agreement may be amended ara dhservance of any term of 1
Agreement may be waived (either generally or inagtipular instance and either retroactively or pexgively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

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

3.9 Entire AgreementThis Agreement supersedes all other prior aralritten agreements among the Buyers, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisdAgreement and the instrume
referenced herein contain the entire understandinthe parties with respect to the matters covdrerkin and therein and, except
specifically set forth herein or therein, neithiee ICompany nor any Buyer makes any representatiamanty, covenant or undertaking v
respect to such matters.

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

META FINANCIAL GROUP, INC.

By:

Name: J. Tyler Haa

Title: President and Chief ExeeaitOfficer
BUYERS:

BOATHOUSE ROW I, LF

By: Philadelphia Financial Management of SannEisco, LLC, its
general partne

By:

Name: Jordan Hymowit:
Title:  Managing Membe

BOATHOUSE ROW II, LF

By: Philadelphia Financial Management of San Hsag LLC, its
general partne

By:

Name: Jordan Hymowit:
Title:  Managing Membe

BOATHOUSE ROW OFFSHORE, LTL

By: Philadelphia Financial Management of San Hsag LLC, its
Investment Manage

By:

Name: Jordan Hymowit:
Title:  Managing Membe

[ Sgnature Page to Registration Rights Agreement |
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the “ Agreeméptdated as of May 9, 2012, by and among Meta Finagiaup, Inc.
a Delaware corporation, with headquarters locatetRa East Fifth Street, Storm Lake, lowa 5058& (tiCompany’), and Long Meado
Holdings, LP, a Delaware limited partnership (ti8uyer”). Certain defined terms used herein are liste8éction 9(a)

WHEREAS:

A. Each of the Company and the Buyerxscating and delivering this Agreement in reliangeon the exemption fro
securities registration afforded by Section 4(2jha&f Securities Act of 1933, as amended (the “ 18&3), and Rule 506 of Regulation D (*
Regulation D’) as promulgated by the United States SecuritiesExchange Commission (the “ SEXunder the 1933 Act.

B. The Buyer wishes to purchase, andGbmpany wishes to sell, upon the terms and comditstated in this Agreeme
132,000 shares (the “ Purchased Shgre§the Company’s common stock, par value $0.8d.ghare (the “* Common Stotk

C. The Company has agreed to file a tedien statement with respect to the resale oPiehased Shares in accordance
the terms of the Registration Rights Agreementdinafter defined).

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

1. PURCHASE AND SALE OF COMMON STOCK

€)) Common Stock Subject to the satisfaction (or waiver) of tleditions set forth in_Sectionsamd 6below, the Compar
shall issue and sell to the Buyer, and the Buyezemto purchase from the Company, on the Closatg e Purchased Shares.

(b) Closing The closing (the “ Closing) of the purchase of the Purchased Shares by therBhwgd occur at the offices
Katten Muchin Rosenman LLP, 2900 K Street, NW, Rdrbwer, Suite 200, Washington, DC 20007. The datktime of the Closing (the “
Closing Date’) shall be 1:00 p.m., New York City Time, on May 912, subject to the satisfaction of the condititmthe Closing set forth
Sections 5nd 6below (or such other date and time as is mutugheed to by the Company and the Buyer).

(c) Purchase PriceThe aggregate purchase price for all the Puezh&hares to be purchased by the Buyer (tRarthas
Price”) shall be an amount equal to $2,719,200.

(d) Form of PaymentOn the Closing Date, (i) the Buyer shall payBuechase Price to the Company for the Purchasack!
to be issued and sold to the Buyer at the Clodiggwire transfer of immediately available fundsaiccordance with the Compagywritter
wire instructions which shall be given to the Buyremriting not later than one (1) day prior to t6&sing Date, and (ii) the Company s
instruct its transfer agent, Registrar and Tran€fmpany (the “ Transfer Agefit, to issue and deliver to the Buyer the PurchasedeSha :
single stock certificate, free and clear of altrietve legends (except as expressly providedeanti®n 2(i)hereof), evidencing the numbel
Purchased Shares being purchased by the Buyer.




2. BUYERS REPRESENTATIONS AND WARRANTIES

As of the date hereof, the Buyer represents andant that:

(@) Organization; Authority The Buyer is a limited partnership duly formeadlidly existing and in good standing under
laws of the jurisdiction of its organization withet requisite limited partnership power and autkatidt enter into and to consummate
transaction contemplated by this Agreement andraile to carry out its obligations hereunder. TAgeement has been duly executed
delivered by the Buyer and constitutes the legalidvand binding obligation of the Buyer, enforckeafigainst the Buyer in accordance witl
terms, except as such enforceability may be limltgdgeneral principles of equity or applicable bapkcy, insolvency, reorganizatic
moratorium, liquidation or similar Laws relating tr affecting generally, the enforcement of aggidie creditors’ rights and remedies.

(b) No Public Sale or DistributionThe Buyer is acquiring the Purchased Sharest§oown account and not with a vi
towards, or for resale in connection with, the jpulslale or distribution thereof, except pursuantsédes registered or exempt from
registration requirements under the 1933 Act; mtesli however, that by making the representations herein, thgeBdoes not agree to hi
any of the Purchased Shares for any minimum o apecific term and reserves the right to dispdsth@ Purchased Shares at any tirr
accordance with or pursuant to a registration staté or an exemption from the registration requaets under the 1933 Act. The Bu
does not presently have any agreement or undemtgndirectly or indirectly, with any Person to edlsor distribute any of the Purcha:
Shares in violation of the 1933 Act.

(c) Accredited Investor Status; Sophégibn.
0] The Buyer is an “accredited investas’that term is defined in Rule 501(a) of Regatab.
(i) The Buyer has, by reason of its besmand financial experience, such knowledge, stipiiion and experience

financial and business matters and in making imeest decisions of the type contemplated herebyithatcapable of (_A evaluating th
merits and risks of an investment in the Purch&leares and making an informed investment decigid,) protecting its own interes
(financially or otherwise), and_(Ibearing the economic risk of such investmengfoindefinite period of time.

(d) Reliance on ExemptionsThe Buyer understands that the Purchased Shezdseing offered and sold to it in reliance
specific exemptions from the registration requirataef United States federal and state securiies bnd that the Company is relying in
upon the truth and accuracy of, and the Bugyadmpliance with, the representations, warrant&geements, acknowledgments
understandings of the Buyer set forth herein ireotd determine the availability of such exemptiand the eligibility of the Buyer to acqu
the Purchased Shares.




(e) Certain Securities TransactionBuring the period (the “ Pr&nnouncement Periot beginning with the date on whi
the Buyer commenced discussions with the Compamgspect of the transaction contemplated herebyeaihg on the date of thelB-
Filing (as defined below), and except for the pasghof the Purchased Shares hereunder on the gIDsite, neither the Buyer nor ¢
Affiliate controlled by the Buyer, nor to the knaudge of the Buyer any Affiliate controlling the Baryor under common control with 1
Buyer, has entered, or will enter, into any tratisacin respect of or involving the Common Stockaory Convertible Securities or Optic
including any purchase or sale, derivative or hegldransaction. Without limiting the foregoing,rohg the PreAnnouncement Period, t
Buyer has not and will not engage in any transaatinstituting a “short saleag defined in Rule 200 of Regulation SHO underl®@4 Act
of shares of Common Stock or establish an open éguivalent position” (within the meaning of Ruléatl(h) under the 1934 Act) wi
respect to the Common Stock.

® Information The Buyer and its advisors, if any, have reatiai materials relating to the business, finaraxes operatior
of the Company and materials relating to the ofiel sale of the Purchased Shares which have bgeasted by the Buyer. The Buyer
its advisors, if any, have been afforded the oppity to ask questions of, and have received arsvrem, the Company regarding
Company and the transactions contemplated herkither such inquiries nor any other due diligeimsestigations conducted by the Bu
or its advisors or representatives, nor any ottetesient made by Buyer in this Section €hall modify, amend or affect the Company’
representations and warranties contained hereith@rBuyers right to rely thereon. The Buyer understandg ttsainvestment in tF
Purchased Shares involves a high degree of rifle Buyer has sought such accounting, legal anddsice as it has considered necesse
make an informed investment decision with respedstacquisition of the Purchased Shares.

(9) No Governmental ReviewThe Buyer understands that no United Statesrdéde state agency or any other governr
or governmental agency has passed on or made eosnneendation or endorsement of the Purchased Sbhathe fairness or suitability
the investment in the Purchased Shares nor haveasuborities passed upon or endorsed the meriteddffering of the Purchased Shares.

(h) Transfer or ResaleThe Buyer understands that:

() the Purchased Shares have not bednextept as provided in the Registration Rightse&gent, are not bei
registered under the 1933 Act or any state seesritiaws, and may not be offered for sale, soldigasd or transferred unle
( A) subsequently registered thereunder and soldgressior transferred pursuant to an effective reggisn statement, ( Bthe Buyer sha
have delivered to the Company an opinion of counsatonably acceptable to the Company, which opislmll be in a form reasona
acceptable to the Company and the transfer agerthéoCommon Stock, to the effect that such Pumtha&@hares to be sold, assigne
transferred have been or are being sold, assigngdrsferred pursuant to an exemption from sugkstetion, or ((Q the Buyer provides tl
Company with reasonable assurance, and certifitatio the effect, that_()Isuch Purchased Shares have been or are beingassigned «
transferred pursuant to Rule 144 promulgated utiaed 933 Act (or a successor rule thereto) (“ Rulé”) or Rule 144A promulgated unc
the 1933 Act (or successor rule thereto) (“ RuldAZ) or (1) the Buyer is not an Affiliate of the Company aheé Purchased Shares
then be sold by the Buyer pursuant to Rule 144 awittany restrictions or limitations thereunder awithout compliance with the curre
public information requirement thereof;




(i) any sale of the Purchased Shareseniadeliance on Rule 144 or Rule 144A shall be eniadaccordance with t
terms of Rule 144 or Rule 144A, as applicable, dndher, if Rule 144 or Rule 144A is not applicabhny resale of the Purchased St
under circumstances in which the seller (or thes®ethrough whom the sale is made) may be deembd tm underwriter (as that tern
defined in the 1933 Act) may require compliancehwsbme other exemption under the 1933 Act or thesrand regulations of the S
thereunder; and

(iii) except as set forth in the Regitma Rights Agreement, neither the Company nor @tfyer Person is under &
obligation to register the Purchased Shares utdet®33 Act or any state securities Laws or to dgmyith the terms and conditions of ¢
exemption thereunder.

The Purchased Shares may be pledged in connectilbraswona fide margin account or other loan oafficing arrangement secu
by the Purchased Shares and such pledge of PudcBasees shall not be deemed to be a transferpsalesignment of the Purchased St
hereunder, and, except as required by applicalle tlke Buyer shall not be required to provide th@mpany with any notice thereof
otherwise make any delivery to the Company purstatitis Agreement, including this Section 2(li) connection with such a pledge.

0] Legends The Buyer understands that the stock certifcagpresenting the Purchased Shares, except fmthebelow
shall bear any legend as required by the “blue $lais of any state and a restrictive legend in wutiglly the following form (and a stop-
transfer order may be placed against transfer df stock certificates in violation of the restricts on transfer set forth herein):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVROT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “1933 ACT'PR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRARERRED OR ASSIGNED (I) IN THE ABSENCE OF
(A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SRRITIES UNDER THE 1933 ACT OR (B) AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE @MPANY, IN FORM AND SUBSTANCE

REASONABLY ACCEPTABLE TO THE COMPANY AND THE TRANSER AGENT FOR THE COMPANY’S

COMMON STOCK, THAT REGISTRATION IS NOT REQUIRED UNER SAID ACT AND APPLICABLE STATE

SECURITIES LAWS OR (II) UNLESS SOLD PURSUANT TO RHL 144 OR RULE 144A UNDER SAID
ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIESMAY BE PLEDGED PURSUANT TO AN

AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE 193 ACT.




The legend set forth above shall be removed andCtiapany shall issue a certificate without suctetefto the holder of the Purcha
Shares upon which it is stamped, unless otherveigaired by state securities Laws, if (i) such Pasglll Shares are registered for resale
shall be resold pursuant to an effective registrastatement under the 1933 Act, (ii) the Buyetlstave delivered to the Company an opir
of counsel reasonably acceptable to the Companighwdpinion shall be in a form reasonably accemtdblthe Company and the tran
agent for the Common Stock, to the effect that Jeeichased Shares may be freely sold without céistni or limitation without registratic
under the 1933 Act, or (iii) such holder providés tCompany with reasonable assurance, and cditificéo the effect, that (_A the
Purchased Shares have been or are being soldhedsigtransferred pursuant to Rule 144 or Ruledla@4( B ) such holder is not an Affilia
of the Company and the Purchased Shares can b&aldch holder pursuant to Rule 144 without arggrigtions or limitations under Rt
144 and without compliance with the current pubiformation requirement thereof.

()] Validity; Enforcement This Agreement has been duly and validly autteatj executed and delivered on behalf o
Buyer and constitutes the legal, valid and bindibfigation of the Buyer, enforceable against thgddun accordance with its terms, excef
such enforceability may be limited by general piples of equity or by applicable bankruptcy, insaiey, reorganization, moratoriu
liquidation and other similar Laws relating to,adfecting generally, the enforcement of applicatskditors’ rights and remedies.

(k) No Conflicts The execution, delivery and performance by tlhgeB of this Agreement and the consummation b
Buyer of the transactions contemplated hereby, mél (i) result in a violation of the organizatidra formation documents of the Buy
(i) conflict with, or constitute a default (or @vent which with notice or lapse of time or bothulebbecome a default) under, or give to ot
any rights of termination, amendment, accelerationancellation of, any agreement, indenture drumsent to which the Buyer is a party
(iii) result in a violation of any Law (includingéfleral and state securities Laws) applicable tdtheer, except in the case of clausesdii}
(iii) above, for such conflicts, defaults, rights or at@ns which would not, individually or in the aggate, reasonably be expected to h:
material adverse effect on the ability of the Buyeperform its obligations hereunder.

()] Bank Regulatory AgenciedNeither the Buyer nor its Affiliates is requiraobtain any consent, authorization or orde
or make any filing or registration with, any bardgulatory authority or agency (including the OC@)order for the Buyer to execute
deliver this Agreement or perform any of its obtigas under or as contemplated by this Agreemeataordance with the terms hereof.

(m) Status of Buyer Neither the Buyer nor any of its Affiliates shals a result of Buyer entering into, or perforgnimder
this Agreement (A have the power, directly or indirectly, to exsecia controlling influence over, or direct, the agement or policies of t
Company or any Subsidiary, ()Be in “control”of the Company or any Subsidiary, as such ternséslin 12 CFR Part 238, or otherwist
required to register as a savings and loan holdorgpany, as such term is defined in 12 C.F.R. 82488, or (_C) be an “affiliate” @s
defined under 12 C.F.R. § 238.2(a)) of any Subsjidisuch that any transactions between Buyer actl Swbsidiary would be subject
compliance with 88 23A and 23B of the Federal Reséict or Regulation W, 12 C.F.R. Part 223.




