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Item 1.01 Entry into a Material Definitive Agreement.
Closing of the Acquisition

On September 8, 2015 (the “Closing Date”), MetaaRgial Group, Inc. (the “Company”), and its whotiyned subsidiary, MetaBank, closed
the transactions (the “Asset Purchase Transachaositemplated by the Asset Purchase AgreementAtbeet Purchase Agreement”), dated
as of July 15, 2015, by and among the Company, Béetk, Fort Knox Financial Services Corporation,enkicky corporation (“Fort Knoy;
Tax Product Services LLC, a Delaware limited lispicompany and wholly-owned subsidiary of Fort Kn6TPS” and together with Fort
Knox, the “Sellers”), Alan D. Lodge Family Trust,idhael E. Boone, Michael J. Boone, and Cary Shigtuigether, the “Shareholders”), and
Alan D. Lodge, individually. Pursuant to the terafghe Asset Purchase Agreement, MetaBank acqairbdtantially all of the assets, and
assumed specified liabilities, of the Sellers ietato their business.

Under the Asset Purchase Agreement, at the clagitite transactions on September 8, 2015, the Coynigaued, at the direction of the
Sellers, an aggregate of 581,260 shares of the @oyfgopcommon stock, par value $0.01 per share (‘@omStock”), in the names of the
Shareholders and paid to the Sellers an aggrefafgooximately $26 million in cash, $5 million which the Company deposited into an
escrow account, pursuant to the terms of the A3sethase Agreement, to secure the indemnificatidigations of the Sellers and the
Shareholders.

The terms of the Asset Purchase Agreement are fulbyalescribed in, and a copy of the Asset Purehagreement was filed as an exhibit
the Company’s Current Report on Form 8-K previotitdd with the Securities and Exchange Commisgtha “SEC™) on July 16, 2015.

Also on September 8, 2015, the Company closedrinaqusly announced private placement transacfithres“Private Placements”) pursuant
to which the Company sold, on September 8, 201&ctoedited investors an aggregate of 606,784 slwdu@ommon Stock, for aggregate
consideration of approximately $26 million. The igsawere issued pursuant to ten separate secymitiekase agreements (the “Securities
Purchase Agreements”) entered into between Jus@@3uly 16, 2015 by the Company and the follovimwgstors: Consector Partners
Master Fund, LP; entities affiliated with Philadeip Financial Management of San Francisco, LLCri®aEinancial Partners Il, L.P. and
Patriot Financial Partners Parallel II, L.P. (tfRatriot Investors”); Hawk Ridge Master Fund LP;tF@eorge Investments, LLC; Nantahala
Capital Partners Sl, LP; Blackwell Partners LLCi€&eA; Nantahala Capital Partners Il Limited Parsh@; Silver Creek CS SAV, L.L.C;

and Nantahala Capital Partners Limited Partnersgupllectively, the “Buyers”). The purchase price phare was determined based upon the
most recent closing price at the time the Compartythe Buyers entered into the Securities PurcAgseements. The proceeds from these
stock issuances were used to finance the Asseh&eclransactions and for general corporate puspose




The aggregate shares of Common Stock issued umeléstset Purchase Agreement and the Securitieh&a@greements represent
approximately 17% of the shares of Common Stoakeidsand outstanding immediately prior to the cormmation of the foregoing
transactions.

At the closing of the Private Placements, the Cam@nd each of the Buyers entered into separaistraipn rights agreements (each, a
“Registration Rights Agreement”), the form of whisfas attached as Exhibit A to each Securities Risel\greement. Pursuant to the
Registration Rights Agreements, the Company agi@pdepare and file with the SEC a registratiotesteent covering the resale of shares of
Common Stock purchased by the Buyers at such dasithin 30 days after such closing, subject tatémh specified exceptions, and to use
commercially reasonable efforts to cause suchtragiisn statement to be declared effective witl20 flays of such closing or the Company
would be obligated to pay to the Buyers liquidadadhages in certain circumstances.

At the closing of the Private Placements, the Camifzand the Patriot Investors also entered intanaastor rights agreement (the “Investor
Rights Agreement”). The Investor Rights Agreenmotvides the Patriot Investors with the right toipdically meet with certain members of
the Company’s management to discuss the operastiategy and policies of the Company and its slidgnsés and to receive certain monthly
financial statements, in each case so long asatr@PInvestors (or their affiliates), continuettold at least 75% of the shares of Common
Stock held by the Patriot Investors immediatelyolwing the closing of the Private Placements.

The foregoing descriptions of the Registration Réghgreements and Investor Rights Agreement dguniort to be complete and are
qualified in their entirety by reference to thel greements, copies of which are attached heeskxhibits 10.1 through 10.11 and are
incorporated herein by reference.

A copy of the press release announcing the closfitige Asset Purchase Transactions and the PiRlatements is attached hereto as Exhibit
99.1 and is incorporated herein by reference.

Item 2.01. Completion of Acquisition or Disposition of Assets

To the extent required by Item 2.01 of FornK 8the information relating to the consummatiortted Asset Purchase Transactions contain
incorporated in Item 1.01 is incorporated by refieeinto this Item 2.01.

Item 3.02 Unregistered Sales of Equity Securities

As discussed above, on September 8, 2015, the Congral MetaBank closed the Asset Purchase Transaatontemplated by the Asset
Purchase Agreement and the Company closed thet®fMacements pursuant to the Securities Purchgesefkents. Pursuant to the Asset
Purchase Agreement, the Company issued an aggiegaté,260 shares of Common Stock to the Sharehgldnd pursuant to the Securi
Purchase Agreements the Company issued an aggmdd#i6,784 shares of Common Stock to the investotise Private Placements. To-
extent required by Item 3.02 of Form 8-K, the imfiation disclosed under Item 1.01 is hereby incatsat herein by reference.




The issuance of the shares of Common Stock pursoidiné Asset Purchase Agreement and the Securitieshase Agreements described
herein was undertaken by the Company without negien, in private placement transactions, in red@upon Section 4(a)(2) of the
Securities Act of 1933, as amended (the “1933 Aeti)d Rule 506 of Regulation D as promulgated bySEC under the 1933 Act. The
Company relied on such exemptions based in partjaresentations made by the Sellers, the Sharela@de the investors in the Private
Placements, including representations with resfgestich person’s status as an accredited investbin@estment intent with respect to the
shares to be sold pursuant to the Asset Purchasemgnt and the Securities Purchase Agreemerdappiisable.

Item 9.01 Financial Statements and Exhibits
(a) Financial Statements of Businesses Acquired

The Company intends to file the consolidated fin@ratatements of Fort Knox and TPS required bymI801(a) as part of an amendment to
this Current Report on Form 8-K not later than @lendar days after the date this Current RepoRam 8-K is required to be filed.

(b) Pro Forma Financial Information

The Company intends to furnish the pro forma finanaformation required by Item 9.01(b) as an adraent to this Current Report on Form
8-K not later than 71 days after the date this €ntrReport on Form 8-K is required to be filed.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

META FINANCIAL GROUP, INC.

By: /s/ Glen W. Herrick

Glen W. Herrick
Executive Vice President, Chief Financ
Officer, Treasurer and Secret:

Date: September 8, 2015
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Exhibit 10.1
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemei), dated as of September 8, 2015, by and between
Financial Group, Inc., a Delaware corporation (tt@ompany”), and Fort George Investments, LLC, a Delaware lichltability compan'

(the “ Buyer”).
RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of July 7, 2015, by and between the@oy and the 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 tagrertain 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, thaips hereto agree as follows:

SECTION 1.
GENERAL

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

“ 120-Day Deadlin€ shall have the meaning ascribed to it in Sec8di{b)hereof.