(n) Stock Ownership Neither the Buyer nor any of its Affiliates own ledicially or of record any Common Stock or ot
securities of the Company other than (i) in theecalsthe Buyer (A) immediately prior to the Closjr#,983 shares of Company Comr
Stock (the “ Previously Acquired Shargsand (B) immediately after the Closing, the Previguscquired Shares and the Purchased St
and (i) in the case of any such Affiliate, sha#scapital stock of the Company that are held tgtothe mutual fund holdings of st
Affiliate.

(0) Residency The Buyer is formed under the laws of the StdtBelaware and its principal office is locatedtlire State ¢
Connecticut.

(p) No Broker Buyer has not engaged any broker or other simaidgent in connection with its purchase of the Rase:
Shares.

3. REPRESENTATIONS AND WARRANTIES OHE COMPANY .

The Company represents and warrants to the Buygy éxcept as otherwise disclosed or incorporatedeberence and read
apparent in: (i) the Company’s Annual Report onnfrdi0K for the year ended September 30, 2011 or anisadther reports and forms fil
with or furnished to the SEC under Section 12,18por 15(d) of the Securities Exchange Act of 198lamended (the “ 1934 Adt aftel
September 30, 2011 and publicly available befoeedidite of this Agreement (including any amendmentipplements thereto, but excluc
risk factors and/or any other disclosures of rigiduded in any forwardeoking statement disclaimers or other statemdrds dre similarl
nonspecific and are predictive and forward-lookimgature) (all such reports and forms, colleciyéthe “ SEC Report¥); or (ii) as set fort
in the disclosure letter dated as of the date Hieseparately provided to the Buyer in connectionhywand containing qualifications
information with respect to the provisions of, thigreement (the “ Disclosure Lett8), it being agreed that a disclosure set forth on
particular Schedule of the Disclosure Letter shatistitute disclosure on each other Schedule therewided it is readily apparent that
information so disclosed on the first Schedulelsh@ply to such other Schedule or the represemtaia warranty as to which such Sche
relates:

(@) Organization and QualificatioriThe Company and its Subsidiaries (other tharaBahk) are entities duly organized
validly existing and in good standing, and MetaB&én#uly organized and validly existing, under thes of the jurisdiction in which they ¢
formed, and have the requisite power and auth@sizad own their properties and to carry on theisibess as now being conducted. Eax
the Company and its Subsidiaries is duly qualifisda foreign entity to do business and is in gdadding in every jurisdiction in which
ownership of property or the nature of the busirmswucted by it makes such qualification necessagept to the extent that the failur
be so qualified or be in good standing would nasomably be expected to have a Material AdversecEff

(b) Status of Company and Subsidiarie¥he Company is a savings and loan holding coppmder the Home Owners’
Loan Act of 1933, as amended_(* HOL'A regulated and supervised primarily by the Boar@Go¥ernors of the Federal Reserve Systerr
“ Federal Reserv®. MetaBank is a federally chartered stock savingk sy organized and validly existing under HOLAdaregulated ar
supervised primarily by the Office of the Compteolbf the Currency (the “ OCQ. The deposit accounts of MetaBank are insured
applicable limits by the Deposit Insurance Fundiclvhs administered by the Federal Deposit InsugaDorporation, and no proceedings
the termination or revocation of such insurancepamding or, to the Knowledge of the Company, tteneed. The federal stock savings t
charter of MetaBank complies in all material respedth applicable Law.




(c) Authorization; Enforcement; ValidityThe Company has the requisite power and aughtwienter into and perform
obligations under this Agreement and the RegistnaRights Agreement and to issue the PurchasedeSliaraccordance with the ter
hereof. The execution and delivery of this Agrestrend the Registration Rights Agreement by the gamg and the consummation by
Company of the transactions contemplated herebytlareby, including the issuance of the PurchadedesS, have been duly authorizec
the Company’s board of directors (the “ Board ofddtors”). No further corporate consent or authorization guied by the Company, t
Board of Directors or the Comparsystockholders in connection with the execution delivery by the Company of this Agreement anc
Registration Rights Agreement and the performarfcéhe@ Companys obligations hereunder and thereunder, includmgissuance of tl
Purchased Shares. This Agreement and the RemgistrRights Agreement have been duly executed afigdeded by the Company a
constitute the legal, valid and binding obligatiarigshe Company, enforceable against the Compamgdordance with their respective ter
except as such enforceability maylimited by general principles of equity or appli@bankruptcy, insolvency, reorganization, morator,
liquidation or similar Laws relating to, or affeatj generally, the enforcement of applicable creditaghts and remedies.

(d) Issuance of Purchased Shares; NaiBR#&sts on Transfer Upon the issuance of and payment for the Puech&hares
accordance with this Agreement, such PurchasedeShwitl be validly issued, fully paid and nonasséés, and free and clear of all lit
and/or restrictions on transfer (other than retmis on transfer provided for by applicable fedlenad state securities Laws or expre
provided for herein) and will not be subject togtive rights of any other stockholder of the Camp Subject to the representations
warranties of the Buyer in this Agreement, the ioffied sale by the Company of the Purchased Shatbes Buyer hereunder are exempt f
registration under the 1933 Act.

(e) No Conflicts Except as set forth on Schedule 2ffdhe Disclosure Letter, the execution, deliveng performance of th
Agreement by the Company and the consummation &yCibmpany of the transaction contemplated hereimtu@ing the issuance of 1
Purchased Shares) will not (i) violate the Cergiféic of Incorporation or the Bylaws, (i) violateprflict with, or constitute a default (or
event which with notice or lapse of time or bothuldbbecome a default) under, or give to others @gigts of termination, amendme
acceleration or cancellation of, any agreementgriture or instrument to which the Company or anyitefSubsidiaries is a par
(iii) assuming the filing of a Form D and state wdtées Law filings, and such filings or noticesa® required by the Principal Market (or
rules and regulations thereof), result in a violatof any Law, or rules and regulations of the €lpal Market, applicable to the Company
any of its Subsidiaries or by which any propertyagset of the Company or any of its Subsidiaridsoisnd or affected or (iv) result in
require the creation or imposition of any lien umrwith respect to any of the properties or assethe Company or any of its Subsidiar
except in the case of clauses &i)d_(iv), as would not reasonably be expected to have arMbAdverse Effect.




® Consents Neither the Company nor any of its Subsidiaisesequired to obtain any consent, authorizatioorder of, o
make any filing or registration with, any court,vgonmental agency, or any regulatory or setfulatory agency (including the Princi
Market) or any other Person in order for the Conypmexecute, deliver or perform any of its obligas under or contemplated by 1
Agreement in accordance with the terms hereof,rdttan the filing with the SEC of a Form D and antlger filings as may be required by
state securities agencies and such filings aseapgred by the Principal Market (or the rules asglutations thereof).

(9) No General Solicitation; PlacementeAfls Fees Neither the Company, nor any of its Subsidiade#\ffiliates, nor an
Person acting on its or their behalf, has engagechy form of general solicitation or general atigeérg (within the meaning of Regulation
in connection with the offer or sale of the Pur@thShares. The Company shall be responsible égpalgment of any placement agsrfees
financial advisory fees, or brokersbommissions (other than for persons engaged bythyer) relating to or arising out of the transaa
contemplated hereby. The Company shall pay, aid tie® Buyer harmless against, any liability, lamsexpense (including, withc
limitation, reasonable attorney’s fees and oupatket expenses) arising in connection with anycfagned by any placement agent, finar
advisor or broker claiming to have been engagedobytp otherwise have been acting on the Commabyghalf, in connection with t
transaction contemplated hereby. Neither the Compar any of its Subsidiaries has engaged anyepiaat agent or other similar ager
connection with the sale of the Purchased Shares.

(h) No Registration Due to Integratede@ifig. None of the Company, its Subsidiaries, any efrthAffiliates, and any Pers
acting on their behalf has, directly or indirectiyade any offers or sales of any security or geliceny offers to buy any security, ur
circumstances that would require registration ef ¢ffifer or sale to the Buyer of any of the PurcbaSkares under the 1933 Act or req
approval by the stockholders of the Company ofséle to the Buyer of the Purchased Shares undeuld® and regulations of the Princi
Market. None of the Company or its Subsidiarieamy Person acting on their behalf will take antyomcor steps referred to in the precec
sentence that would require registration of theerofir sale to the Buyer of any of the PurchasedeShander the 1933 Act (excepl
contemplated by the Registration Rights Agreementlequire approval by the stockholders of the Camypof the sale to the Buyer of
Purchased Shares under the rules and regulatigdhe &frincipal Market.

0] Application of Takeover and Other frtions; Rights AgreementThe Company and its Board of Directors have rigdi
necessary action, if any, in order to render ingpple any control share acquisition, business doation, poison pill (including ar
distribution under a rights agreement) or otherilsimantitakeover provision under the Certificate of Incagimn or any certificates
designations or the laws of the jurisdiction offaemation or incorporation which is or could be@applicable to the Buyer as a result o
transaction contemplated by this Agreement, incigdhe Company’s issuance of the Purchased Shacksha Buyers ownership of tr
Purchased Shares.




)] SEC Documents; Financial Statements

0] Except as set forth on Schedule B(pf the Disclosure Letter, since September 30, 2€H Company has time
filed with or furnished to the SEC all forms, refsmrschedules, statements, certificates and otharndents required to be filed by it with
furnished by it to the SEC pursuant to the repgrtiequirements of the 1934 Act (all of the foregpfited or furnished since September
2011 and prior to the date hereof being hereinaéfarred to as the * SEC Documefits As of their respective dates, the SEC Docun
complied in all material respects with the requiests of the 1934 Act, and the rules and regulatafnthe SEC promulgated thereun
applicable to the SEC Documents, and none of thé BRcuments, at the time they were filed with amfshed to the SEC, contained .
untrue statement of a material fact or omittedtédesa material fact required to be stated theseimecessary in order to make the staten
therein, in the light of the circumstances undeiciithey were made, not misleading. There areutstanding unresolved written comme
from the SEC with respect to any SEC Document.

(i) As of their respective dates, thensolidated financial statements of the Companyien8ubsidiaries included
the SEC Documents complied as to form in all materespects with applicable accounting requiremeamd the published rules ¢
regulations of the SEC with respect thereto adfeceas of the time of filing. Such financial ®ments (_A) have been prepared from, :
are in accordance in all material respects witl, hlooks and records of the Company and its Subsdja( B) have been prepared
accordance with GAAP, consistently applied, durthg periods involved (except (1) as may be otherwiglicated in such financ
statements or the notes thereto, or (2) in the ofsenaudited interim statements, to the exteny thray exclude footnotes or may
condensed or summary statements), ang {aly present in all material respects the fic@hposition of the Company as of the dates tHi
and the results of its operations, changes in stdeers’equity and cash flows for the periods then endebjést, in the case of unaudi
statements, to normal yeand adjustments). Since the date of the most tdxsdance sheet included in the SEC DocumentsCtmapan'
has not effected any change in any method of ad¢tmuor accounting practice, except for any sucangfe required because of a concu
change in GAAP, nor has it been advised by itspedéent registered accounting firm or any Goverrtedeintity that any such change
method of accounting or accounting practice is appate.

(iii) Solely to the extent that the SarbaOxley Act of 2002, as amended, and the rules agdlatons promulgate
by the SEC and the Principal Market thereunderdctiVely, the “ Sarbane®©xley Act”) has been applicable to the Company, the Comnr
is in compliance in all material respects with @ngvision of the Sarbanes-Oxley Act applicablents Company.

(k) Accuracy of Information All factual information, taken as a whole, fuginéd by or on behalf of the Company in writin
the Buyer on or prior to the date of this Agreemfentpurposes of this Agreement and all other dacitual information, taken as a whe
furnished by the Company on behalf of itself arsdSubsidiaries in writing to the Buyer pursuanthte terms of this Agreement does
when taken together with the SEC Documents, corgtajnuntrue statement of a material fact or omistede any material fact necessar
order to make the statements made therein, inghedf the circumstances under which they wereenadt misleading; providechowever,
that with respect to any projected financial infation or forwardlooking statements, business assumptions, strafggits or simile
information, the Company represents only that snébrmation was prepared in good faith based upssumptions, and subject to s
qualifications, believed to be reasonable at theti The Company understands and confirms thaBtlyer will rely on the representatic
and warranties contained in this Sectian &ffecting transactions in securities of the Camyp




()] Absence of Certain Changes

0] Except as disclosed in Schedule(3(hf the Disclosure Letter or in the SEC Documenits¢es September 3
2011, no event or events have occurred that, iddally or in the aggregate, would reasonably beetqul to have a Material Adverse Effect.

(i) Except as set forth in_Schedule (@§l)of the Disclosure Letter or in the SEC Documenisces September 3
2011, each of the Company and each Subsidiarydratucted its business in the ordinary course ofnlegs consistent with past practice,
during such period neither the Company nor any 8idgry has:

(A) issued any note, bond, or other debturity or created, incurred, assumed, or guagdntn
Indebtedness for borrowed money or capitalizecel@ddigation, individually or in the aggregate gixcess of $250,000;

(B) (x) acquired any other Person (or aignificant business, portion or division thereofjhether b
merger, consolidation or reorganization or by pasehof such Persanassets or capital stock or otherwise and/orefyhinated and/or ma
material modifications to any material provisionflsamy agreements evidencing or relating to thestations described in the precec
clause (x

© incurred any material loss except losses adequately provided for on the Compamybst recel
balance sheet included in the SEC Documents anehses associated with this transaction;

(D) in the case of the Company, declanegaid any dividends;
(E) sold any material assets outsideotid@ary course of business;
(F) experienced any material change setasoncentrations as to customers or industriés tre nature ar

source of its liabilities or in the mix of interds¢aring versus noninterdséaring deposits such that any such material chevogéd have, ¢
can reasonably be anticipated to have, a Matedakfse Effect; or

(G) committed to any of the foregoing.

(iii) Neither the Company nor any of 8sbsidiaries has taken any steps to seek proteutigsuant to any bankrup!
Law nor does the Company have any Knowledge ooretsbelieve that its creditors intend to initiatgoluntary bankruptcy proceedings
any actual Knowledge of any fact that would reabbnéead a creditor to do so. The Company andiibsidiaries, individually and or
consolidated basis, are not as of the date hemedfafter giving effect to the transactions contiewel hereby to occur at the Closing will
be, Insolvent.
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(m) No Undisclosed Liabilities Neither the Company nor any of its Subsidiahias any liabilities or obligations of &
nature (absolute, accrued, contingent or otherwigggdh are not properly reflected or reserved agfaimthe Company financial statemer
included in the SEC Documents to the extent requioebe so reflected or reserved against in acoorlaith generally accepted accoun
principles in the United States, except for (ipiigies that are listed or disclosed in Schedulmincluded in the Disclosure Letter, ¢
(i) liabilities that have not had, and would neasonably be expected to have, either individuadlyn the aggregate, a Material Adve
Effect.

(n) Conduct of Business; Regulatory Herm

0] Neither the Company nor any of itshSidiaries is in violation of any term of its Céidate of Incorporation, ar
certificate of designation, preferences or rightary outstanding series of its preferred stocksoBylaws.