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

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

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

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

“ Buyer” shall have the meaning ascribed to it in the prisle 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 valushmee, of the Company.




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

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

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

“ Mandatory Regqistration Statemeérghall have the meaning ascribed to it in Secidi{a)hereof.

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

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

“ Register,” “ reqgistered,” and “ registratiori’ shall refer to a registration effected by prepaidngl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registrastatement.

“ Redistrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwhich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesly and expenses, and expenses of the Congiaagpendent accountants in conne
with any regular or special reviews or audits iecitito or required by any such registration, angl@her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

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

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

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

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

“ Shares” means the 18,160 shares of Common Stock issuetiebompany to the Buyer on the Closing Date putst@ithe
Securities Purchase Agreement.

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

SECTION 2.
REGISTRATION

2.1 Reqistration Statement

(a) In accordance with the requirements_of Sectionb2®w, the Company shall file with the SEC withimrty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andriry @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstes by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaget forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedhisy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date akasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainiRegistrable Securities may be sold pursuant t@® R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions amnsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filetd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in full. Notwithstandingthing herein to the contrary, in no ev
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.




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

2.3 Additional Obligations of the CompanyThe Company shall:

(a) At least three (3) Business Days before filing @ndatory Registration Statement, furnish to colisskected b
the Holders of a majority of the Registrable Samsicovered by such registration statement cagiied such documents proposed to be
(except for Annual Reports on Form 10-K, Quartd&Bports on Form 10-Q and Current Reports on Fona®d any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsicf sounsel received at least one (1) Businesspbayto filing.

(b) Promptly notify the Holders when the Mandatory Régition Statement is declared effective by the @@sion.
The Company shall respond as promptly as reasoratlgticable to any comments received from the C@sion with respect to tl
registration statement or any amendments theredosaall furnish to the Holders, upon request, aopnments of the Commission sf
regarding the Holders. The Company shall promfiidywith the Commission a request for acceleratibreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dafterCompany concludes that the staff of the Corimrishas no further comments on
filing.

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

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatoryiReatior
Statement under such other securities or Blue & lof such U.S. jurisdictions as shall be reaslyna@guested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith or as a conditi
thereto to qualify to do business, file a genemhisent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Registrable Secasttovered by the Mandatory Registration Stateraeahy tim:
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happgpiof any event as a result of which
prospectus included in such registration statensmnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
fact required to be stated therein or necessamndke the statements therein not misleading in lwfhthe circumstances then exist
(provided that in no event shall such notice contaiy material, nopublic information regarding the Company) and, wkeoh state of fac
no longer exists whether due to passage of tinfdimg of supplemental disclosure by the Compartng €Company shall promptly furnish
each such Holder a reasonable number of copiesyo@plement or amendment to such prospectuskijeie Company.




() Use commercially reasonable efforts to preventigheance of any stop order or other suspensioffedftereness ¢
the Mandatory Registration Statement, or the susperof the qualification of any of the RegistraBlecurities for sale in any jurisdictior
the United States, and in the event of the issuah@my stop order suspending the effectivenessioh registration statement, or any o
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

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

(h) Use commercially reasonable efforts to cooperaté thie Holders who hold Registrable Securities gpefferec
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not e any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement, and enable such cextéfcto be in such denomination:
amounts, as the case may be, as the Holders megniagaly request and registered in such names &sotlders may request.

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

Not, nor shall any subsidiary or affiliate thereifentify any Holder as an underwriter in any pakdisclosure ¢
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdtesent of such Holder except
required by law.

2.4 Suspension of Sales Upon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademislieading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitls@bintinue disposition of Registrable Securitieslwotich Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRages Securities current at the time of receipsott
notice. The total number of calendar days thatsaroh suspension may be in effect in any 365 daggshall not exceed 90 days.




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

2.6 Furnishing Information It shall be a condition precedent to the oblagat of the Company to take any action pursus
this Agreement that the selling Holders shall falhnio the Company such information regarding théresethe Registrable Securities helc
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.

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

€) To the extent permitted by law, the Company stmalemnify and hold harmless each Holder and eadopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitiea¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéact required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewtittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.




(b) To the extent permitted by law and provided thathsHolder is not entitled to indemnification purati#o Sectior
2.7(a)above with respect to such matter, each sellingléfolseverally and not jointly) shall indemnify andld harmless the Company, e
of its directors, officers, persons, if any, whatol the Company within the meaning of the Se@sifAct, any other Holder selling securi
in such registration statement and any controltiegson of any such other Holder, against any los$aisns, damages, or liabilities to wh
any of the foregoing persons may become subjectruhe Securities Act, the Exchange Act or othdefal or state securities law, insofa
such losses, claims, damages, or liabilities (dioas in respect thereof) arise out of or are bagssh any (i) untrue statement or alle
untrue statement of a material fact regarding ddolder and provided in writing by such Holder exquly for use in connection witr
registration statement which is contained in sugistration statement, including any related prielary prospectus or final prospectus or
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgadn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement ossam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afch Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(l
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdes untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, damégbility or action if such settlement is effectadthout the consent of the Holder (wh
consent shall not be unreasonably withheld); prdidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder andn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdbyeslich Holder.

(c) Promptly after an indemnified party under this 8tP.7becomes aware of any matter that such indemnifaety
believes will entitle such party to indemnificatiporsuant to this Section 2.3uch indemnified party will, if a claim in respeiereof is to b
made against any indemnifying party under this iSec.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwlthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlivedemnified parties which may be represented auittrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsepef such counsel to be paid by
indemnifying party, if (i) the indemnifying partyall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweenhsimtlemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim. The indemnifyirgty shall keep the indemnified party reasonablyriged of the status of the defense or
settlement negotiations with respect thereto. htemnifying party shall be liable for any settlemneh any action, claim or proceed
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. The failure to deliver written noticethe indemnifying party within a reasonable tiofehe commencement of any such ac
shall not relieve such indemnifying party of angbiiity to the indemnified party under this Secti®i7, except to the extent such failure
give notice actually and materially prejudices itthdemnifying party.




(d) If the indemnification provided for in this Secti@n/is held by a court of competent jurisdiction tolrgavailable t
an indemnified party with respect to any loss,iligh claim, damage, or expense referred to theréien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.

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




2.8 Assignment of Reqistration Rights The rights to cause the Company to register $d&dile Securities pursuant to
Agreement may be assigned by a Holder to a traemsfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Camnp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witreotsp which such registration rights are beinggeesd, (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;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holddns benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

(a) make and keep public information available, asehesms are understood and defined in SecuritieRate 144 c
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaealof this Agreement;

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

(c) so long as a Holder owns any Registrable Securifigmish to such Holder forthwith upon request atten
statement by the Company as to its compliance thilreporting requirements of Rule 144 under theuBtes Act, and of the Exchange #
a copy of the most recent annual or quarterly repiothe Company; and such other reports and dontsyas a Holder may reasonably req
in availing itself of any rule or regulation of t&&C allowing it to sell any such securities withmegistration.

2.10 Obligations of the Holders

€) Each Holder shall furnish in writing to the Compaugch information regarding itself, the Registrabéeurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dachments in connection with such registrationh@s@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {%§ Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitididal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall pros
such information to the Company at least two (23iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRegistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospss relating to such registration statement.
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(b) Each Holder, by its acceptance of the Registrableufities, agrees to cooperate with the Compamgasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustitom the Mandatory Registrati
Statement.

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

2.11 Suspension of Registration Rights

€) Notwithstanding anything to the contrary hereirthi# Company shall at any time furnish to the Hadde certificat
signed by any of its authorized officers (a “ Surgien Notice’) stating that the Company is engaged in a mategaar, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatldsure of material information that woultde materially detrimental to the Company, 1
the right of the Holders to require the Companyil®othe Mandatory Registration Statement shalkbepended 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 hunalneicsixty (360) consecutive day period).

(b) Notwithstanding anything to the contrary in thictien 2.11, the Company shall not impose any Black Out Pein
a manner that is more restrictive (including, withbmitation, as to duration) than the comparaielgtrictions that the Company may img
on transfers of the Company’s equity securitiegbdirectors and senior executive officers.

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigngxcept as otherwise provided herein, the terndscamditions of this Agreement shall inure to
benefit of and be binding upon the respective sssmrs and permitted assigns of the parties (inefydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemenipress or implied, is intended to confer upon pasty other than the parties heret
their respective successors and assigns any rigimtdies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.
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3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vigfidenforcement and interpretat
of this Agreement shall be governed by the intetrzals of the State of New York, without giving efféo any choice of law or conflict
law provision or rule (whether of the State of N&wrk or any other jurisdictions) that would caude tapplication of the Laws of a
jurisdictions other than the State of New York.cEaarty hereby irrevocably submits to the exclegiwisdiction of the state and fede
courts sitting in the City of Sioux Falls, SouthKota, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed hexrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimgsdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpedling is improper. Each party hereby irrevocatdyes personal service of process
consents to process being served in any suchestiibn or proceeding by mailing a copy thereofuotsparty at the address for such notici
it under this Agreement and agrees that such sersti@all constitute good and sufficient service aicpss and notice thereof. Nottr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchtifeLaw. 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.

3.3 Counterparts This Agreement may be executed in two or morsterparts, each of which shall be deemed an @ligir
all of which together shall constitute one andgame instrument

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

3.5 Notices. Any notices, consents, waivers or other comnatioas required or permitted to be given undernénms of thi
Agreement must be in writing and will be deemethdaoe been delivered: (i) upon receipt, when dedidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimilearsrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyer:

Fort George Investments, LLC

c/o Nantahala Capital Management, LLC
19 Old Kings Highway S, Suite 200
Darien, CT 06820

Facsimile:(267) 296119

Attention: Wilmot Harkey

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

3.6 Expenses If any action at law or in equity is necessaryehforce or interpret the terms of this Agreem#rd, prevailin
party shall be entitled to reasonable attornéges, costs and necessary disbursements in adthtiany other relief to which such party r
be entitled.

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

3.8 Severability. Any provision of this Agreement that is prohdator unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of sumtohibition 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 Agreement This Agreement supersedes all other prior oralgtten 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 covererkin 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.
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3.10 Termination. This Agreement shall terminate and be of nohientlegal force and effect when all of the Regisa
Securities shall no longer be or constitute Regid& Securities in accordance with the definitioaréof set forth in_Section 1;Iprovided,
however, that the provisions of Section 2.3ection 2.7/and_Section 3hall survive the termination of this Agreement.

3.11 Interpretive Matters Unless the context otherwise requires, (a) efiénences to Sections, Schedules, Appendic
Exhibits are to Sections, Schedules, AppendiceBxtiibits 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,” “hereiarid words of similar effect shall reference thiséement in its entirety, and (d) the use ol
word “including” in this Agreement shall be by wafyexample rather than limitation.

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

By: /s/J. Tyler Haah

Name:J. Tyler Haah
Title: Chief Executive Office

BUYER :
FORT GEORGE INVESTMENTS, LL(

By:  Corbin Capital Partners Management, L
Its:  Managing Membe

By: /s/ Anthony Anselm(

Name:Anthony Anselmc
Title: Chief Operating Office

[ Sgnature Page to Registration Rights Agreement ]




Exhibit 10.2
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemei), dated as of September 8, 2015, by and between
Financial Group, Inc., a Delaware corporation (tl@mpany”), and Nantahala Capital Partners Sl, LP, a Detavianited partnership (the “
Buyer”).

RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of July 7, 2015, by and between the@oy and the 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 tagrertain 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, thaips hereto agree as follows:

SECTION 1.
GENERAL

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

“ 120-Day Deadlin€ shall have the meaning ascribed to it in Sec8di{b)hereof.

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

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

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

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

“ Buyer” shall have the meaning ascribed to it in the prisle 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 valushmee, of the Company.




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

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

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

“ Mandatory Regqistration Statemeérghall have the meaning ascribed to it in Secidi{a)hereof.

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

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

“ Register,” “ reqgistered,” and “ registratiori’ shall refer to a registration effected by prepaidngl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registrastatement.

“ Redistrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwhich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesly and expenses, and expenses of the Congiaagpendent accountants in conne
with any regular or special reviews or audits iecitito or required by any such registration, angl@her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

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

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

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

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

“ Shares” means the 17,573 shares of Common Stock issuetiebompany to the Buyer on the Closing Date putst@ithe
Securities Purchase Agreement.

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

SECTION 2.
REGISTRATION

2.1 Regqistration Statement

(a) In accordance with the requirements_of Sectionb2®w, the Company shall file with the SEC withimrty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andriry @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstes by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaget forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedhisy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date akasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainiRegistrable Securities may be sold pursuant t@® R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions amnsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filetd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in full. Notwithstandingthing herein to the contrary, in no ev
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.




2.2 Expenses of ReqistrationAll reasonable Registration Expenses incurrechimection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstell be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.

2.3 Additional Obligations of the CompanyThe Company shall:

(a) At least three (3) Business Days before filing @ndatory Registration Statement, furnish to colisskected b
the Holders of a majority of the Registrable Samsicovered by such registration statement cagiied such documents proposed to be
(except for Annual Reports on Form 10-K, Quartd&Bports on Form 10-Q and Current Reports on Fona®d any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsicf sounsel received at least one (1) Businesspbayto filing.

(b) Promptly notify the Holders when the Mandatory Régition Statement is declared effective by the @@sion.
The Company shall respond as promptly as reasoratlgticable to any comments received from the C@sion with respect to tl
registration statement or any amendments theredosaall furnish to the Holders, upon request, aopnments of the Commission sf
regarding the Holders. The Company shall promfiidywith the Commission a request for acceleratibreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dafterCompany concludes that the staff of the Corimrishas no further comments on
filing.

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

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatoryiReatior
Statement under such other securities or Blue & lof such U.S. jurisdictions as shall be reaslyna@guested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith or as a conditi
thereto to qualify to do business, file a genemhisent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Registrable Secasttovered by the Mandatory Registration Stateraeahy tim:
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happgpiof any event as a result of which
prospectus included in such registration statensmnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
fact required to be stated therein or necessamndke the statements therein not misleading in lwfhthe circumstances then exist
(provided that in no event shall such notice contaiy material, nopublic information regarding the Company) and, wkeoh state of fac
no longer exists whether due to passage of tinfdimg of supplemental disclosure by the Compartng €Company shall promptly furnish
each such Holder a reasonable number of copiesyo@plement or amendment to such prospectuskijeie Company.




() Use commercially reasonable efforts to preventigheance of any stop order or other suspensioffedftereness ¢
the Mandatory Registration Statement, or the susperof the qualification of any of the RegistraBlecurities for sale in any jurisdictior
the United States, and in the event of the issuah@my stop order suspending the effectivenessioh registration statement, or any o
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

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

(h) Use commercially reasonable efforts to cooperaté thie Holders who hold Registrable Securities gpefferec
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not e any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement, and enable such cextéfcto be in such denomination:
amounts, as the case may be, as the Holders megniagaly request and registered in such names &sotlders may request.

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

Not, nor shall any subsidiary or affiliate thereifentify any Holder as an underwriter in any pakdisclosure ¢
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdtesent of such Holder except
required by law.