(i) The Company is not in violation imyamaterial respect of any of the rules, regulaion requirements of t
Principal Market and has no Knowledge of any factsircumstances existing as of the date heredfwioald reasonably lead to delisting
suspension of the Common Stock by the Principalkitain the foreseeable future. Since Septembe2@01, (_A) the Common Stock h
been listed on the Principal Market, () Bading in the Common Stock has not been suspkebg¢he SEC or the Principal Market (other 1
pursuant to ordinary marketwide circuit breakerd arcluding ordinary temporary suspensions in cotioe with announcements of mate
Company news) and_( the Company has received no communication, writteoral, from the SEC or the Principal Marketamting thi
suspension or delisting of the Common Stock froemRhincipal Market.

(iii) The Company and its SubsidiariesgeEss all certificates, authorizations and perisgiged by the appropri:
regulatory authorities necessary for them to owrease their properties and assets and to conbeitrespective businesses as pres
conducted, except where the failure to possess sadificates, authorizations or permits would metasonably be expected to hi
individually or in the aggregate, a Material Adweisffect, and neither the Company nor any such i8ialpg has received any written not
of proceedings relating to the revocation or madifion of any such certificate, authorization ornpé The Company and its Subsidia
have complied with and are not in default or vidliatin any respect of any Law, policy or guidelimieany Governmental Entity, other tt
such defaults or violations that, individually orthe aggregate, would not reasonably be expeoteestult in a Material Adverse Effect.
the Knowledge of the Company, neither the Companyany of its Subsidiaries is under investigatidthwespect to, or has been threate
to be charged with or given notice of any matevialation of, any Law, policy or guideline of anyo@ernmental Entity, other than st
defaults, violations or investigations that, indiwally or in the aggregate, would not reasonablyekgected to result in a Material Adve
Effect.
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(0) Investment Company Statu$he Company is not, and upon consummation o$#e of the Purchased Shares will no
an “investment company”, or an “affiliated persaf, or “promoter” or “principal underwriter” for,ra“investment companyas such tern
are defined in the Investment Company Act of 1@#0amended.

(p) Transactions With Affiliates Except as set forth in the SEC Documents andrdtian the outstanding stock opti
and/or restricted stock disclosed on Schedule &(ff)e Disclosure Letter, none of the officersedtors or employees of the Company or
of its Subsidiaries, or any of their respective BarMembers, is presently a party to any transactiwith the Company or any of
Subsidiaries (other than for services as employ&féisers, directors or consultants), including amgntract, agreement or other arrangel
providing for the furnishing of services to or lpypviding for rental of real or personal propeuyor from, or otherwise requiring payment
or from, any such officer, director, employee omilg Member, or, to the Knowledge of the Companyamy of its Subsidiaries, a
corporation, partnership, trust or other entityvimich any such officer, director, employee or FgnMlember has a substantial interest or i
officer, director, trustee or partner.

(a) Agreements with Regulatory Agencidsxcept as set forth on Schedule 3{fj)he Disclosure Letter:

0] Since September 30, 2011, neitherGbenpany nor any of its Subsidiaries is or has ts#daject to any cease ¢
desist order, consent order, assistance agreemaptal directive, supervisory agreement or ottemil agreement or memorandun
understanding with, or a party to any commitmetiefeor similar undertaking to, or is subject toydarmal or informal order or directive t
or is a recipient of any supervisory letter frony @&overnmental Entity which places any restrictenthe business of the Company or
Subsidiary (each, a_* Regulatory Agreem§nt

(i) Since September 30, 2011, neither @mnpany nor any Subsidiary ( phas been advised by any Governr
Entity that it is contemplating issuing or requegt{or is considering the appropriateness of igsoimrequesting) any Regulatory Agreem
or ( B) has any obligation to submit a capital restorafitan.

(iii) The Company and each Subsidiary, gdieable, is in compliance with all terms of angdrlatory Agreement tr
is disclosed on Schedule 3(@fher than such noncompliance (or defaults or timts) under any thereof that, individually or etaggregat
would not reasonably be expected to result in eekfigitAdverse Effect.

(iv) Except for examinations conducted bg@ernmental Entity in the ordinary course of lusiness of the Compa
and each Subsidiary, to the Knowledge of the Compao Governmental Entity initiated since January2011 or has pending &
proceeding, enforcement action or formal investigeinto the business, disclosures or operationth@fCompany or any Subsidiary.

(v) Since January 1, 2011, no Governme#hiality has resolved any proceeding, enforcemetibracor forma
investigation into the business, disclosures oraimns of the Company or any Subsidiary.
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(vi) There is no unresolved violation, iigm or exception by any Governmental Entity wigspect to any report
statement relating to any examination or inspectibthe Company or any Subsidiary, except wherd sdiglation, criticism or exceptiol
would not reasonably be expected to have, indiidwa in the aggregate, a Material Adverse Effect.

(vii) Since September 30, 2011, other thrathe ordinary course of the Companyusiness, there have been no fo
inquiries by, or disagreements or disputes witly, Governmental Entity with respect to the busineggrations, policies or procedures of
Company or any Subsidiary.

(9] Equity Capitalization As of the date hereof (and without giving efféatthe issuance of the Purchased Shares
authorized capital stock of the Company consist§)d,200,000 shares of Common Stock, par val0& $er share, of which as of the ¢
hereof, 3,202,056 are issued and outstanding (atibwt giving effect to the transactions with then€urrent Investors described belc
508,000 of which may be issued on the Closing Date purstmone or more separate securities purchase agrgenin each case, by :
among the Company and one or more parties unretatéide Buyer (the “Concurrent Investors”and 1,077,736 shares are reservel
issuance pursuant to securities exercisable orasmggable for, or convertible into, shares of ComrBtock and (ii) 800,000 shares ¢
preferred stock, par value $.01 per share, of whkbf the date hereof none are issued and ouistanAll of such outstanding and reser
shares have been, or upon issuance will be, vaitidyed and are fully paid and nonassessable. pEmsedisclosed in Schedule 36f) the
Disclosure Letter: (i) none of the Compasytapital stock is subject to preemptive rightsaoy other similar rights or any liens
encumbrances suffered or permitted by the Comp@nyhere are no outstanding options, warrantsipsaights to subscribe to, calls
commitments of any character whatsoever relatingtcecurities or rights convertible into, or esisable or exchangeable for, any cay
stock of the Company or any of its Subsidiariescantracts or arrangements by which the Compangngrof its Subsidiaries is or r
become bound to issue additional capital stochef@ompany or any of its Subsidiaries or optiorarrants, scrip, rights to subscribe to, ¢
or commitments of any character whatsoever relatngr securities or rights convertible into, aeecisable or exchangeable for, any ca
stock of the Company or any of its Subsidiaries} €kcept as provided in the Registration Righigrédement, there are no agreemen
arrangements under which the Company or any ofussidiaries remains obligated to register the eflany of their securities, whetl
presently outstanding or securities that may heeidsubsequently, under the 1933 Act; (iv) theeenar outstanding securities or instrum
of the Company or any of its Subsidiaries whichtaonany redemption or similar provisions, and,eptcas set forth in (A Section 4(h)(ii
hereof, ( B) the Securities Purchase Agreement, dated asnofadpa22, 2010, between the Company and Cash Aanérternational, Inc
( C) the Securities Purchase Agreement, dated asnobda29, 2010, between the Company and NetSpefdirids, Inc., and ( D the twc
(2) securities purchase agreements, dated as of date herewith, by and among the Company and tme@rent Investors, there are
contracts, commitments or arrangements by whiclCitiapany or any of its Subsidiaries is or may beztound to redeem a security of
Company or any of its Subsidiaries; (v) there avesacurities or instruments of the Company comgirantidilution or similar provision:
other than provisions for equitable adjustmentsnupatock split, stock dividend, combination or ilamrecapitalizations with respect to
Company'’s capital stock; and (vi) the Company doaishave any stock appreciation rights or “phangiotk” plans or agreements or ¢
similar plan or agreement. To the Companihowledge, no stockholder of the Company hasredtmto any agreement with respect tc
voting of equity securities of the Company. Thenpany has furnished to the Buyer true, correct @mdplete copies of the Company’
Certificate of Incorporation, as amended and adfect on the date hereof (the “ Certificate ofdrporation”), and the Compang’Bylaws, a
amended and as in effect on the date hereof (Biyddws”).
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(s) Subsidiaries Schedule 3(sdf the Disclosure Letter sets forth a complete andurate list of all direct and indir
Subsidiaries of the Company, showing in each casefahe date of this Agreement (as to each sudbsiSiary) the jurisdiction of i
formation, and, with respect to each nehelly owned Subsidiary, the number of shares, nmasthp interests or partnership interests
applicable) of each class of its equity interesttharized, and the number outstanding, on the dfathis Agreement and the percentag
each such class of its equity interests owned ¢tyrer indirectly) by the Company, and the numbérshares covered by all outstanc
options, warrants, rights of conversion or purchese similar rights as of the date of this AgreemeXl| of the outstanding equity interest:
each of the Subsidiaries of the Company have bakdlyissued, are fully paid and n@ssessable and are owned by the Company or
more of its subsidiaries, free and clear of alhdie Except as set forth in Schedule 3(sjhe Disclosure Letter, the Company or one ¢
Subsidiaries has the unrestricted right to vote, (@abject to limitations imposed by applicable }awreceive dividends and distributions
all capital securities of its Subsidiaries as owhgdhe Company or such Subsidiary.

® Absence of Litigation Except as set forth in Schedule (t)the Disclosure Letter or as set forth in the IBGtument:s
there is no action, suit, proceeding, inquiry ordstigation before or by the Principal Market, amwrt, public board, government agel
arbiter, mediator, selfegulatory organization or body pending or, to Kmowledge of the Company, threatened against arctiffg th
Company or any of its Subsidiaries, or, to the Canys Knowledge, any of the Company’s or its Suiasids’ officers or directors, that (i)
reasonably likely to have a Material Adverse Effect(ii) purports to affect the legality, validityr enforceability of this Agreement or -
consummation of the transaction contemplated ts/Algreement.

(u) Properties and Lease¥he Company and its Subsidiaries have good aartetable title to all real properties and all @
material properties and assets that purport toviieed by them, in each case free from liens, encantdas, claims and defects that wi
affect the value thereof or interfere with the usmde or to be made thereof by them, except for defécts in title or liens, encumbrances
claims that would not, individually or in the aggete, reasonably be likely to result in a MateAdlverse Effect. The Company and
Subsidiaries hold all leased real or personal ptgpender valid and enforceable leases with no ptxaes that would interfere with the t
made or to be made thereof by them, and neitheCtmpany nor any of its Subsidiaries has any natfany claim of any sort that has b
asserted by anyone adverse to the rights of thep@onynor any such Subsidiary under any such leasesfecting or questioning the rights
such entity to the continued possession of theetbasemises, except for such title exceptions aind that would not, individually or in t
aggregate, reasonably be likely to result in a kiatédverse Effect.
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(v) Insurance The Company and each of its Subsidiaries angéaksby insurers of recognized financial respotigibhgains
such losses and risks and in such amounts as céespangaged in a similar business would, in acecmeavith good business pract
customarily be insured.

(w) Tax Status (i) Each of the Company and its Subsidiaries (h&g duly and timely filed (including pursuant to ajgplble
extensions granted without penalty) all materiat Reeturns required to be filed by it, ()Baid in full all Taxes due, whether or not shoa
due on such Tax Returns, other than such Taxeg loeimested in good faith or such Taxes the nonpaymf which would not, individual
or in the aggregate, reasonably be likely to rasut Material Adverse Effect, and ()@nade adequate provision for any unpaid Taxeyei
due in the financial statements of the Companyaticordance with GAAP); (ii) no material deficierei®r any Taxes have been propo
asserted or assessed in writing against or witheasto any Taxes due by or Tax Returns of the Gmypr any of its Subsidiaries, wh
deficiencies have not since been resolved, exceptdxes proposed, asserted or assessed thatiagecbatested in good faith by appropr
proceedings and for which reserves adequate inrédasoe with GAAP have been provided in the finansiatements of the Company; i
(iii) there are no material liens for Taxes upoe #ssets of either the Company or its material ifighies except for statutory liens for curr
Taxes not yet due or liens for Taxes that are beomgested in good faith by appropriate proceedays for which reserves adequat
accordance with GAAP have been provided in thenfire statements of the Company.

(x) Manipulation of Price The Company has not, and to its Knowledge noawimg on its behalf has, taken, directh
indirectly, any action designed to cause or toltésithe stabilization or manipulation of the mriof any security of the Company to facilit
the sale of any of the Purchased Shares to therBgyeunder.

) Shell Company StatusThe Company is not, and has never been, anris$uke type described in paragraph (i) of F
144 under the 1933 Act.

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

(aa) Allowance for Possible Loan Lossebhe allowance for possible loan or credit losgke “ Allowance”) shown on th
consolidated balance sheets of each Subsidiargppicable, included in the most recent SEC Documeated prior to the date of t
Agreement was, as of the dates thereof, adequateir(vthe meaning of GAAP and applicable regulatoeguirements or guidelines)
provide for all known, reasonably anticipated oolmble losses relating to or inherent in the load kase portfolios (including accrt
interest receivables) of such Subsidiary and ogtxéensions of credit (including letters of creditdacommitments to make loans or exi
credit) by such Subsidiary as of the date therpodyided, however, that there can be no assurdratefiture losses will not exceed
Allowance, or that additional provisions for loas$es will not be required in future periods, aravijgled, further, that it is understood 1
the Company's determination of the Allowance igetttto review by the Compars/bank regulator, which can require the establistirot
additional general or specific allowances.
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4. COVENANTS

(@) Form D and Blue SkyThe Company agrees to file a Form D with respedhe Purchased Shares as required |
Regulation D and to provide a copy thereof to thuye® promptly after such filing. The Company shalt or before the Closing Date, t
such action (if any) as the Company shall reasgndélermine is necessary in order to obtain an etem for or to qualify the Purchas
Shares for sale to the Buyer at the Closing putsieatihis Agreement under applicable securitieBiwe Sky” laws of the states of the Unil
States (or to obtain an exemption from such qualifon), and shall provide evidence of any sucioacio taken to the Buyer on or priol
the Closing Date. The Company shall make alld#irmand reports relating to the offer and sale ¢éoBhyer of the Purchased Shares req
under applicable securities or “Blue Sky” laws loé states of the United States following the Clg$iate.

(b) Reports The Company shall timely file all reports reguirto be filed with the SEC pursuant to the 1934 ffam anc
after the date hereof and so long as the Compaalyshrequired to do so.

(©) Use of ProceedsThe Company will use the proceeds from the shthe Purchased Shares as follows: (i) at lea% @1
the proceeds shall be contributed by the ComparnyidtaBank as Tier 1 Capital, and (ii) the remainsleall be used for general corpo
purposes (including to pay expenses associated thithtransactions contemplated hereby and to paidedids to the Compary’
shareholders).