2.4 Suspension of Sales Upon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademislieading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitls@bintinue disposition of Registrable Securitieslwotich Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRages Securities current at the time of receipsott
notice. The total number of calendar days thatsaroh suspension may be in effect in any 365 daggshall not exceed 90 days.




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

2.6 Furnishing Information It shall be a condition precedent to the obiayet of the Company to take any action pursus
this Agreement that the selling Holders shall falhnio the Company such information regarding théresethe Registrable Securities helc
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.

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

€) To the extent permitted by law, the Company stmalemnify and hold harmless each Holder and eadopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitiea¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéact required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewtittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.




(b) To the extent permitted by law and provided thathsHolder is not entitled to indemnification purati#o Sectior
2.7(a)above with respect to such matter, each sellingléfolseverally and not jointly) shall indemnify andld harmless the Company, e
of its directors, officers, persons, if any, whatol the Company within the meaning of the Se@sifAct, any other Holder selling securi
in such registration statement and any controltiegson of any such other Holder, against any los$aisns, damages, or liabilities to wh
any of the foregoing persons may become subjectruhe Securities Act, the Exchange Act or othdefal or state securities law, insofa
such losses, claims, damages, or liabilities (dioas in respect thereof) arise out of or are bagssh any (i) untrue statement or alle
untrue statement of a material fact regarding ddolder and provided in writing by such Holder exquly for use in connection witr
registration statement which is contained in sugistration statement, including any related prielary prospectus or final prospectus or
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgadn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement ossam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afch Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(l
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdes untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, damégbility or action if such settlement is effectadthout the consent of the Holder (wh
consent shall not be unreasonably withheld); prdidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder andn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdbyeslich Holder.

(c) Promptly after an indemnified party under this 8tP.7becomes aware of any matter that such indemnifaety
believes will entitle such party to indemnificatiporsuant to this Section 2.3uch indemnified party will, if a claim in respeiereof is to b
made against any indemnifying party under this iSec.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwlthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlivedemnified parties which may be represented auittrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsepef such counsel to be paid by
indemnifying party, if (i) the indemnifying partyall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweenhsimtlemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim. The indemnifyirgty shall keep the indemnified party reasonablyriged of the status of the defense or
settlement negotiations with respect thereto. htemnifying party shall be liable for any settlemneh any action, claim or proceed
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. The failure to deliver written noticethe indemnifying party within a reasonable tiofehe commencement of any such ac
shall not relieve such indemnifying party of angbiiity to the indemnified party under this Secti®i7, except to the extent such failure
give notice actually and materially prejudices itthdemnifying party.




(d) If the indemnification provided for in this Secti@n/is held by a court of competent jurisdiction tolrgavailable t
an indemnified party with respect to any loss,iligh claim, damage, or expense referred to theréien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.

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




2.8 Assignment of Registration Rights The rights to cause the Company to register $dedile Securities pursuant to -
Agreement may be assigned by a Holder to a traemsfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Camnp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witreotsp which such registration rights are beinggeesd, (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;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holddns benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

(a) make and keep public information available, asehesms are understood and defined in SecuritieRate 144 c
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaealof this Agreement;

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

(c) so long as a Holder owns any Registrable Securifigmish to such Holder forthwith upon request atten
statement by the Company as to its compliance thilreporting requirements of Rule 144 under theuBtes Act, and of the Exchange #
a copy of the most recent annual or quarterly repiothe Company; and such other reports and dontsyas a Holder may reasonably req
in availing itself of any rule or regulation of t&&C allowing it to sell any such securities withmegistration.

2.10 Obligations of the Holders

€) Each Holder shall furnish in writing to the Compaugch information regarding itself, the Registrabéeurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dachments in connection with such registrationh@s@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {%§ Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitididal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall pros
such information to the Company at least two (23iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRegistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospss relating to such registration statement.
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(b) Each Holder, by its acceptance of the Registrableufities, agrees to cooperate with the Compamgasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustitom the Mandatory Registrati
Statement.

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

2.11 Suspension of Registration Rights

€)) Notwithstanding anything to the contrary hereirthi# Company shall at any time furnish to the Hadde certificat
signed by any of its authorized officers (a “ Surgien Notice’) stating that the Company is engaged in a mategaar, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatldsure of material information that woultde materially detrimental to the Company, 1
the right of the Holders to require the Companyil®othe Mandatory Registration Statement shalkbepended 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 hunalneicsixty (360) consecutive day period).

(b) Notwithstanding anything to the contrary in thictien 2.11, the Company shall not impose any Black Out Pein
a manner that is more restrictive (including, withbmitation, as to duration) than the comparaielgtrictions that the Company may img
on transfers of the Company’s equity securitiegbdirectors and senior executive officers.

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and AssignExcept as otherwise provided herein, the ternascamditions of this Agreement shall inure to
benefit of and be binding upon the respective sssmrs and permitted assigns of the parties (inefydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemenipress or implied, is intended to confer upon pasty other than the parties heret
their respective successors and assigns any rigimtdies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.
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3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vig§idenforcement and interpretat
of this Agreement shall be governed by the intetrzals of the State of New York, without giving effdo any choice of law or conflict
law provision or rule (whether of the State of N&wrk or any other jurisdictions) that would caude tapplication of the Laws of a
jurisdictions other than the State of New York.cEaarty hereby irrevocably submits to the exclegiwisdiction of the state and fede
courts sitting in the City of Sioux Falls, SouthKota, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed hexrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimgsdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpedling is improper. Each party hereby irrevocatdyes personal service of process
consents to process being served in any suchestiibn or proceeding by mailing a copy thereofuotsparty at the address for such notici
it under this Agreement and agrees that such sersti@all constitute good and sufficient service aicpss and notice thereof. Nottr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchtifeLaw. 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.

3.3 Counterparts This Agreement may be executed in two or moretagrparts, each of which shall be deemed an @digiu
all of which together shall constitute one andgame instrument

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

3.5 Notices. Any notices, consents, waivers or other comnatioas required or permitted to be given undenténms of thi
Agreement must be in writing and will be deemethdaoe been delivered: (i) upon receipt, when dedidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimilearsrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyer:

Nantahala Capital Partners Sl, LP

c/o Nantahala Capital Management, LLC
19 Old Kings Highway S, Suite 200
Darien, CT 06820

Facsimile:(267) 296119

Attention: Wilmot Harkey

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

3.6 Expenses If any action at law or in equity is necessaryenhforce or interpret the terms of this Agreemén, prevailin
party shall be entitled to reasonable attornéges, costs and necessary disbursements in adthtiany other relief to which such party r
be entitled.

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

3.8 Severability. Any provision of this Agreement that is prohdaltor unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of sumtohibition 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 Agreement This Agreement supersedes all other prior oraliditen 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 covererkin 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.
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3.10 Termination. This Agreement shall terminate and be of nohirtlegal force and effect when all of the Reglsa
Securities shall no longer be or constitute Regid& Securities in accordance with the definitioaréof set forth in_Section 1;Iprovided,
however, that the provisions of Section 2.3ection 2.7/and_Section 3hall survive the termination of this Agreement.

3.11  Interpretive Matters Unless the context otherwise requires, (a)edirences to Sections, Schedules, Appendices ObiEs
are to Sections, Schedules, Appendices or Exhibitgained in or attached to this Agreement, (b)dsan the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “hereinand words of similar effect shall reference thisréement in its entirety, and (d) the use of thed
“including” in this Agreement shall be by way ofaarple rather than limitation.

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

By: /s/J. Tyler Haah

Name:J. Tyler Haah
Title: Chief Executive Office

BUYER :
NANTAHALA CAPITAL PARTNERS SI, LP

By: Nantahala Capital Management, L|
Its:  Investment Manage

By: /s/ Wilmot Harkey

Name:Wilmot Harkey
Title: Managet

[ Sgnature Page to Registration Rights Agreement |




Exhibit 10.3
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemei), dated as of September 8, 2015, by and between
Financial Group, Inc., a Delaware corporation (tl@mpany”), and Blackwell Partners LLC Series A, a Delawardtiuoh liability compan

(the “ Buyer”).
RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of July 7, 2015, by and between the@oy and the 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 tagrertain 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, thaips hereto agree as follows:

SECTION 1.
GENERAL

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

“ 120-Day Deadlin€ shall have the meaning ascribed to it in Sec8di{b)hereof.

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

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

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

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

“ Buyer” shall have the meaning ascribed to it in the prisle 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 valushmee, of the Company.




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

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

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

“ Mandatory Regqistration Statemeérghall have the meaning ascribed to it in Secidi{a)hereof.

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

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

“ Register,” “ reqgistered,” and “ registratiori’ shall refer to a registration effected by prepaidngl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registrastatement.

“ Redistrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwhich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesly and expenses, and expenses of the Congiaagpendent accountants in conne
with any regular or special reviews or audits iecitito or required by any such registration, angl@her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

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

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

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

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

“ Shares” means the 14,868 shares of Common Stock issuetieboémpany to the Buyer on the Closing Date putst@ithe
Securities Purchase Agreement.

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

SECTION 2.
REGISTRATION

2.1 Regqistration Statement

(a) In accordance with the requirements_of Sectionb2®w, the Company shall file with the SEC withimrty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andriry @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstes by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaget forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedhisy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date akasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainiRegistrable Securities may be sold pursuant t@® R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions amnsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filetd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in full. Notwithstandingthing herein to the contrary, in no ev
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.




2.2 Expenses of ReqistrationAll reasonable Registration Expenses incurrechimection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstell be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.

2.3 Additional Obligations of the CompanyThe Company shall:

(a) At least three (3) Business Days before filing @ndatory Registration Statement, furnish to colisskected b
the Holders of a majority of the Registrable Samsicovered by such registration statement cagiied such documents proposed to be
(except for Annual Reports on Form 10-K, Quartd&Bports on Form 10-Q and Current Reports on Fona®d any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsicf sounsel received at least one (1) Businesspbayto filing.

(b) Promptly notify the Holders when the Mandatory Régition Statement is declared effective by the @@sion.
The Company shall respond as promptly as reasoratlgticable to any comments received from the C@sion with respect to tl
registration statement or any amendments theredosaall furnish to the Holders, upon request, aopnments of the Commission sf
regarding the Holders. The Company shall promfiidywith the Commission a request for acceleratibreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dafterCompany concludes that the staff of the Corimrishas no further comments on
filing.

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

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatoryiReatior
Statement under such other securities or Blue & lof such U.S. jurisdictions as shall be reaslyna@guested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith or as a conditi
thereto to qualify to do business, file a genemhisent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Registrable Secasttovered by the Mandatory Registration Stateraeahy tim:
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happgpiof any event as a result of which
prospectus included in such registration statensmnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
fact required to be stated therein or necessamndke the statements therein not misleading in lwfhthe circumstances then exist
(provided that in no event shall such notice contaiy material, nopublic information regarding the Company) and, wkeoh state of fac
no longer exists whether due to passage of tinfdimg of supplemental disclosure by the Compartng €Company shall promptly furnish
each such Holder a reasonable number of copiesyo@plement or amendment to such prospectuskijeie Company.




() Use commercially reasonable efforts to prevenigheance of any stop order or other suspensiofferfteveness ¢
the Mandatory Registration Statement, or the susperof the qualification of any of the RegistraBlecurities for sale in any jurisdictior
the United States, and in the event of the issuah@my stop order suspending the effectivenessioh registration statement, or any o
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

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

(h) Use commercially reasonable efforts to cooperaté thie Holders who hold Registrable Securities gpefferec
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not e any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement, and enable such cextéfcto be in such denomination:
amounts, as the case may be, as the Holders megniagaly request and registered in such names &sotlders may request.

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

Not, nor shall any subsidiary or affiliate thereifentify any Holder as an underwriter in any pakdisclosure ¢
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdtesent of such Holder except
required by law.

2.4 Suspension of Sales Upon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademislieading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitls@bintinue disposition of Registrable Securitieslwotich Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRages Securities current at the time of receipsott
notice. The total number of calendar days thatsaroh suspension may be in effect in any 365 daggshall not exceed 90 days.




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

2.6 Furnishing Information It shall be a condition precedent to the oblagat of the Company to take any action pursus
this Agreement that the selling Holders shall falhnio the Company such information regarding théresethe Registrable Securities helc
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.

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

€) To the extent permitted by law, the Company stmalemnify and hold harmless each Holder and eadopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitiea¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéact required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewtittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.




(b)  To the extent permitted by law and provided thahsdolder is not entitled to indemnification puratito_Section 2.7

(a) above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, eac
its directors, officers, persons, if any, who cohthe Company within the meaning of the Securifies any other Holder selling securities
such registration statement and any controllingg@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 fedmratate securities law, insofar as <
losses, claims, damages, or liabilities (or actimneespect thereof) arise out of or are based wpoyn(i) untrue statement or alleged un
statement of a material fact regarding such Hoéohel provided in writing by such Holder expressly dise in connection with a registrat
statement which is contained in such registratitatement, including any related preliminary prospecor final prospectus or &
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgadn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement ossam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afch Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(l
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdes untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, damégbility or action if such settlement is effectadthout the consent of the Holder (wh
consent shall not be unreasonably withheld); prdidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder andn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdbyeslich Holder.

(c) Promptly after an indemnified party under this 8tP.7becomes aware of any matter that such indemnifaety
believes will entitle such party to indemnificatiporsuant to this Section 2.3uch indemnified party will, if a claim in respeiereof is to b
made against any indemnifying party under this iSec.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwlthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlivedemnified parties which may be represented auittrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsepef such counsel to be paid by
indemnifying party, if (i) the indemnifying partyall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweenhsimtlemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim. The indemnifyirgty shall keep the indemnified party reasonablyriged of the status of the defense or
settlement negotiations with respect thereto. htemnifying party shall be liable for any settlemneh any action, claim or proceed
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. The failure to deliver written noticethe indemnifying party within a reasonable tiofehe commencement of any such ac
shall not relieve such indemnifying party of angbiiity to the indemnified party under this Secti®i7, except to the extent such failure
give notice actually and materially prejudices itthdemnifying party.




(d) If the indemnification provided for in this Secti@n/is held by a court of competent jurisdiction tolrgavailable t
an indemnified party with respect to any loss,iligh claim, damage, or expense referred to theréien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.

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




2.8 Assignment of Registration Rights The rights to cause the Company to register $dedile Securities pursuant to -
Agreement may be assigned by a Holder to a traemsfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Camnp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witreotsp which such registration rights are beinggeesd, (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;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holdene benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

(a) make and keep public information available, ase¢hiesms are understood and defined in SecuritiefRAt= 144 ¢
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaealof this Agreement;

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

(c) so long as a Holder owns any Registrable Securifigmish to such Holder forthwith upon request atten
statement by the Company as to its compliance thilreporting requirements of Rule 144 under theuBtes Act, and of the Exchange #
a copy of the most recent annual or quarterly repiothe Company; and such other reports and dontsyas a Holder may reasonably req
in availing itself of any rule or regulation of t&&C allowing it to sell any such securities withmegistration.