(d) Listing. The Company shall promptly secure the listinglbbf the Purchased Shares upon the Principak&tand, at a
times while the Common Stock is listed on the RpalkcMarket, shall maintain such listing of all Bhased Shares. The Company shal
its commercially reasonable efforts to maintain @@mmon Stocls authorization for quotation on the Principal Metrkr any other Eligib
Market, and so long as the Buyer owns at least 88%e number of Purchased Shares originally pueetidnereunder, neither the Comg
nor any of its Subsidiaries shall take any actidriclv would reasonably be expected to result indbiésting or suspension of the Comr
Stock on the Principal Market or any other EligiMarket (other than in connection with a changdisting to another Eligible Market a
excluding ordinary temporary suspensions in conoeatith announcements of material Company newsle Company shall pay all fe
and expenses in connection with satisfying itsgations under this Section 4(d)

(e) Expenses Each party hereto shall be responsible for Wt @osts and expenses incurred by it in conneatiith the
transaction contemplated hereby.

® Pledge of Purchased ShareBhe Company acknowledges and agrees that theh&sed Shares may be pledged b
Buyer and that such pledge of Purchased Shareksngitdde deemed to be a transfer, sale or assignafig¢he Purchased Shares hereut
and, except as required by applicable Law, the Bakell not be required to provide the Company \aitly notice thereof or otherwise m
any delivery to the Company pursuant to this Agreetnprovided, however, that the Buyer and its géedshall be required to provide no
to the Company and comply with the applicable pimvis hereof, including the requirements of Sec#i@), in order to effect (and otherw
in connection with) any sale, transfer or assignnoéthe Purchased Shares to such pledgee.
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(9 Disclosure of Transactions and Otfaterial Information On or before 5:30 p.m., New York City time, & tfourth (-
th) Business Day following the date of this Agreemént in no event prior to May 10, 2012, the Compsinall issue a press release and
current report on Form B-describing the terms of the transaction contetepldy this Agreement, in the form required by 1884 Act an
attaching this Agreement as an exhibit to suchdil{including such attachment, the -K8Filing ”). A reasonable time prior to issuing
press release referred to in the previous senteheeCompany shall provide the Buyer with a copyth& proposed press release and
consult with Buyer with respect to the content otls press release and FornkK8-Subject to the foregoing, none of the Compaits
Subsidiaries and the Buyer shall issue any prdsases or any other public statements with resjpetiie transaction contemplated her
provided, however, that (i) the Company shall be entitled, withdug prior approval of the Buyer, to make any pres¢sase or other pub
disclosure with respect to such transaction in wuitsl conformity with the 8 Filing (provided that the Company shall consulthathe
Buyer in connection with any such press releasghwr public disclosure prior to its release) ande(ther party may make such disclosur
is required by applicable Law.

(h) Certain Future Actions

0] From the Closing Date and so longtlas Buyer and its Affiliates, individually or cotively, shall hold an
Purchased Shares, the Buyer shall not, nor shaérihit any of its Affiliates to, knowingly ententd any transaction or otherwise take
other action that, after giving effect thereto, \ebresult in Buyer or any of its Affiliates to bet@rmined by the Federal Reserve [ #& havt
the power, directly or indirectly, to exercise antrolling influence over, or direct, the managementpolicies of the Company or &
Subsidiary, ( B) to be in “control” &s such term is used in 12 CFR Part 238) of thep@aom or any Subsidiary, or otherwise be require
register as a savings and loan holding companguels term is defined in 12 C.F.R. § 238.2(m), (t€ be an “affiliate” &s defined under :
C.F.R. § 238.2(a)) of any Subsidiary, such that magsactions between Buyer and such Subsidiarydnume subject to compliance with
23A and 23B of the Federal Reserve Act or Reguiaiiy 12 C.F.R. Part 223, or (JXo be an “insider”4s defined in 12 C.F.R. § 215.2
the Company or any Subsidiary such that any tradiosecbetween Buyer and its Affiliates, on the dand, and the Company and s
Subsidiary, on the other, would be subject to céemgpk with Regulation O of 12 C.F.R. § 215. Nohstanding the foregoing, the Bu
hereby agrees that no pro-rata repurchase orgteoredemption by the Company of any shares @¥otamon Stock shall result in a breacl
the Company of the provisions of this Section 4fh)(
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(i) From the Closing Date and so longlesBuyer and its Affiliates (who are known to thempany to be a holder
any Purchased Shares), individually or collectiyalyall hold any Purchased Shares, if the Compdfieysoa redemption or repurchase
Common Stock to any holder of Common Stock on aproarata basis that would cause the Buyer’s awtl gdfiliates’ collective ownershi
of the Companys Common Stock to exceed 9.999% of the total autiittg Common Stock of the Company, as calculatedh® purposes
the Bank Holding Company Act of 1956 (as amendedj©LA, then, provided the Company shall have steesned or repurchased Comr
Stock pursuant to such offer (such shares so regi@@mrepurchased, the “ Nétro-Rata Repurchased Shafg@sthe Company shall, on
prior to the date of the redemption or repurchdssuoh Non-PrdRata Repurchased Shares, purchase that portidre aftares of Compa
Common Stock held by the Buyer and/or such Af@gatn excess of 9.999% of the total outstanding @omStock of the Company for
aggregate cash purchase price equal to (x) inake of any purchase occurring during the periodneenting on the Closing Date and ent
on the eighteen (18) month anniversary of the @Glpflate, the greater of the fair market value @ahsexcess shares and the price paid fc
shares purchased under this Agreement, and (Yeicdse of any purchase occurring at any time tfeeeighteen (18) month anniversar
the Closing Date, the fair market value of suchesscshares. For purposes of this commitment, farket value shall mean (a) if 1
Company’s common stock is traded on an Eligible Kdgrthe price which represents the trailing 2@litrg day average of the closing “bid”
price (determined without regard to after hourslitrg or any other trading outside of the regulading session trading hours) or (b) if no
traded, the fair market value of such shares om slate as determined in good faith between the Bape the Company. Should
Company and the Buyer not reach an agreementagtosharedair market value within 15 days from the date @@mpany provided noti
to the Buyer pursuant to this commitment, then gaagtmarket value shall be determined by an indepeat, nationally recognized investmr
banking firm, accounting firm or appraisal firm egled by the Buyer and reasonably acceptable tGdngpany and paid for by the Compse
The closing of any purchase and sale shall occwrgrior to the date that the Buyer shall haveeesded or repurchased such Non-Raie
Repurchased Shares (as specified in a writtenantgithe Buyer by the Company), at such place@€tmpany and the Buyer may agree
pursuant to a stock purchase or redemption agreeimdarm and substance reasonably acceptablegdCttmpany and the Buyer. At
closing, the Buyer and/or its Affiliates, as appbte, shall assign the relevant excess shareothieed by them to the Company free and «
of all liens, and the Company shall pay the purehaisce for such shares in cash or other immedgiateailable funds. Notwithstandi
anything to the contrary contained herein, the Camyfs obligation to repurchase any such excess sharegaant to this Section 4(h)(ii) st
be subject to applicable law (including the promis of Section 160 of the Delaware General Corordtaw) and any order or directive
similar action), including the Order to Cease aresiBt and the Stipulation and Consent to Issuafiderder to Cease and Desist, €
executed by the Company with the Office of Thriftp8rvision on July 15, 2011, of any governmentgulatory authority or agen
(including the Federal Reserve) having regulatatharity over the Company.

0] Standstill The Buyer hereby agrees that, during the per@dmencing on the Closing Date and ending on thers
annual anniversary thereof (the “Standstill Perjpdhless specifically invited in writing by the Conmga the Buyer will not, and will ni
permit any director, officer or Affiliate of the Bar to, in any manner, directly or indirectly (inding by directing or causing any other Pe
that is not the Buyer or a director, officer or ildite of the Buyer to):

0] effect or seek, offer or propose (Wiez publicly or otherwise) to effect, or annourargy intention to effect
cause or participate in or in any way assist, itatd or encourage any other Person to effect ek,seffer or propose (whether publicly
otherwise) to effect or participate in, ()Aany acquisition of any securities (or beneficainership thereof) or rights or options to acquaing
securities (or beneficial ownership thereof) of @G@mpany or any of its Subsidiaries or Company @dled Affiliates if, after giving effect t
any such acquisition, the Buyer and/or any Buyentfdled Entity and/or Control Group Member, eithedividually or in the aggrega
would beneficially own more than nine and ninetgenione hundredths percent (9.99%) of the CommookSteen outstanding, ( Bany
tender or exchange offer, merger or other busigessbination involving the Company or any of its Sidiiaries or Company Controll
Affiliates or any division or line of business ohyathereof, (_C) any recapitalization, restructuring, liquidatiodissolution or othe
extraordinary transaction with respect to the Comypar any of its Subsidiaries or Company Controldtiliates or any division thereof,
( D) any “solicitation” of “proxies” &s such terms are used in the proxy rules of the) S consents to vote any voting securities o
Company;
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(i) form, join or in any way participata a “group” ithin the meaning of Section 13(d)(3) of the 198e) with
respect to the securities of the Company or ants@ubsidiaries or Company Controlled Affiliates;

(iii) otherwise act, alone or in concertiwothers, to seek to control or influence the nganaent, the board of direct
or the policies of the Company or any of its Suiasids or Company Controlled Affiliates;

(iv) take any action which would or woul@asonably be expected to force the Company to nzakmublic
announcement regarding any of the types of magedrforth in clause (i) above; or

(v) enter into any discussions or arrangets with any third party with respect to any af thregoing.
The Buyer further agrees that it shall not, andlsiat permit any director, officer or Affiliate ahe Buyer to, during the Stands

Period, directly or indirectly, request the Compday its directors, officers, employees or agetdsamend or waive any provision of t
Section 4(i)(including this sentence).

()] Stock Certificates The Company shall instruct the Transfer Agenissoe the stock certificates representing the Hase
Shares as required by this Agreement and takeaat@ns as shall be requested by the Transfer Ageatt that such stock certificates sha
delivered to the Buyer within five (5) Business Bafter the Closing Date.

5. CONDITIONS TO THE COMPANY% OBLIGATION TO SELL.

The obligation of the Company hereunder to issué sell the Purchased Shares to the Buyer at thsir@lds subject to tt
satisfaction, at or before the Closing Date, ofheat the following conditions; providethat these conditions are for the Compangole
benefit and may be waived by the Company at ang timits sole discretion by providing the Buyertwgrior written notice thereof:

() The Buyer shall have delivered to thempany the Purchase Price for the Purchased Sharevire transfer «
immediately available funds pursuant to the wirgrinctions provided by the Company.
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(i) The representations and warrantieshef Buyer shall be true and correct in all mategapects (except for thc
representations and warranties that are qualifiechateriality or Material Adverse Effect, which #iH@e true and correct in all respects) a
the date when made and as of the Closing Dateoag/thmade at that time (except for representaiodswarranties that speak as of a spe
date, which shall be true and correct as of sudtifipd date), and the Buyer shall have perfornsatisfied and complied in all mate:
respects with the covenants, agreements and comslitequired by this Agreement to be performedsfiad or complied with by the Buyer
or prior to the Closing Date. The Company shallehaeceived a certificate, executed by the Chieédakive Officer or Chief Financi
Officer (or other senior executive officer reasdgascceptable to the Company) of the Buyer and dlat® of the Closing Date, to -
foregoing effect.

(iii) No Laws shall have been enacted, etie promulgated or endorsed by any court or gawemal authority ¢
competent jurisdiction which prohibits the consurtioraof any of the transactions contemplated by fgreement, nor shall there be on
any complaint by any Governmental Entity seekingpeder or decree, restraining, enjoining or prdimbi the transactions contemplatec
this Agreement.

(iv) The Buyer shall have delivered to thempany a certificate, executed by the GenerainBaxf the Buyer ar
dated as of the Closing Date, as to () the certificate of limited partnership of the Buyas in effect at the Closing, ()Bhe limitec
partnership agreement of the Buyer as in effethi@Closing, and ( §the incumbency signatures of the officers or mersltof the Buyer «
its general partner executing this Agreement or@hgr document executed in connection with thise&gent.

6. CONDITIONS TO THE BUYER OBLIGATION TO PURCHASE

The obligation of the Buyer hereunder to purchase thectifased Shares at the Closing is subject to tiisfagdion, at or before tl
Closing Date, of each of the following conditiopsovided that these conditions are for the Buyaole benefit and may be waived by
Buyer at any time in its sole discretion by proxglthe Company with prior written notice thereof:

() No Laws shall have been enacted, redtepromulgated or endorsed by any court or gawemntal authority ¢
competent jurisdiction which prohibits the consurtioraof any of the transactions contemplated bg #greement, nor shall there be on
any complaint by any Governmental Entity seekingpeder or decree, restraining, enjoining or prdimbi the transactions contemplatec
this Agreement.

(i) The Company shall have delivered ke tBuyer a copy of the instructions deliveredtie Transfer Age
instructing the Transfer Agent to issue the stoekificates evidencing the Purchased Shares asreeqoy this Agreement and deliver s
stock certificates to the Buyer within five (5) Busss Days after the Closing Date.

(iii) The Buyer shall have received theripn of Katten Muchin Rosenman LLP, the Compangutside counst
substantially in the form approved by the Buyeopto the Closing Date, dated as of the ClosingeDat
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(iv) The Company shall have delivered te Buyer a certificate evidencing the formation gudd standing of tt
Company issued by the Secretary of State of thie $faDelaware as of a date within fifteen (15) slafthe Closing Date.

(v) The Company shall have delivered toBlger a certificate, executed by the Secretamgauh of the Company a
MetaBank and dated as of the Closing Date, asAo) the resolutions consistent with Section 34s)adopted by the Board of Direct
( B) the Certificate of Incorporation and the fedestaick charter of MetaBank, as in effect at the @ips( C) the Bylaws and the bylaws
MetaBank, as in effect at the Closing, and J e incumbency signatures of the officers of @@mpany executing this Agreement or
other document executed in connection with thisekgnent.

(vi) The representations and warrantieshef Company shall be true and correct in all matagspects (except 1
those representations and warranties that arefigdaby materiality or Material Adverse Effect akd qualifiers, which shall be true ¢
correct in all respects) as of the date when madkas of the Closing Date as though made at theat {except for representations
warranties that speak as of a specific date, whlidil be true and correct as of such specified)dgatd the Company shall have perforn
satisfied and complied in all material respectshwite covenants, agreements and conditions reqbiyetiis Agreement to be perform
satisfied or complied with by the Company at ooptb the Closing Date. The Buyer shall have nemia certificate, executed by the C
Executive Officer or Chief Financial Officer (orhar senior executive officer reasonably acceptabthe Buyer) of the Company, dated a
the Closing Date, to the foregoing effect.

(vii) The Company shall have delivered te Buyer a letter from the Compasytransfer agent certifying the numbe
shares of Common Stock outstanding as of a datenifive (5) Business Days of the Closing Date.