2.10 Obligations of the Holders

€) Each Holder shall furnish in writing to the Compaugch information regarding itself, the Registrabéeurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dachments in connection with such registrationh@s@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {%§ Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitididal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall pros
such information to the Company at least two (23iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRegistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospss relating to such registration statement.
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(b) Each Holder, by its acceptance of the Registrableufities, agrees to cooperate with the Compamgasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustitom the Mandatory Registrati
Statement.

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

2.11 Suspension of Registration Rights

€)) Notwithstanding anything to the contrary hereirthé Company shall at any time furnish to the Hadde certificat
signed by any of its authorized officers (a “ Surgien Notice’) stating that the Company is engaged in a mategaar, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatldsure of material information that woultde materially detrimental to the Company, 1
the right of the Holders to require the Companyil®othe Mandatory Registration Statement shalkbepended 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 hunalneicsixty (360) consecutive day period).

(b) Notwithstanding anything to the contrary in thictien 2.11, the Company shall not impose any Black Out Pein
a manner that is more restrictive (including, withbmitation, as to duration) than the comparaielgtrictions that the Company may img
on transfers of the Company’s equity securitiegbdirectors and senior executive officers.

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and AssignExcept as otherwise provided herein, the terntscamditions of this Agreement shall inure to
benefit of and be binding upon the respective sssmrs and permitted assigns of the parties (inefydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemenipress or implied, is intended to confer upon pasty other than the parties heret
their respective successors and assigns any rigimtdies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.
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3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vig§idenforcement and interpretat
of this Agreement shall be governed by the intetrzals of the State of New York, without giving effdo any choice of law or conflict
law provision or rule (whether of the State of N&wrk or any other jurisdictions) that would caude tapplication of the Laws of a
jurisdictions other than the State of New York.cEaarty hereby irrevocably submits to the exclegiwisdiction of the state and fede
courts sitting in the City of Sioux Falls, SouthKota, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed hexrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimgsdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpedling is improper. Each party hereby irrevocatdyes personal service of process
consents to process being served in any suchestiibn or proceeding by mailing a copy thereofuotsparty at the address for such notici
it under this Agreement and agrees that such sersti@all constitute good and sufficient service aicpss and notice thereof. Nottr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchtifeLaw. 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.

3.3 Counterparts This Agreement may be executed in two or morentarparts, each of which shall be deemed an aligiu
all of which together shall constitute one andgame instrument

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

3.5 Notices. Any naotices, consents, waivers or other commatiuas required or permitted to be given underténms of thi
Agreement must be in writing and will be deemethdaoe been delivered: (i) upon receipt, when dedidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimilearsrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyer:

Blackwell Partners LLC Series A

c/o Nantahala Capital Management, LLC
19 Old Kings Highway S, Suite 200
Darien, CT 06820

Facsimile:(267) 296119

Attention: Wilmot Harkey

or to such other address and/or facsimile numbefoano the attention of such other Person asdbipient party has specified by written
notice given to each other party pursuant to teistisn.

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

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

3.8 Severability. Any provision of this Agreement that is prohdaltor unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of sumtohibition 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 Agreement This Agreement supersedes all other prior oralidgtten 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 covererkin 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.
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3.10 Termination. This Agreement shall terminate and be of nohtertlegal force and effect when all of the Regisa
Securities shall no longer be or constitute Regid& Securities in accordance with the definitioaréof set forth in_Section 1;Iprovided,
however, that the provisions of Section 2.3ection 2.7/and_Section 3hall survive the termination of this Agreement.

3.11 Interpretive Matters Unless the context otherwise requires, (a) efiénences to Sections, Schedules, Appendic
Exhibits are to Sections, Schedules, AppendiceBxtiibits 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,” “herein” andrds of similar effect shall reference this Agreemianits entirety, and (d) the usé the
word “including” in this Agreement shall be by wafyexample rather than limitation.

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

By: /s/J. Tyler Haah

Name:J. Tyler Haah
Title: Chief Executive Office

BUYER :
BLACKWELL PARTNERS LLC SERIES #

By: /s/ Justin B. Nixon

Name:Justin B. Nixon
Title: Investment Manage
DUMAC, Inc.

Authorized Agen

By: /s/Jannine M. Lal

Name:Jannine M. Lal

Title: Assistant Treasure
DUMAC, Inc.
Authorized Agen

[ Sgnature Page to Registration Rights Agreement ]




Exhibit 10.4
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemei), dated as of September 8, 2015, by and between
Financial Group, Inc., a Delaware corporation (ti@ompany”), and Nantahala Capital Partners Il Limited Partripst Delaware limite
partnership (the “ Buye?.
RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of July 7, 2015, by and between the@oy and the 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 tagrertain 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, thaips hereto agree as follows:

SECTION 1.
GENERAL

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

“ 120-Day Deadlin€ shall have the meaning ascribed to it in Sec8di{b)hereof.

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

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

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

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

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

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




“ Common Stock means shares of common stock, $0.01 par valushzee, of the Company.
“ Company” shall have the meaning ascribed to it in the prigle hereof.

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

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

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

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

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

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

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

“ Register,” “ registered,” and “ reqistratiori’ shall refer to a registration effected by prepamngl filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registrattatement.

“ Registrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwihich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesy and expenses, and expenses of the Congpiaagpendent accountants in conne
with any regular or special reviews or audits iecitlto or required by any such registration, ang @her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

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

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

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

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

“ Shares” means the 8,611 shares of Common Stock issuedebyCdmpany to the Buyer on the Closing Date purstmrihe
Securities Purchase Agreement.

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

SECTION 2.
REGISTRATION

2.1 Reqistration Statement

(a) In accordance with the requirements_of Sectionb2®w, the Company shall file with the SEC withimrty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andriry @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstes by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaget forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedhisy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date akasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainiRegistrable Securities may be sold pursuant t@® R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions amnsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filetd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in full. Notwithstandingthing herein to the contrary, in no ev
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.




2.2 Expenses of ReqistrationAll reasonable Registration Expenses incurrechimection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstell be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.

2.3 Additional Obligations of the CompanyThe Company shall:

(a) At least three (3) Business Days before filing @ndatory Registration Statement, furnish to colisskected b
the Holders of a majority of the Registrable Samsicovered by such registration statement cagiied such documents proposed to be
(except for Annual Reports on Form 10-K, Quartd&Bports on Form 10-Q and Current Reports on Fona®d any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsicf sounsel received at least one (1) Businesspbayto filing.

(b) Promptly notify the Holders when the Mandatory Régition Statement is declared effective by the @@sion.
The Company shall respond as promptly as reasoratlgticable to any comments received from the C@sion with respect to tl
registration statement or any amendments theredosaall furnish to the Holders, upon request, aopnments of the Commission sf
regarding the Holders. The Company shall promfiidywith the Commission a request for acceleratibreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dafterCompany concludes that the staff of the Corimrishas no further comments on
filing.

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

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatoryiReatior
Statement under such other securities or Blue & lof such U.S. jurisdictions as shall be reaslyna@guested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith or as a conditi
thereto to qualify to do business, file a genemhisent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Registrable Secasttovered by the Mandatory Registration Stateraeahy tim:
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happgpiof any event as a result of which
prospectus included in such registration statensmnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
fact required to be stated therein or necessamndke the statements therein not misleading in lwfhthe circumstances then exist
(provided that in no event shall such notice contaiy material, nopublic information regarding the Company) and, wkeoh state of fac
no longer exists whether due to passage of tinfdimg of supplemental disclosure by the Compartng €Company shall promptly furnish
each such Holder a reasonable number of copiesyo@plement or amendment to such prospectuskijeie Company.




() Use commercially reasonable efforts to preventisheance of any stop order or other suspensioffefteveness ¢
the Mandatory Registration Statement, or the susperof the qualification of any of the RegistraBlecurities for sale in any jurisdictior
the United States, and in the event of the issuah@my stop order suspending the effectivenessioh registration statement, or any o
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

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

(h) Use commercially reasonable efforts to cooperaté thie Holders who hold Registrable Securities gpefferec
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not e any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement, and enable such cextéfcto be in such denomination:
amounts, as the case may be, as the Holders megniagaly request and registered in such names &sotlders may request.

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

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

2.4 Suspension of Sales Upon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademislieading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitls@bintinue disposition of Registrable Securitieslwotich Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRages Securities current at the time of receipsott
notice. The total number of calendar days thatsaroh suspension may be in effect in any 365 daggshall not exceed 90 days.




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

2.6 Furnishing Information It shall be a condition precedent to the oblagat of the Company to take any action pursus
this Agreement that the selling Holders shall falhnio the Company such information regarding théresethe Registrable Securities helc
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.

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

€) To the extent permitted by law, the Company stmalemnify and hold harmless each Holder and eadopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitiea¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéact required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewtittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.




(b) To the extent permitted by law and provided thathsHolder is not entitled to indemnification purati#o Sectior
2.7(a)above with respect to such matter, each sellingléfolseverally and not jointly) shall indemnify andld harmless the Company, e
of its directors, officers, persons, if any, whatol the Company within the meaning of the Se@sifAct, any other Holder selling securi
in such registration statement and any controltiegson of any such other Holder, against any los$aisns, damages, or liabilities to wh
any of the foregoing persons may become subjectruhe Securities Act, the Exchange Act or othdefal or state securities law, insofa
such losses, claims, damages, or liabilities (dioas in respect thereof) arise out of or are bagssh any (i) untrue statement or alle
untrue statement of a material fact regarding ddolder and provided in writing by such Holder exquly for use in connection witr
registration statement which is contained in sugistration statement, including any related prielary prospectus or final prospectus or
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgadn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement ossam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afch Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(l
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdes untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, damégbility or action if such settlement is effectadthout the consent of the Holder (wh
consent shall not be unreasonably withheld); prdidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder andn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdbyeslich Holder.

(c) Promptly after an indemnified party under this 8tP.7becomes aware of any matter that such indemnifaety
believes will entitle such party to indemnificatiporsuant to this Section 2.3uch indemnified party will, if a claim in respeiereof is to b
made against any indemnifying party under this iSec.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwlthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlivedemnified parties which may be represented auittrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsepef such counsel to be paid by
indemnifying party, if (i) the indemnifying partyall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweenhsimtlemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim. The indemnifyirgty shall keep the indemnified party reasonablyriged of the status of the defense or
settlement negotiations with respect thereto. htemnifying party shall be liable for any settlemneh any action, claim or proceed
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. The failure to deliver written noticethe indemnifying party within a reasonable tiofehe commencement of any such ac
shall not relieve such indemnifying party of angbiiity to the indemnified party under this Secti®i7, except to the extent such failure
give notice actually and materially prejudices itthdemnifying party.




(d) If the indemnification provided for in this Secti@n/is held by a court of competent jurisdiction tolrgavailable t
an indemnified party with respect to any loss,iligh claim, damage, or expense referred to theréien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.

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




2.8 Assignment of Registration Rights The rights to cause the Company to register $¥edile Securities pursuant to -
Agreement may be assigned by a Holder to a traemsfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Camnp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witreotsp which such registration rights are beinggeesd, (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;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holddns benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

(a) make and keep public information available, ase¢hiesms are understood and defined in SecuritiefRAt= 144 ¢
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaealof this Agreement;

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

(c) so long as a Holder owns any Registrable Securifigmish to such Holder forthwith upon request atten
statement by the Company as to its compliance thilreporting requirements of Rule 144 under theuBtes Act, and of the Exchange #
a copy of the most recent annual or quarterly repiothe Company; and such other reports and dontsyas a Holder may reasonably req
in availing itself of any rule or regulation of t&&C allowing it to sell any such securities withmegistration.

2.10 Obligations of the Holders

€) Each Holder shall furnish in writing to the Compaugch information regarding itself, the Registrabéeurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dachments in connection with such registrationh@s@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {%§ Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitididal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall pros
such information to the Company at least two (23iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRegistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospss relating to such registration statement.
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(b) Each Holder, by its acceptance of the Registrableufities, agrees to cooperate with the Compamgasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustitom the Mandatory Registrati
Statement.

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

2.11 Suspension of Registration Rights

€)) Notwithstanding anything to the contrary hereirthié Company shall at any time furnish to the Hade certificat
signed by any of its authorized officers (a “ Surgien Notice’) stating that the Company is engaged in a mategaar, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatldsure of material information that woultde materially detrimental to the Company, 1
the right of the Holders to require the Companyil®othe Mandatory Registration Statement shalkbepended 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 hunalneicsixty (360) consecutive day period).

(b) Notwithstanding anything to the contrary in thictien 2.11, the Company shall not impose any Black Out Pein
a manner that is more restrictive (including, withbmitation, as to duration) than the comparaielgtrictions that the Company may img
on transfers of the Company’s equity securitiegbdirectors and senior executive officers.

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigngxcept as otherwise provided herein, the terndscamditions of this Agreement shall inure to
benefit of and be binding upon the respective sssmrs and permitted assigns of the parties (inefydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemenipress or implied, is intended to confer upon pasty other than the parties heret
their respective successors and assigns any rigimtdies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.
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3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vig§idenforcement and interpretat
of this Agreement shall be governed by the intetrzals of the State of New York, without giving effdo any choice of law or conflict
law provision or rule (whether of the State of N&wrk or any other jurisdictions) that would caude tapplication of the Laws of a
jurisdictions other than the State of New York.cEaarty hereby irrevocably submits to the exclegiwisdiction of the state and fede
courts sitting in the City of Sioux Falls, SouthKota, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed hexrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimgsdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpedling is improper. Each party hereby irrevocatdyes personal service of process
consents to process being served in any suchestiibn or proceeding by mailing a copy thereofuotsparty at the address for such notici
it under this Agreement and agrees that such sersti@all constitute good and sufficient service aicpss and notice thereof. Nottr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchtifeLaw. 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.

3.3 Counterparts This Agreement may be executed in two or moretagrparts, each of which shall be deemed an @digiu
all of which together shall constitute one andgame instrument

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

3.5 Notices. Any naotices, consents, waivers or other commatiuas required or permitted to be given underténms of thi
Agreement must be in writing and will be deemethdaoe been delivered: (i) upon receipt, when dedidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimilearsrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyer:

Nantahala Capital Partners Il Limited Partnership
c/o Nantahala Capital Management, LLC

19 Old Kings Highway S, Suite 200

Darien, CT 06820

Facsimile:(267) 296119

Attention: Wilmot Harkey

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

3.6 Expenses If any action at law or in equity is necessaryenhforce or interpret the terms of this Agreemén, prevailin
party shall be entitled to reasonable attornéges, costs and necessary disbursements in adthtiany other relief to which such party r
be entitled.

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

3.8 Severability. Any provision of this Agreement that is prohdustor unenforceable in any jurisdiction shall, assticl
jurisdiction, be ineffective to the extent of sumtohibition 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 Agreement This Agreement supersedes all other prior oraligiten 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 covererkin 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.
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3.10 Termination. This Agreement shall terminate and be of nohtertlegal force and effect when all of the Regida
Securities shall no longer be or constitute Regid& Securities in accordance with the definitioaréof set forth in_Section 1;Iprovided,
however, that the provisions of Section 2.3ection 2.7/and_Section 3hall survive the termination of this Agreement.