(viii) The Common Stock (including the Purshd Shares) ( Ashall be listed on the Principal Market and X $hall no
have been suspended, as of the Closing Date, byEReor the Principal Market from trading on the&ipal Market nor shall suspension
the SEC or the Principal Market have been threatesm® of the Closing Date, either (x) in writing tne SEC or the Principal Market or (y)
the Company’s falling below the minimum listing m&nance requirements of the Principal Market.

(ix) The Company shall have obtained aleynmental, regulatory or third party consents apgrovals, if an
necessary for the sale of the Purchased Shares.

(x) The Company shall have executed atideted to the Buyer the Registration Rights Agreat.

(xi) The Company shall have deliveredtie Buyer such other documents relating to the &@tie contemplated |
this Agreement as the Buyer or its counsel mayoready request.
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7. SURVIVAL AND INDEMNIFICATION.

€)) Survival Unless this Agreement is terminated under Se@&iothe representations and warranties of the Compadythi
Buyer contained in Sectionsahd 3and the agreements and covenants set forth inoBecti 7, 8 and 9(b)shall survive the Closing and !
delivery of the Purchased Shares.

(b) Indemnification Subject to the other terms and conditions of ®éction 7, the Company shall indemnify, defend
hold harmless the Buyer, its Affiliates and thedspective partners, directors, officers, employadsjsors and representatives (each, an
Indemnified Party’ and collectively, the “ Indemnified Partié} against any and all Losses (as hereinafter defineduding Losses arisit
out of or relating to any legal, administrativeatiher actions (including actions brought by the &ugr the Company or any equity holder
the Company or derivative actions brought by anygs®e claiming through or in the Compasyiame other than actions brought by
Company for breach of any of the Buyerepresentations, warranties or covenants madg bgder this Agreement), proceedings
investigations (whether formal or informal), orehts thereof, based upon, resulting from, relatiingr arising out of (i) any breach of ¢
representation or warranty of the Company in thigeg&ment, or (ii) any breach of any covenant, agese or obligation of the Compa
contained in this Agreement; providethat if and to the extent that such indemnifimatis unenforceable for any reason, the Companly
make the maximum contribution to the payment artibfeation of such Losses which shall be permissibhder applicable Laws; a
provided, further, that the Company shall have no obligation to indidy, defend or hold harmless (or make contributio the payment ai
satisfaction to) any Indemnified Party to the ektifve Losses suffered by such Indemnified Partyeaout of or result from a breach of
representation, warranty or covenant made or tadmplied with by such Indemnified Party hereundethe gross negligence or will
misconduct of such Indemnified Party.

(©) Procedure Promptly after receipt by an Indemnified Partyiotice by a third party of any complaint or thenanenceme;
of any audit, investigation, action or proceedinghwespect to which such Indemnified Party mayebétled to receive payment from
Company for any Losses, such Indemnified Party wiltify the Company in writing following the Indeiified Party’s receipt of suc
complaint or of notice of the commencement of sagtiit, investigation, action or proceeding; proddieowever, that the failure to so noti
the Company in writing will not relieve the Compafmgm liability under this Agreement with respeotguch claim unless such failure
notify the Company in writing results in the fotfgie of material rights or defenses otherwise abddl to the Company with respect to ¢
claim. The Company will have the right, upon venittnotice delivered to the Indemnified Party witBih days thereafter, which notice s
include the Compang’written statement that it is assuming full resgdoifity for any Losses resulting from such audiestigation, action t
proceeding, to assume the defense of such audistigation, action or proceeding, including thepyment of counsel reasona
satisfactory to the Indemnified Party and the payinod the fees and disbursements of such courisghe event, however, that the Comp
declines or fails to assume the defense of thet,aimdiestigation, action or proceeding on the tepravided above or to employ cour
reasonably satisfactory to the Indemnified Partyeither case within such 20 day period, then sndbmnified Party may employ counse
represent or defend it in any such audit, invetibgaaction or proceeding and the Company will @/ reasonable fees and disbursemer
such counsel as incurred; provided, howevérat the Company will not be required to pay thes and disbursements of more than
counsel plus appropriate local counsel for all mdéied Parties in any jurisdiction in any singled#, investigation, action or proceeding
any audit, investigation, action or proceeding witspect to which indemnification is being sougbteunder, the Indemnified Party or
Company, whichever is not assuming the defensadaif action, will have the right to participate irch matter and to retain its own couns
such partys own expense. The Company or the Indemnified Pasythe case may be, shall at all times use rabtoefforts to keep tl
Company or the Indemnified Party, as the case meaydasonably apprised of the status of the defeingey matter the defense of which t
are maintaining and to cooperate in good faith wileh other with respect to the defense of any matter. No Indemnified Party may se
or compromise any claim or consent to the entrgirgf judgment with respect to which indemnificatisrbeing sought hereunder without
prior written consent of the Company, unless @ @Gompany fails to assume and maintain the defeinsech claim pursuant to this Section 7
(c) or (ii) such settlement, compromise or consent)(ikcludes an unconditional release of the Comgdemy all liability arising out of suc
claim, ( B) does not contain any admission or statement stiggeany wrongdoing or liability on behalf of t@®mpany, and ( ¢ does nc
contain any equitable order, judgment or term whiichny manner affects, restrains or interferes whie business of the Company or an
the Companys Affiliates. The Company may not, without the prigritten consent of the Indemnified Party (whiabnsent shall not |
unreasonably withheld or delayed), settle or comise any claim or consent to the entry of any judgmwith respect to whi
indemnification is being sought hereunder unlesshssettlement, compromise or consent () Acludes an unconditional release of
Indemnified Party from all liability arising out afuch claim, ( B does not contain any admission or statement stiggeany wrongdoing
liability on behalf of the Indemnified Party, ()J@&loes not contain any equitable order, judgmen¢ion which in any manner affects, restr.
or interferes with the business of the Indemnifadty or any of the Indemnified Party’s Affiliataad (_D) does not require payment of :
amount that is not being paid by the Company.
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(d) Reimbursement In the event the Company is obligated to indéynfor expenses, the Company shall, subject t
provisions of this Section ,upon presentation of appropriate invoices coigimeasonable detail, reimburse each IndemnifigdyFor al
such expenses (including reasonable expenses @dtigation and reasonable fees, disbursementstard charges of counsel in connec
with any claim, action, suit or proceeding) as they incurred by such Indemnified Party. “ Los5@seans all losses, claims (including
claim by a third party), damages and expensesuimy reasonable expenses of investigation andnahde fees, disbursements and ¢
charges of counsel in connection with any claintioa¢ suit or proceeding) actually incurred by thdemnified Party in connection with €
claim, action, suit or proceeding.

8. TERMINATION.

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

(b) Termination for Failure to Closdn the event that the Closing shall not haveuosd on or before 5:00 p.m., New Y
City Time, on May 9, 2012, either the Company @& Buyer shall have the option to terminate thise®gnent at the close of business on
date or at any time thereafter, without liabilitysuch party, by the giving of written notice ofrténation, unless the Closing has not occt
by reason of the failure of the party seeking tanteate this Agreement to comply in all materiadpects with its obligations under t
Agreement.

23




(c) Termination for BreachThis Agreement may be terminated by the Compariie Buyer in the event the other party
breach in any material respect of any represemtati@rranty, covenant or agreement contained s Algreement such that the condition
the nonbreaching party’obligation to consummate the transactions corltst by this Agreement would not be satisfied, tdreninating
party has notified the other party of the breactd auch breach has continued without cure for ogef ten (10) days after the notice
breach.

(d) Effects of Termination In the event of any termination of this Agreemas provided in_Section 8(aB(b) or 8(c), this
Agreement (other than this Section 8(d@ection 7and_Section 9 which shall remain in full force and effect) dhfakthwith become wholl
void and of no further force and effect; provideithat the Company will remain liable to the Bujar any breach of this Agreement by
Company existing at the time of such terminatibe, Buyer will remain liable to the Company for @mrgach of this Agreement by the Bu
existing at the time of such termination, and thegy@& or the Company, as the case may be, may sebkremedies against the other \
respect to any such breach as are provided irAtfrieement or as are otherwise available at Lam @quity.

9. MISCELLANEOUS

€)) Definitions

“ 8-K Filing " has the meaning set forth in Section 4(qg)

“ 1933 Act” has the meaning set forth in the first Whereasisé.

“ 1934 Act” has the meaning set forth in Section 3

“ Affiliate " means any Person controlling, controlled by or urdenmon control with any other Person. For puesos
this definition, “control” (including “controlled ¢ and “under common control with"neans the possession, directly or indirectly, @
power to direct or cause the direction of the managnt and policies of such Person, whether thréluglownership of securities, partners
or other ownership interests, by contract or otliggw

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

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

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

“ Business Day any day other than a Saturday, Sunday or otheodayhich commercial banks in The City of New Y
are authorized or required by Law to remain closed.
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“ Buyer " has the meaning set forth in the preamble.

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

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

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

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

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

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

“ Common StocK has the meaning set forth in the second Wherease.

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

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

“ Concurrent InvestorShas the meaning set forth in Section 3(r)

“ Confidentiality Agreement shall mean the confidentiality letter agreementedas of April 16, 2012, executed by L
Meadow Investors, LLC, an Affiliate of the Buyendathe Company.

“ Contingent Obligatior’ means, as to any Person, any direct or indirebilitiy contingent or otherwise, of that Per
with respect to any indebtedness, lease, dividerather obligation of another Person if the primpaypose or intent of the Person incur
such liability, or the primary effect thereof, & provide assurance to the obligee of such ligtitiat such liability will be paid or discharg
or that any agreements relating thereto will be mited with, or that the holders of such liabilitylbe protected (in whole or in part) agai
loss with respect thereto.

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

Buyer.

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

“ Disclosure Lettef has the meaning set forth in Section 3

“ Eligible Market” means the NYSE Amex, the NASDAQ Capital Market, M&SDAQ Global Market, the NASDA
Global Select Market, the New York Stock Exchangthe Over-the-Counter Bulletin Board.
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“ Family Member’ means, with respect to any Person, such Perspogse, children, parents or siblings.

“FDIC " means the Federal Deposit Insurance Corporation

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

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

“ Governmental Entity means any federal, state, local or foreign, camaternmental, legislative, judicial, administratio

regulatory authority, agency, commission, body ttreo governmental entity or self regulatory orgatiamn or stock exchange, including
OCC, the FDIC and the SEC.

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

“ Indebtedness of any Person means, without duplication (i) atlébtedness (including principal, interest, fees@ratges
for borrowed money, but exclusive of “deposita’ [defined in 12 U.S.C. § 1813(l)), (ii) all obligens issued, undertaken or assumed a
deferred purchase price of property or servicedyding, without limitation, “capital lease&i accordance with generally accepted accou
principles) (other than trade payables incurrethordinary course of business), (iii) all reimd®ment or payment obligations with res)
to letters of credit, surety bonds and other similatruments, (iv) all obligations evidenced byes bonds, debentures or similar instrum
including obligations so evidenced incurred in oaction with the acquisition of property, assetbuosinesses, (v) all indebtedness creat
arising under any conditional sale or other tigéention agreement, or incurred as financing, iheeicase with respect to any propert
assets acquired with the proceeds of such indebssd@ven though the rights and remedies of ther gglbank under such agreement ir
event of default are limited to repossession oe sélsuch property), (vi) all monetary obligatiamsder any leasing or similar arrangen
which, in connection with generally accepted actimignprinciples, consistently applied for the pesocovered thereby, is classified ¢
capital lease, (vii) all indebtedness referredntglauses (ithrough_(vi)above secured by (or for which the holder of suxlebtedness has
existing right, contingent or otherwise, to be seduby) any mortgage, lien, pledge, charge, sacinierest or other encumbrance upon ¢
any property or assets (including accounts andraontights) owned by any Person, even though #rsdd which owns such asset:
property has not assumed or become liable for #yenpnt of such indebtedness; providedt the amount of the indebtedness include
“Indebtedness’pursuant to this clause (vii) shall be limited ke ffair market value of the property or asset subfie such mortgage, lie
pledge, charge, security interest or other encuntaraand (viii) all Contingent Obligations in respef indebtedness or obligations of ott
of the kinds referred to in clausesttijough_(vii)above.

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

“ Insolvent” means, with respect to any Person, that (i) theviaiue of the assets of such Person, at a fairatian, will
exceed his, her or its debts and liabilities, sdlated, contingent or otherwise; (ii) the preskmt saleable value of the property of s
Person will be greater than the amount that willrbguired to pay the probable liability of his, har its debts and other liabilitie
subordinated, contingent or otherwise, as suchsdatd other liabilities become absolute and matyigdsuch Person will be able to pay |
her or its debts and liabilities, subordinated,tocaent or otherwise, as such debts and liabilitiesome absolute and matured; and (iv)
Person will not have unreasonably small capitahwihich to conduct the business in which he, shi¢ isrengaged as such business is
conducted.
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“ Knowledge of the Company or phrases of similar effect (including the worti&kknown ” or “ Know ") means th
knowledge, after reasonable investigation, of tiividuals listed on Schedule 9@}ached hereto.

“ Law " means any statute, ordinance, license, rule, régajaorder, demand, writ, injunction, decree atgment of an
Governmental Entity, including any of the foregoimtich relate to the business of banking generddigding activities, deposit takir
money transmission, stored value cards, creditscaalvings associations, savings and loan holdingpanies, trust operations, governn
contracts, national security, and protection ofsiffed information, including, without limitatiorithe Home Owners Loan Act of 1934,
Savings and Loan Holding Company Act, the Bank &acAct, the United States Foreign Corrupt Prastiet, the Fair Housing Act, t
Home Mortgage Disclosure Act, the Equal Credit Opaty Act, the Community Reinvestment Act of 1977e Gramm-LeacBliley Act,
the Fair Consumer Credit Protection Act, and alutations promulgated thereunder.

“ Material Adverse Effect’ means any material adverse effect on the busipeeperties, assets, operations, resul
operations or condition (financial or otherwise)tbé Company and its Subsidiaries, taken as a wloolen the transaction contemple
hereby, or on the authority or ability of the Compato perform its obligations under this Agreemebtit shall not include fac
circumstances, effects, events or changes: (i)rglyeaffecting any of the industries in which tl@ompany, taken together with
Subsidiaries, operates, in the United States emdisre in the world or the economy or the finanoiradecurities markets in the United St
or elsewhere in the world; (ii) resulting from pial conditions, including acts of war (whether mot declared), armed hostilities
terrorism, or developments or changes therein), r@sulting from any announcement of this Agreemamthe transactions contemple
hereby, in each case, solely to the extent dueicb announcement; (iv) resulting from a changéh@é@ompanys stock price or the tradi
volume in the Common Stock in and of itself (itrimpiunderstood that the underlying circumstancesnteor reasons giving rise to any s
failure (to the extent provided for in this definit) can be taken into account in determining wlethMaterial Adverse Effect has occurre
would reasonably be expected to occur); or (v)ltegufrom a failure to meet securities analygiablished revenue or earnings predict
for the Company in and of itself (it being undeostdhat the underlying circumstances, event oraesgiving rise to any such failure (to
extent provided for in this definition) can be takimto account in determining whether a Materialv&ge Effect has occurred or wo
reasonably be expected to occur); providdmwever, that the facts, circumstances, events or chasgeforth in_clause (ipbove may k
taken into account in determining whether thererieas been a Material Adverse Effect if and onlyhie extent such act, circumstance, e
effect or change has a materially disproportiomatgact on the Company and its Subsidiaries, reddtivthe other participants in the indust
in which the Company and its Subsidiaries operate.
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“ MetaBank” means MetaBank, a federally-chartered savingsaaton and wholly owned subsidiary of the Company
“ OCC” has the meaning set forth in Section 3(b)

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

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

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

“ Previously Acquired Sharéshas the meaning set forth in Section R(n

“ Principal Market’ means the NASDAQ Global Market.

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

“ Purchased Sharédas the meaning set forth in the second Wherease.

“ Registration Rights Agreemehimeans a Registration Rights Agreement between tinep@ny and the Buyer substanti
in the form set forth on Exhibit A hereto.

Regulation D" has the meaning set forth in the first Whereasisé.

“ Regulatory Agreemerithas the meaning set forth in Section 3(q)
“ Rule 144" has the meaning set forth in Section 2(h)(i)

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

“ SEC” has the meaning set forth in the first Whereasisé.

“ SEC Documents has the meaning set forth in Section 3(j)(i)
“ SEC Reports$ has the meaning set forth in Section 3

“ Securities’ has the meaning set forth in Section 4(j)(i)

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

“ Tax " means all federal, state, local, foreign or ott@regnmental taxes, assessments, duties, feess levimilar charge
of any kind imposed by a Governmental Entity, iéhg, but not limited to, all income, profit, grossceipts, franchise, excise, property,
intangibles, sales, payroll, social security, engpient, value added, withholding and other taxesl, iacluding all interest, penalties ¢
additional amounts imposed with respect to suchuamsy whether as a primary obligor or as a resulbeing a “transferee”within the
meaning of Section 6901 of the Code or any oth@liegble Law) of another Person or as a result @fidp a member of an affiliate
consolidated, unitary or combined group.
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“ Tax Return” means any return, declaration, report, claim fdurrd, information return, statement or other docmi
relating to Taxes, including any schedule or attaeht thereto, and including any amendment thereof.

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

(b) Governing Law; Jurisdiction; Juryidlr . All questions concerning the construction, J#@fid enforcement ar
interpretation of this Agreement shall be goverbgdhe internal Laws of the State of New York, eith giving effect to any choice of law
conflict of law provision or rule (whether of théafe of New York or any other jurisdictions) thabwid cause the application of the Law
any jurisdictions other than the State of New YoHach party hereby irrevocably submits to the @sigk jurisdiction of the state and fed:
courts sitting in the City of Sioux Falls, SouthKo#a, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed heaxrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimésdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpealing is improper. Each party hereby irrevocaldywes personal service of process
consents to process being served in any suchestiion or proceeding by mailing a copy thereofuotsparty at the address for such notic
it under this Agreement and agrees that such serstall constitute good and sufficient service mfcpss and notice thereof. Notr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchttteLaw. EACH PARTY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREE S NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECT ION WITH OR ARISING OUT OF THIS AGREEMENT
OR ANY TRANSACTION CONTEMPLATED HEREBY.

(©) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be consedeon:
and the same agreement and shall become effectiem wounterparts have been signed by each partydelindered to the other par
provided, that a facsimile or electronic_(_i.ePDF") signature shall be considered due execution andl lshdinding upon the signatc
thereto with the same force and effect as if thaeature were an original.

(d) Headings The headings of this Agreement are for conver@eof reference and shall not form part of, or cfféne
interpretation of, this Agreement.

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

unenforceability shall not affect the validity onferceability of the remainder of this Agreementthmat jurisdiction or the validity
enforceability of any provision of this Agreementany other jurisdiction.
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® Entire Agreement; Amendment§his Agreement, the Confidentiality Agreementl dhe Registration Rights Agreem
supersede all other prior oral or written agreememong the Buyer and the Company, their Affiliated Persons acting on their behalf \
respect to the matters discussed herein and thexsdhthis Agreement, the Confidentiality Agreemamd the Registration Rights Agreerr
contain the entire understanding of the partiestbewith respect to the matters covered hereintla@ctin and, except as specifically set f
herein or therein, neither the Company nor the Bugakes any representation, warranty, covenantndemaking with respect to st
matters. No provision of this Agreement may be raaee other than by an instrument in writing sighgdhe Company and the Buyer.
provision hereof may be waived other than by atrumsent in writing signed by the party against whenfiorcement is sought.

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

If to the Company:

Meta Financial Group, In

5501 S. Broadband Lai

Sioux Falls, South Dakota 571
Telephone: (605) 97°-0596
Facsimile: (605) 330596
Attention:  J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LL

2900 K Street, NW

North Tower, Suite 20

Washington, DC 2000

Telephone: (202) 623500
Facsimile: (202) 33¢-8281
Attention:  Jeffrey M. Werthan, Est

30




If to the Buyer:

Long Meadow Holdings, LI
1200 High Ridge Roa

Stamford, CT 0690

Telephone: 203-32¢-8557
Facsimile: 20z-32€-8235
Attention:  Jonathan W. Old, Il

or to such other address and/or facsimile numbdfoario the attention of such other Person as dlegient party has specified by writ
notice given to each other party pursuant to teistisn.

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

0] No Third Party BeneficiariesThis Agreement is intended for the benefit & farties hereto and their respective pernr
successors and assigns, and is not for the befiefibr may any provision hereof be enforced by, ather Person.

)] Further AssurancesEach party hereto shall do and perform, or caodee done and performed, all such further actl
things, and shall execute and deliver all suchrottggeements, certificates, instruments and doctsnes any other party may reason
request in order to carry out the intent and acdsmphe purposes of this Agreement and the consatiom of the transactions contemple
hereby.

(k) No Strict Construction The language used in this Agreement will be d=bno be the language chosen by the pi
hereto to express their mutual intent, and no rofesdrict construction will be applied against grarty.

)] Remedies The Buyer shall have all rights and remediesa#t in this Agreement and all rights and remedignich it ha
been granted at any time under any other agreeoneintract and all of the rights which such hotddeave under any Law. Each party he
shall be entitled to enforce its rights hereungerctfically (without posting a bond or other setuier proving actual damages), to recc
damages by reason of any breach of any provisiothief Agreement and to exercise all other rightanggd by Law. Notwithstandii
anything to the contrary contained herein, neitharty hereto shall be entitled to consequentiabcip, exemplary, indirect or incider
damages hereunder.

(m) Acknowledgment Regarding BuyePurchased SharesThe Company acknowledges and agrees that therBsiyactini
solely in the capacity of arm’length purchaser with respect to this Agreemedtthe transaction contemplated hereby. The Copnfathel
acknowledges that the Buyer is not acting as anfiis advisor or fiduciary of the Company or anyitsf Subsidiaries (or in any simi
capacity) with respect to this Agreement and thandaction contemplated hereby, and any advice gbyerthe Buyer or any of i
representatives or agents in connection with thigeAment and the transaction contemplated herelyergly incidental to the Buyer’
purchase of the Purchased Shares. The Compaieifugipresents to the Buyer that the Compadgtision to enter into this Agreement
been based solely on the independent evaluatitheb€ompany and its representatives.
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(n) Interpretive Matters Unless the context otherwise requires, (a)elérences to Sections, Schedules, Appendic
Exhibits are to Sections, Schedules, AppendiceBxtnibits contained in or attached to this Agreemént words in the singular or plu
include the singular and plural and pronouns statesither the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thisr@ament in its entirety, and (d) the use of
word “including” in this Agreement shall be by wafyexample rather than limitation.

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

COMPANY:
META FINANCIAL GROUP, INC.

By: /s/ J. Tyler Haah
Name:J. Tyler Haah

Title: President and Chief Executive Offic
BUYER:

LONG MEADOW HOLDINGS, LP

By: LONG MEADOW INVESTORS, LLC

its general partne

By: /s/ Jonathan W. Old, |
Name:Jonathan W. Old, I
Title: Member




J. Tyler Haahr
Troy Moore
David W. Leedom
Brad C. Hanson

John Hagy

Schedule 9(a)

Knowledge of the Company




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 isng
delivered pursuant to, the Securities Purchaseekgeat, dated as of May 9, 2012 (thadreement "), by and between Meta Financial Grc
Inc., a Delaware corporation Company "), and Long Meadow Holdings, LP, a Delaware lirditgartnership (the Buyer ”). Capitalizet
terms used herein and not otherwise defined sha# the meaning ascribed to them in the Agreenuaitess the context otherwise requires.

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

The information included in this Disclosure Letisrdisclosed confidentially and is subject to th#igations of confidentialit
contained in the Confidentiality Agreement. Th&rimation provided in this Disclosure Letter is fgeiprovided solely for the purpose
making the required disclosures to Buyer undeipeement. Except as expressly required by thedgent, the inclusion of any fact, ite
matter, circumstance, transaction, action, procegdir event in a Schedule hereof is not deemdx @n admission or representation tha
fact, item, matter, circumstance, transactionpactproceeding, or event is or is not material ould or could have a Material Adverse Eff
and such inclusion shall not be deemed an ackngehadnt that such fact, item, matter, circumstatmaasaction, action, proceeding, or e
is required to be disclosed pursuant to the Agre¢me€he introductory language and the heading @oheSchedule are inserted
convenience of reference only and shall not craadéferent standard for disclosure from that settf in the Agreement. Further, the us
headings in this Disclosure Letter shall not createepresentation regarding the completeness amramc of the organization of t
information in this Disclosure Letter. In disclogithis information in this Disclosure Letter, Commy expressly does not waive any attorney-
client privilege associated with such informationy any protection afforded by the wapkeduct doctrine with respect to any of the ma
disclosed or discussed herein.

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




Schedule 3(e)

No Conflicts
None.

Schedule 3(j)(i)

Certain Reports Not Filed with the SEC

None.

Schedule 3(1)(i)

Material Adverse Effect Events

None.

Schedule 3(I)(ii)

Certain Changes

Section 3()(ii)(D)

0] The Company declared on November28,1, and paid on or about January 1, 2012, aeli to its common stockholders in
amount of $0.13 per share for the first quartehefCompany’s fiscal year.

(i) The Company declared on February 2&12, and paid on or about April 1, 2012, a dinidi¢o its common stockholders in
amount of $0.13 per share for the second quartéreo€ompany’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 employees of@mmnpany or any of its subsidiaries is a partyriy affiliate transaction with and
the Subsidiaries.

Affiliate Transactions with the Company

See the Company’s Annual Report on Form 10-K filetember 20, 2011 and the Companiroxy Statement on Form DEF 1

filed on December 29, 2011 for a description of @@mpanys stock option and incentive plans and informatiegarding options ai
restricted shares outstanding thereunder.

As of the date heregfthe executive officers of the Company hold the nendf unexercised options for shares of CommonlSte
forth opposite their names below (an no such exezafficers hold any restricted shares of comntogls:

Unexercised Options for

Executive Officer 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 the date hereof, all other employees, officelirectors and consultants of the Company an&utssidiaries hold a total
149,186 unexercised options and no shares ofctstrstock.




Schedule 3(q)

Agreements with Regulatory Agencies

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

As previously disclosed in public filings with ti8EC, on July 15, 2011, the Company and MetaBank stigulated and consen
to a Cease and Desist Order (together, the “ Ofdarshe “ Consent Ordery issued by the Office of Thrift Supervision (th@©TS "). Unde!
the Orders, the OTS and MetaBank agreed upon a Renaion Plan to provide reimbursement to iAdvaliice of Credit borrowers affect
by MetaBanks failure to implement a recurring use plan. ThenReeration Plan provides for an aggregate amoufi#t & million to be pai
to iAdvance customers. MetaBank also stipulated @mksented to an Order of Assessment of a Civil &oRenalty (the “ Assessmeht
providing for MetaBanls payment of $400,000. The Orders and the Assesdmeeame effective on July 15, 2011. Both sums perd ir
the fourth quarter of fiscal 2011. Under the tehg¢he Orders and the Assessment, the OTS ackngedkethat the Company and MetaB
neither admitted nor denied the OTS findings in@hders and the Assessment or that grounds existediate a proceeding.

The Orders require the Company and MetaBank to gubnthe OTS (or its successor) various manageragdtcompliance pla
and programs to address the matters initially ifiedtin the supervisory directives as well as gléor enhancing Company and Bank ca
and require non-objection by OTS (or its successtws Board of Governors of the Federal Reservae8ydor the Company (Feders
Reserve’) and the Office of the Comptroller of the Currgn¢ OCC ") for MetaBank) for Company cash dividends, distiitns, shar
repurchases, payments of interest or principalebt dnd incurrence of debt. Under the terms ofahder, MetaBank agreed that it will ce
and desist from (1) violations of certain laws aegulations and (2) unsafe or unsound practicesésalted in it operating without adequ
(a) internal controls, management information systand internal audit reviews of its third partpsgorship arrangements; and (b) ce
information technology policies and procedures. Timgtations related to the Meta Payment Systenvssidin of MetaBank following tr
issuance of the supervisory directives remain &gl Such limitations include receiving the prigitten approval of the Regional Directol
the OCC before MetaBank may (1) enter into any tiemd party relationship agreement concerning aredit product, deposit prodt
(including prepaid cards), or automatic teller miaehor materially amend any such existing agreenf@xtept for amendments to achi
compliance with applicable laws, regulations, @ulatory guidance); (2) originate, directly or thgh any third party, tax refund anticipat
loans; (3) offer a tax refund transfer processieyise directly or through any third party; or @fer or originate iAdvance lines of credit
new customers or permit draws on existing iAdvaimes of credit, either directly or through anyrthparty.

The Orders further require the Company and MetaBankubmit to the Federal Reserve and the OCC ppsopriate, variot
management and compliance plans and programs tessdthe matters initially identified in the supsovy directives as well as plans
enhancing Company and Bank capital. Although tloame be no assurance that such actions will continuge future, by separate le
agreement, the OTS took no objection, and neitieeFederal Reserve nor the OCC has taken any imljgotthe Company request to p:
any trust preferred security payment due or to lexgiividends to stockholders. The abaascription of the Orders is a summary only.
full details, reference should be made to the Grdeemselves, copies of which were filed as exhitntthe Companyg’ Current Report ¢
Form 8-K filed with the SEC on July 18, 2011.




Also as previously disclosed in public filings withe SEC, by letter dated December 28, 2010, th8 @ifected MetaBank not
increase the amount of brokered deposits from theuat it held at December 28, 2010 without the mpwatten nonebjection of the OT
Regional Director. MetaBank believes it did notcany brokered deposits on December 28, 2010 aedfter, and therefore does
anticipate seeking approval. At the direction af DTS, MetaBank requested the FDIC to confirm thegtosits related to a specific prej
program were not brokered deposits. MetaBank hageiaeceived a reply from FDIC. At the time tHeedtive was issued, OTS staff ste
that it would not seek retroactively to enforce theective for any growth that occurs subsequeriDésember 28, 2010, given MetaBank'’
request to the FDIC. MetaBank tendered its reqieetite FDIC in December 2010. MetaBank has been advisaititie FDIC will conside
MetaBanks request in the context of its broader industevaduation of brokered deposits in general. In taldi under current rules, if
substantial portion of MetaBank’s deposits aredule be “brokered,” and should MetaBaslgrimary federal regulator decide to impo:
formal individual minimum capital requirement onsiar formal requirement on MetaBank notwithstamgdihat MetaBank is weltapitalized
MetaBank would be prohibited, absent waiver frora BDIC, from utilizing brokered deposits. In eith@rent, unless MetaBank recei
relief from its regulator or a waiver from the FDISuch a result could produce serious adverse gquaesees for MetaBank from a liquid
standpoint and could also have serious adversetefba the Company'’s financial condition and resaftoperations.

(i) Section 3(q)(ii) — Pending or threatened Regulatory Agreements; dapi#oration plans

The information presented elsewhere in this Scleed@(d) is incorporated herein by reference. Asldsged above in Section (i)
this Schedule 3(q), the OCC has asked MetaBankotade it with the MetaBank’s plans to enhancecipital.

(iii) Section 3(g)(iiiy> Compliance with Regulatory Agreements.

The information presented elsewhere in this Sclee@(d) is incorporated herein by reference. Siheeigsuance of the supervis
directives and the Consent Orders, the CompanyMatdBank have been cooperating with the OTS, aackditer the OCC and the Fed
Reserve as successors to the OTS, to correct #spsets of its operations that were addresseciR#lgulatory Agreements. Managemel
the Company and MetaBank believe the Company anthBamk have already made substantial progress.ekienwno assurance can
provided that all aspects of the Company’s and Biatk's operations are in full compliance with the Ordar&egulatory Agreements or t
the Company’s and MetaBarskiegulators will not criticize the Company and Bsink with respect thereto in future examinationgeport:
issued in conjunction therewith. If the Compangisd MetaBanks regulators believe that they have violated thguReory Agreement
serious consequences could result that could hiWaterial Adverse Effect on the Company and MetdBa#it the date of this Agreement
Company and MetaBank have not been advised of atgtions of the Orders or Regulatory Agreementt the Company believes co
reasonably be expected to result in a Material Aslr&ffect.




(iv)

None.

v)

None.

(vi)

None.

(vii)

None.

Section 3(g)(iv- Initiated or pending proceedings, enforcement astior formal investigation

Section 3(g)(v- Resolutions of proceedings, enforcement actionfranal investigations

Section 3(g)(vi— Unresolved violations, criticisms or exceptio

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




(i)

(ii)

(iii)

(iv)

v)

(vi)

Schedule 3(r)

Certain Capitalization Matters

Capital Stock of Company SubjecPi@emptive Rights or Similar Rights or Liens, .etc

None.

Outstanding Options, Warrants, Convertible Se@sijtRights to Subscribe, etc. Relating to the Campad its Subsidiarie

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

Registration Obligations of the Company or its Sdibsies

None.

Securities of the Company or its Subsidiaries VR#gdemption Rights, et

None.

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

None.

Stock Appreciation Rights and Phantom Stock PldnkseoCompan)

None.




Schedule 3(s)

Subsidiaries of the Company

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

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

a federally chartered
savings association

First Midwest Meta Financial Group, Inc. 100%

Financial Capital Trust I,
a Delaware business trust

First Services Financial Limited, MetaBank 100%
an lowa corporation

Brookings Service Corporation, MetaBank 100%
a South Dakota corporation

Schedule 3(t)
Litigation

None.




Exhibit A

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemel), dated as of May 9, 2012, by and among Meta Finé
Group, Inc., a Delaware corporation (the * Comp3ngnd Long Meadow Holdings, LP, a Delaware lirdifgartnership (the “ Buyéj.

RECITALS :

WHEREAS, this Agreement is made in connection \lih Securities Purchase Agreement (the “ Secuiiieshase Agreemeny,
dated as of May 9, 2012, by and among the Compadytee Buyer; and

WHEREAS, as an inducement to the Bugdrivestment in the Company pursuant to the Séesifturchase Agreement, the pa
desire to enter into this Agreement in order tangcertain registration rights to the Buyer asfegh below.

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

SECTION 1.
GENERAL
1.1 Definitions As used in this Agreement, the following terrhalshave the following respective meanings:

“ Affiliate ” of any particular Person means any other Persomadlimg, controlled by or under common control kvguch particulz
Person or entity.

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

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

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

“ Company” shall have the meaning ascribed to it in the priele hereof.
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“ Exchange Act’ means the Securities Exchange Act of 1934, as aedemd similar federal statute, and the rules agllations c
the Commission thereunder, all as the same shafl eect at the time.

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

“ Mandatory Registration Statemémnshall have the meaning ascribed to it in Secfdihereof.
“ Misstatement shall have the meaning ascribed to it in Seclathereof.

“ Person” means any individual, corporation, partnershimtjeienture, limited liability company, businessstrjoint stock compan
trust or unincorporated organization or any goventor any agency or political subdivision thereof.

“ Regqister,” “ registered,” and “ registratior’ shall refer to a registration effected by prepawngl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registratatement.

“ Registrable Securitie’s means (a) the Shares; and (b) any Common Stoc&dsasi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other segwihich is issued as) a dividend or other disttitou with respect to, or in exchange for o
replacement of, the Shares held by the Holdersjigeed , however, that Registrable Securities shall not include simgres of Common Stc
(i) which have been sold or otherwise disposeditbiee pursuant to a registration statement or R4l under the Securities Act; (ii) wh
have been sold in a private transaction in whiehttlnsferor's rights under this Agreement areassigned in compliance with the term
this Agreement; or (iii) which may be sold by thel#ter in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expensésshall mean all expenses incurred by the Compargffecting any registration pursuant to this Agreat
(including any Mandatory Registration Statememyluding, without limitation, all registration arfiding fees, printing expenses, fees
disbursements of counsel for the Company, bludfesiy and expenses, and expenses of the Compashgfeimdent accountants in connec
with any regular or special reviews or audits iecitlto or required by any such registration, ang @her Persons retained by the Comy
and the compensation of regular employees of thepgaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraap@uccessor agency.
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“ Securities Act’ shall mean the Securities Act of 1933, as amendesdimilar federal statute, and the rules and @&gprs of th
Commission thereunder, all as the same shall b&éct at the time.

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

“ Selling Expenses’ shall mean all underwriting discounts, selling cossions, fees of underwriters, selling brokers, ek
managers and similar securities industry profesd®oand stock transfer taxes applicable to the stRRegistrable Securities and fees
disbursements of counsel for any Holder.

“ Shares’ mean shares of Common Stock issued by the Comimatine Buyer pursuant to the Securities Purchagedment.

“ Violation ” shall have the meaning ascribed to it in SecBdf{a)hereof.

SECTION 2.
REGISTRATION
2.1 Registration Statement
211 In accordance with the requiremesftSection 2.3below, the Company shall file with the SEC withifi

calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bédaded effective by the SEC as soot
practicable after the date of such filing, and iy avent within 120 calendar days after the Closhade, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrablauties by the Holders thereof. The Company shlb, once such registrat
statement becomes effective, maintain the effectise of the registration effected pursuant to S@stion 2.1and keep such registrati
statement free of any material misstatements ossiois at all times, subject only to the limitaiamm effectiveness set forth below.
registration statement contemplated by this SeQidns referred to herein as the “ Mandatory Registratstatement’” The Company she
cause the Mandatory Registration Statement to reraefiective until such date as is the earlier §fthe date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restns or public information requireme
and any and all restrictive legends have been rechéom the Shares (provided that removal of sedemds shall not be a condition to
Companys right to cause the Mandatory Registration Statgreeno longer remain effective if the Holders Isfel promptly to take suc
reasonable actions as the Company shall requéstititate removal of the restrictive legends).
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2.1.2 If: (i) the Mandatory Registration t8taent is not filed on or prior to 30 calendar dafter the Closing Date (subject to
provisions of Section 2.11), or (ii) the Companjisfdo file with the Commission a request for aecation in accordance with Rule ¢
promulgated under the Securities Act, within fivesiess Days after the date that the Company iBaubforally or in writing, whichever
earlier) by the Commission that the Mandatory Regfion Statement will not be "reviewed," or nobget to further reviewpr (i) the
Mandatory Registration Statement filed or requit@the filed hereunder is not declared effectivai®yCommission within 120 calendar d
after the Closing Date (the " 12%ay Deadling"), or (iv) in the event that, after the 1Py Deadline, the Registrable Securities have aet
listed on the Trading Markets (as defined below)(\) after the 12@ay Deadline, the Mandatory Registration Statenoeaises for ar
reason to remain continuously effective as to ajiRtrable Securities for which it is required wédffective, or the Holders are otherwise
permitted to utilize the prospectus therein to liegsech Registrable Securities (except as may beicted pursuant to Section 2.4 or 2.11
more than 14 consecutive calendar days or more dnaaggregate of 20 calendar days during anyn@@th period (which need not
consecutive calendar days) (any such failure cadirdbeing referred to as an " Evénand for purposes of clause (i), (iii) or (iv)etlate o
which such Event occurs, or for purposes of cldiiséhe date on which such five Business Day peiexceeded, or for purposes of cle
(v) the date on which such 14 or 20 calendar daip@eas applicable, is exceeded being referreabtd Event Daté), then in addition to ar
other rights the Holders may have hereunder or uapplicable law, on each such Event Date and ere#piration of each thirty (30) day-
period following such Event Date (if the applicaBleent shall not have been cured by such datel thietiapplicable Event is cured or s
Holder no longer owns Registrable Securities, tben@any shall pay to each Holder an amount in casipartial liquidated damages and
as a penalty, equal to two and dmadf percent (2.50%) of the aggregate purchase gaid by such Holder for all Registrable Secusitieer
held by such Holder. If the Company fails to @eny partial liquidated damages pursuant to thigi®e in full within seven calendar dz¢
after the date payable, the Company will pay irdetieereon at a rate of 18% per annum (or sucledesaximum amount that is permittec
be paid by applicable law) to the Holder, accruiagy from the date such partial liquidated damagyesdue until such amounts, plus all ¢
interest thereon, are paid in full. The partiallitpted damages pursuant to the terms hereofahally on a daily praata basis for any porti
of a month prior to the cure of an Event.

2.2 Expenses of Registratioi\ll reasonable Registration Expenses incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Expanseurred in connection with any registrationselueder, shall be borne by the Holder
the Registrable Securities so registered pro nathe basis of the number of shares so registered.

2.3 Additional Obligations of the CompanThe Company shall:

(&) At least three Business Days before filing Mandatory Registration Statement, furnish to celrselected by tt
Holders of a majority of the Registrable Securittesered by such registration statement copiedl &gfuah documents proposed to be f
(except for Annual Reports on Form 10-K, QuartéRlgports on Form 10-Q and Current Reports on FoMnhaBd any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eafar thereto), and the Company ¢
in good faith consider any reasonable commentsici sounsel received at least one Business Day toriding.
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(b) Promptly notify the Holders when the Mandat&ggistration Statement is declared effective ly@ommission. Tt
Company shall respond as promptly as reasonabbtipahle to any comments received from the Commmissiith respect to the registrat
statement or any amendments thereto and shallsfuoi the Holders, upon request, any comments eofCshmmission staff regarding
Holders. The Company shall promptly file with tB®mmission a request for acceleration of effecissnin accordance with Rule ¢
promulgated under the Securities Act after the Camgroncludes that the staff of the Commissionrtwafairther comments on the filing.

(c) Furnish to the Holders such number of copfes prospectus, including a preliminary prospeciugonformity with th
requirements of the Securities Act, and such afleeuments as they may reasonably request in avdacilitate the disposition of Registra
Securities owned by them.

(d) Use commercially reasonable efforts to registed qualify the securities covered by the Mangat@egistratio
Statement under such other securities or Blue 8 lof such U.S. jurisdictions as shall be reaslynaguested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadti@rewith or as a conditi
thereto to qualify to do business, file a genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Registrable @&ities covered by the Mandatory Registration Stetiet at any tim
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the hapmef any event as a result of which
prospectus included in such registration staten@nthen in effect, includes an untrue statemeat rofterial fact or omits to state a mat:
fact required to be stated therein or necessamndke the statements therein not misleading in lfhthe circumstances then exist
(provided that in no event shall such notice contaiy material, nopublic information regarding the Company) and, whkaoh state of fac
no longer exists whether due to passage of tinfdimg of supplemental disclosure by the Compaing €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@pplement or amendment to such prospectuskijetie Company.

(f) Use commercially reasonable efforts to prewbetissuance of any stop order or other suspemdieffectiveness of tt
Mandatory Registration Statement, or the susperdidhe qualification of any of the Registrable Geties for sale in any jurisdiction in t
United States, and in the event of the issuancangfstop order suspending the effectiveness of segistration statement, or any or
suspending or preventing the use of any relatespaaius or suspending the qualification of anytgeécurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

(g) Cause all Shares to be listed on each sessiitkchange on which similar securities issuethbyCompany are th
listed (collectively, the " Trading Market}, including, without limitation, the filing of anrequired additional listing applications.
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(h) Use commercially reasonable efforts to coojgenath the Holders who hold Registrable Securibiemg offered and,
the extent applicable, facilitate the timely pregiemm and delivery of certificates (not bearing amgtrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such cetti#ficéo be in such denominations
amounts, as the case may be, as the Holders megniaaly request and registered in such names &sotlders may request.

(i) Provide and cause to be maintained a regisimdrtransfer agent for all Registrable Securit@sered by any registrati
statement from and after a date not later thareffeetive date of the Mandatory Registration Staetn

() Not, nor shall any subsidiary or affiliate teef, identify any Holder as an underwriter in guplic disclosure or filin
with the SEC or the NASDAQ Stock Market or any othecurities exchange or market without the coneeatich Holder except as requi
by law.

2.4 Suspension of Sale&Jpon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruerstant of a material fact or omits to state a maltdect required to be stated thereir
necessary to make the statements therein not misteéa “ Misstatemeri), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented omndetke prospectus that corrects ¢
Misstatement, or until such is advised in writing the Company that the use of the prospectus mag$ened, and, if so directed by
Company, such Holder shall deliver to the Compalhyapies, other than permanent file copies thersuoh Holder's possession, of
prospectus covering such Registrable Securitie®iougat the time of receipt of such notice. Thaltaumber of calendar days that any
suspension may be in effect in any 365 day petiadl sot exceed 90 days.

25 Termination of Registration Right®\ Holder's registration rights, including anght to payment under Section 2.1.2
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 with@lume restrictions or pub
information requirements. Termination of such sémgition rights shall be conditioned upon the Comyfsaremoval of the restrictive legel
from any Registrable Securities held by such Holdwt the Holder agrees promptly to take such redderactions requested by the Comy
to facilitate such removal.

2.6 Furnishing Informatianit shall be a condition precedent to the obiayat of the Company to take any action pursug
this Agreement that the selling Holders shall fahnio the Company such information regarding thémsethe Registrable Securities helc
them and the intended method of disposition of sgtturities as shall be required to effect thesteafion of their Registrable Securities.

2.7 Indemnification In the event any Registrable Securities araughedl in a registration statement under this Se@ion
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() To the extent permitted by law, the Compamgllshdemnify and hold harmless each Holder anchgarson, if an
who controls such Holder within the meaning of Becurities Act or the Exchange Act, against angdes claims, damages, or liabili
(joint or several) to which they may become subjautler the Securities Act, the Investment Company & the Exchange Act or ott
federal or state law, insofar as such losses, slaitamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotively, a “ Violation”): (i) any untrue statement or alleged untrue statemeatmaterie
fact contained in such registration statement,uticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegenission to state therein a material fact requitele stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@ities Act, the Exchange Act, or s
securities laws or any rule or regulation promwdatnder the Securities Act, the Exchange Act graiher federal or state securities la
connection with the registration of the Registra®ézurities; and the Company will pay to each ddcller or controlling person, as incur
any legal or other expenses reasonably incurreithday in connection with investigating or defendary such loss, claim, damage, liabil
or action; provided however, that the indemnity agreement contained in thistiS8e 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidéttlement of any such loss, claim, damage, Itgbir action if such settlement is effec
without the consent of the Company (which consiatl ot be unreasonably withheld), nor shall tleenPany be liable in any such case
any such loss, claim, damage, liability, or actiothe extent that it arises out of or is basedugp®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sugjisteation statement by any such Ho
or controlling person, (ii) as a result of anyldeé of such Holder or controlling person to defiee cause to be delivered a prospectus 1
available by the Company in a timely manner, a) @s a result of a violation by such Holder or ttoting person of such Holdes’
obligations under Section 2héreof.

(b) To the extent permitted by law and provideat tfuch Holder is not entitled to indemnificatiamrguant tdSection 2.7(¢
above with respect to such matter, each sellingiéto{severally and not jointly) shall indemnify ahald harmless the Company, each c
directors, officers, persons, if any, who contte Company within the meaning of the Securities, Aaly other Holder selling securities
such registration statement and any controlling@eof any such other Holder, against any losdasns, damages, or liabilities to which «
of the foregoing persons may become subject utdeBecurities Act, the Exchange Act or other feldmratate securities law, insofar as <
losses, claims, damages, or liabilities (or actimneespect thereof) arise out of or are based wgon(i) untrue statement or alleged un
statement of a material fact regarding such Hoéohel provided in writing by such Holder expressly tise in connection with a registrat
statement which is contained in such registratitatement, including any related preliminary prospscor final prospectus or a
amendments or supplements thereto, (ii) the omiseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mlistgan each case to the extent (and only to kent) that such untrue statement or alle
untrue statement or omission or alleged omissioa made in such registration statement, prelimiraryinal prospectus, amendment
supplement thereto, in reliance upon and in conityrmith written information furnished by such Heldexpressly for use in connection v
such registration statemefitj) any failure by such Holder or controlling gan to deliver or cause to be delivered a prospeotade availab
by the Company in a timely manner, or (iv) violatiby such Holder or controlling person of such Holsl obligations undeBection 2.
hereof; and each such Holder will pay, as incureat, legal or other expenses reasonably incurregnlgyPerson intended to be indemni
pursuant to this Section 2.7(pb)n connection with investigating or defending auch loss, claim, damage, liability, or actionaasesult @
such Holder's untrue statement, omission, failureiaation; provided, however, that the indemnity agreement contained in thigtiSe 2.7
(b) shall not apply to amounts paid in settlement of sunch loss, claim, damage, liability or actiorsifch settlement is effected without
consent of the Holder (which consent shall not beeasonably withheld); providedhat, (x) the indemnification obligations in tt8ectior
2.7(b) shall be individual and ratable not joint and saldor each Holder and (y) in no event shall thgragate of all indemnificatic
payments by any Holder under this Section 2.2¢zeed the net proceeds from the offering receiyestich Holder.
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(c) Promptly after receipt by an indemnified paudyder this_Section 2.@f notice of the commencement of any ac
(including any governmental action), such indenaaifparty will, if a claim in respect thereof islie made against any indemnifying p:
under this Section 2.7deliver to the indemnifying party a written n&iof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutuatigfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemi#gdout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to empl@unsel reasonably satisfactory to <
indemnified party, as the case may be; or (iihe teasonable opinion of counsel retained by tHenmifying party, representation of si
indemnified party by such counsel would be inappedp due to actual or potential differing inteselsetween such indemnified party and
other party represented by such counsel in suchepaing. The indemnified party shall cooperatdyfulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party amls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainheTindemnifying party shall keep
indemnified party reasonably apprised of the stafube defense or any settlement negotiations weipect thereto. No indemnifying p:¢
shall be liable for any settlement of any actidiajma or proceeding effected without its prior weitt consent; providedhowever, that th
indemnifying party shall not unreasonably withhal@ay or condition its consent. The failure tdivad® written notice to the indemnifyit
party within a reasonable time of the commenceneérdany such action shall not relieve such indeningyparty of any liability to th
indemnified party under this Section 2.€xcept to the extent such failure to give noticeually and materially prejudices the indemnify

party.

(d) If the indemnification provided for in this &®n 2.7is held by a court of competent jurisdiction tourgavailable to &
indemnified party with respect to any loss, lighiliclaim, damage, or expense referred to thetéien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other eanrmection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of thdemnifying party and of the indemnif
party shall be determined by reference to, amohgrahings, whether the untrue or alleged untragestent of a material fact or the omis:
to state a material fact relates to informationpdig by the indemnifying party or by the indemadiparty and the parties' relative int
knowledge, access to information, and opportumitgdrrect or prevent such statement or omissiomwNlustanding the foregoing, the amo
that any Holder will be obligated to contribute gugint to this Section 2.7(djill be limited to an amount equal to the per shaublic offering
price (less any underwriting discount and commissjanultiplied by the number of shares of Regisd&ahecurities sold by such Hol
pursuant to the registration statement which gisto such obligation to contribute (less theraggte amount of any damages which
Holder has otherwise been required to pay in reasgfesuich loss, liability, claim, damage, or expeps any substantially similar loss, liabil
claim, damage, or expense arising from the sakuoh Registrable Securities). No person guiltyratiflulent misrepresentation (within
meaning of Section 11(f) of the Securities Act)lviik entitled to contribution hereunder from anysp@ who was not guilty of su
fraudulent misrepresentation.




(e) The obligations of the Company and Holderseurttiis_Section 2.%&hall survive the completion of any offering
Registrable Securities in a registration staterneder this Section 2and otherwise.

2.8 Assignment of Registration Right3he rights to cause the Company to register $&dile Securities pursuant to -
Agreement may be assigned by a Holder to a tragesfer assignee of Registrable Securities if (a stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrableries then owned by such Hold
provided, that (i) the transferor shall furnishthe Company written notice at or prior to the tiofdransfer of the name and address of
transferee or assignee and the securities witheoegp which such registration rights are beinggaesl, (i) such transferee shall agre
writing to be subject to all restrictions set fonththis Agreement in the same capacity and tostrae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further d&pon of such securities by such assi¢
may be restricted under the Securities Act.

2.9 Rule 144 ReportingWith a view to making available to the Holdeng tbenefits of certain rules and regulations o
SEC which may permit the sale of the Registrableues to the public without registration, ther@many agrees to use its reasonable
efforts to:

(&) make and keep public information availableth@se terms are understood and defined in Sezsifkct Rule 144 or al
similar or analogous rule promulgated under theu8ties Act, at all times after the effective dafehis Agreement;
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(b) file with the SEC, in a timely manner, all amah and quarterly reports required of the Compangen Section 13 1
Section 15(d) of the Exchange Act; and

(c) solong as a Holder owns any Registrable $t@esirfurnish to such Holder forthwith upon requasvritten statement |
the Company as to its compliance with the reponteguirements of Rule 144 under the Securities &ud, of the Exchange Act; a copy of
most recent annual or quarterly report of the Camgpand such other reports and documents as a Holdg reasonably request in avail
itself of any rule or regulation of the SEC allogiit to sell any such securities without registrati

2.10 Obligations of the Holders

€)) Each Holder shall furnish in writitgg the Company such information regarding itsdl§ Registrable Securiti
held by it and the intended method of dispositidnthe Registrable Securities held by it as shallréasonably required to effect
registration of such Registrable Securities andl sheecute such documents in connection with swegistration as the Company n
reasonably request in connection therewith. Upanexecution of this Agreement, each Holder shathmlete, execute and deliver to
Company a selling securityholder notice and quastire in form reasonably satisfactory to the ComypaAt least five Business Days pi
to the first anticipated filing date of any regiton statement, the Company shall notify each elokf any additional information t
Company requires from such Holder if such Holdectd to have any of the Registrable Securitiesugel in such registration statement
Holder shall provide such information to the Compahleast two Business Days prior to the firsic@pated filing date of such Registrat
Statement. Each holder agrees that, in connectitin amy sale of Registrable Securities by it pundua a registration statement, it sl
comply with the “Plan of Distribution” section dig then current prospectus relating to such registr statement.

(b) Each Holder, by its acceptance of Regjistrable Securities, agrees to cooperate WwadhCtompany as reasona
requested by the Company in connection with theamation and filing of a Registration Statemeneheder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbtra Statement.

(c) Each Holder covenants and agrees that it sbatply with the prospectus delivery requiremeritthe Securities Act :
applicable to it in connection with sales of Regibte Securities pursuant to any Registration State.

2.11 Suspension of Reqistration Rights

€)) Notwithstanding anything to the camgrherein, if the Company shall at any time funrtis the Holders a certificate sigr
by any of its authorized officers (a “ Suspensiantibe ") stating that the Company is engaged in a matergafer, acquisition or sale, o
pending material financing, material corporate gaoization or other material corporate transactmmg the Board of Directors of 1
Company determines, in good faith and by appropriasolution after consultation with its outsideiiesel, that the filing of the Mandat«
Registration Statement would require additionatidisure of material information that would be mity detrimental to the Company, tr
the right of the Holders to require the Companyileothe Mandatory Registration Statement shalsbspended for a period (aBlack Ou
Period”) of not more than sixty (60) days in the aggregatany three hundred and sixty (360) consecudaseperiod (and no more than
(10) consecutive Business Days in any three hunalnedsixty (360) consecutive day period.
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(b) Notwithstanding anything to the camjrin this Section 2.11the Company shall not impose any Black Out P
in a manner that is more restrictive (includingtheut limitation, as to duration) than the compéatestrictions that the Company n
impose on transfers of the Company’s equity sdesrity its directors and senior executive officers.

(c) During any Black Out Period, no Haldiall offer or sell any Registrable Securitiesspant to or in reliance up
the Mandatory Registration Statement (or the prasiserelating thereto) filed by the Company. Nosianding the foregoing, if the put
announcement of the applicable material transactianaterial, nonpublic information is made duram@lack Out Period, then the Black (
Period shall terminate without any further actidnhe parties and the Company shall immediatelyintte Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the ternts@nditions of this Agreement shall inure
the benefit of and be binding upon the respectigEassors and permitted assigns of the partiekdiimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agres) express or implied, is intended to confer ugow party other than the parties heret
their respective successors and assigns any rigimedies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Juryialr. All questions concerning the construction, viéid enforcement ar
interpretation of this Agreement shall be goverhgdhe internal Laws of the State of New York, eith giving effect to any choice of law
conflict of law provision or rule (whether of théafe of New York or any other jurisdictions) thabwid cause the application of the Law
any jurisdictions other than the State of New YoHach party hereby irrevocably submits to the @sigk jurisdiction of the state and fed:
courts sitting in the City of Sioux Falls, SouthKo#a, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed heaxrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimésdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpealing is improper. Each party hereby irrevocaldywes personal service of process
consents to process being served in any suchestiion or proceeding by mailing a copy thereofuolsparty at the address for such notic
it under this Agreement and agrees that such serstall constitute good and sufficient service mfcpss and notice thereof. Notr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchitieLaw. EACH PARTY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREE S NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECT ION WITH OR ARISING OUT OF THIS AGREEMENT
OR ANY TRANSACTION CONTEMPLATED HEREBY.
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3.3 CounterpartsThis Agreement may be executed in two or mormnterparts, each of which shall be deemed an @iy
but all of which together shall constitute one #melsame instrument

3.4 Titles and SubtitlesThe titles and subtitles used in this Agreemamat used for convenience only and are not 1
considered in construing or interpreting this Agneat

3.5 Notices Any notices, consents, waivers or other commaitioos required or permitted to be given underténes of thi
Agreement must be in writing and will be deemethaoe been delivered: (i) upon receipt, when dedigdgersonally; (ii) upon receipt, wt
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party).
(i) one (1) Business Day after deposit with aio@lly recognized overnight courier service, icle@ase properly addressed to the pai
receive the same. The addresses and facsimileemsrfdy such communications shall be:

If to the Company:

Meta Financial Group, In

5501 S. Broadband Lai

Sioux Falls, South Dakota 571
Telephone: (605) 97°-0211
Facsimile: (605) 330596
Attention:  J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LL

2900 K Street, NW

Suite 20C

Washington, DC 2000

Telephone: (202) 623500
Facsimile: (202) 33¢-8281
Attention:  Jeffrey M. Werthan, Est
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If to the Buyer:

Long Meadow Holdings, LI
1200 High Ridge Roa

Stamford, CT 0690

Telephone: 203-32¢-8557
Facsimile: 20z-32€-8235
Attention:  Jonathan W. Old, Il

or to such other address and/or facsimile numbdfoario the attention of such other Person as ¢bipient party has specified
written notice given to each other party pursuarthts Section.

3.6 Expenseslf any action at law or in equity is necessaryenforce or interpret the terms of this Agreemsg, prevailin
party shall be entitled to reasonable attorneyes,feosts and necessary disbursements in additianyt other relief to which such party n
be entitled.

3.7 Amendments and Waiverd#Any term of this Agreement may be amended ared dhservance of any term of {
Agreement may be waived (either generally or inagtipular instance and either retroactively or pexgtively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is proh@aitor unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of symlohibition or unenforceability without invalidatinthe remaining provisions hereof, and
such prohibition or unenforceability in any juristion shall (to the full extent permitted by lawdtrinvalidate or render unenforceable ¢
provision in any other jurisdiction.

3.9 Entire AgreementThis Agreement supersedes all other prior araritten agreements between the Buyer, the Com
their Affiliates and Persons acting on their behaifth respect to the matters discussed herein, thisdAgreement and the instrume
referenced herein contain the entire understandinthe parties with respect to the matters covdrerkin and therein and, excep!
specifically set forth herein or therein, neithiee {Company nor the Buyer makes any representatiamanty, covenant or undertaking v
respect to such matters.

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

META FINANCIAL GROUP, INC.

By:

Name: J. Tyler Haah

Title:  President and Chief Executive Offic
BUYER:
LONG MEADOW HOLDINGS, LP
By: LONG MEADOW INVESTORS, LLC

its general partne

By:

Name: Jonathan W. Old, I
Title: Member

[ Sgnature Page to Registration Rights Agreement ]