3.11  Interpretive Matters Unless the context otherwise requires, (a)edirences to Sections, Schedules, Appendices ObiEs
are to Sections, Schedules, Appendices or Exhibitgained in or attached to this Agreement, (b)dsan the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “hereinand words of similar effect shall reference thisréement in its entirety, and (d) the use of thed
“including” in this Agreement shall be by way ofaarple rather than limitation.

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

By: /s/J. Tyler Haah

Name:J. Tyler Haah
Title: Chief Executive Office

BUYER :
NANTAHALA CAPITAL PARTNERS II LIMITED PARTNERSHIP

By: Nantahala Capital Management, L|
Its:  General Partne

By: /s/ Wilmot Harkey

Name:Wilmot Harkey
Title: Managet

[ Sgnature Page to Registration Rights Agreement |




Exhibit 10.5
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemei), dated as of September 8, 2015, by and between
Financial Group, Inc., a Delaware corporation (ti@mpany”), and Silver Creek CS SAV, L.L.C., a Delaware limitedbility company (th

“ Buyer”).
RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of July 7, 2015, by and between the@oy and the 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 tagrertain 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, thaips hereto agree as follows:

SECTION 1.
GENERAL

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

“ 120-Day Deadlin€ shall have the meaning ascribed to it in Sec8di{b)hereof.

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

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

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

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

“ Buyer” shall have the meaning ascribed to it in the prisle 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 valushmee, of the Company.




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

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

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

“ Mandatory Regqistration Statemeérghall have the meaning ascribed to it in Secidi{a)hereof.

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

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

“ Register,” “ reqgistered,” and “ registratiori’ shall refer to a registration effected by prepaidngl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registrastatement.

“ Redistrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwhich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesly and expenses, and expenses of the Congiaagpendent accountants in conne
with any regular or special reviews or audits iecitito or required by any such registration, angl@her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

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

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

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

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

“ Shares” means the 7,510 shares of Common Stock issuedebyCdmpany to the Buyer on the Closing Date purstmrihe
Securities Purchase Agreement.

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

SECTION 2.
REGISTRATION

2.1 Regqistration Statement

(a) In accordance with the requirements_of Sectionb2®w, the Company shall file with the SEC withimrty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andriry @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstes by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaget forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedhisy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date akasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainiRegistrable Securities may be sold pursuant t@® R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions amnsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filetd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in full. Notwithstandingthing herein to the contrary, in no ev
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.




2.2 Expenses of RegistrationAll reasonable Registration Expenses incurrecbimection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstell be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.

2.3 Additional Obligations of the CompanyThe Company shall:

(a) At least three (3) Business Days before filing @ndatory Registration Statement, furnish to colisskected b
the Holders of a majority of the Registrable Samsicovered by such registration statement cagiied such documents proposed to be
(except for Annual Reports on Form 10-K, Quartd&Bports on Form 10-Q and Current Reports on Fona®d any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsicf sounsel received at least one (1) Businesspbayto filing.

(b) Promptly notify the Holders when the Mandatory Régition Statement is declared effective by the @@sion.
The Company shall respond as promptly as reasoratlgticable to any comments received from the C@sion with respect to tl
registration statement or any amendments theredosaall furnish to the Holders, upon request, aopnments of the Commission sf
regarding the Holders. The Company shall promfiidywith the Commission a request for acceleratibreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dafterCompany concludes that the staff of the Corimrishas no further comments on
filing.

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

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatoryiReatior
Statement under such other securities or Blue & lof such U.S. jurisdictions as shall be reaslyna@guested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith or as a conditi
thereto to qualify to do business, file a genemhisent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Registrable Secasttovered by the Mandatory Registration Stateraeahy tim:
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happgpiof any event as a result of which
prospectus included in such registration statensmnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
fact required to be stated therein or necessamndke the statements therein not misleading in lwfhthe circumstances then exist
(provided that in no event shall such notice contaiy material, nopublic information regarding the Company) and, wkeoh state of fac
no longer exists whether due to passage of tinfdimg of supplemental disclosure by the Compartng €Company shall promptly furnish
each such Holder a reasonable number of copiesyo@plement or amendment to such prospectuskijeie Company.




() Use commercially reasonable efforts to preventghaance of any stop order or other suspensioffexftireness ¢
the Mandatory Registration Statement, or the susperof the qualification of any of the RegistraBlecurities for sale in any jurisdictior
the United States, and in the event of the issuah@my stop order suspending the effectivenessioh registration statement, or any o
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

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

(h) Use commercially reasonable efforts to cooperaté thie Holders who hold Registrable Securities gpefferec
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not e any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement, and enable such cextéfcto be in such denomination:
amounts, as the case may be, as the Holders megniagaly request and registered in such names &sotlders may request.

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

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

2.4 Suspension of Sales Upon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademislieading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitls@bintinue disposition of Registrable Securitieslwotich Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRages Securities current at the time of receipsott
notice. The total number of calendar days thatsaroh suspension may be in effect in any 365 daggshall not exceed 90 days.




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

2.6 Furnishing Information It shall be a condition precedent to the oblaa of the Company to take any action pursua
this Agreement that the selling Holders shall falhnio the Company such information regarding théresethe Registrable Securities helc
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.

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

€) To the extent permitted by law, the Company stmalemnify and hold harmless each Holder and eadopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitiea¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéact required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewtittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.




(b)  To the extent permitted by law and provided thahsidolder is not entitled to indemnification purstito Section 2.7

(a) above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, eac
its directors, officers, persons, if any, who cohthe Company within the meaning of the Securifies any other Holder selling securities
such registration statement and any controllingg@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 fedmratate securities law, insofar as <
losses, claims, damages, or liabilities (or actimneespect thereof) arise out of or are based wpoyn(i) untrue statement or alleged un
statement of a material fact regarding such Hoéohel provided in writing by such Holder expressly dise in connection with a registrat
statement which is contained in such registratitatement, including any related preliminary prospecor final prospectus or &
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgadn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement ossam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afch Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(l
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdes untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, damégbility or action if such settlement is effectadthout the consent of the Holder (wh
consent shall not be unreasonably withheld); prdidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder andn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdbyeslich Holder.

(c) Promptly after an indemnified party under this 8tP.7becomes aware of any matter that such indemnifaety
believes will entitle such party to indemnificatiporsuant to this Section 2.3uch indemnified party will, if a claim in respeiereof is to b
made against any indemnifying party under this iSec.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwlthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlivedemnified parties which may be represented auittrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsepef such counsel to be paid by
indemnifying party, if (i) the indemnifying partyall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweenhsimtlemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim. The indemnifyirgty shall keep the indemnified party reasonablyriged of the status of the defense or
settlement negotiations with respect thereto. htemnifying party shall be liable for any settlemneh any action, claim or proceed
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. The failure to deliver written noticethe indemnifying party within a reasonable tiofehe commencement of any such ac
shall not relieve such indemnifying party of angbiiity to the indemnified party under this Secti®i7, except to the extent such failure
give notice actually and materially prejudices itthdemnifying party.




(d) If the indemnification provided for in this Secti@n7 is held by a court of competent jurisdiction tourevailable t
an indemnified party with respect to any loss,iligh claim, damage, or expense referred to theréien the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.

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




2.8 Assignment of Registration Rights The rights to cause the Company to register Redile Securities pursuant to -
Agreement may be assigned by a Holder to a traemsfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Camnp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witreotsp which such registration rights are beinggeesd, (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;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holddns benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

(a) make and keep public information available, ase¢hiesms are understood and defined in SecuritiefRAt= 144 ¢
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaealof this Agreement;

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

(c) so long as a Holder owns any Registrable Securifigmish to such Holder forthwith upon request atten
statement by the Company as to its compliance thilreporting requirements of Rule 144 under theuBtes Act, and of the Exchange #
a copy of the most recent annual or quarterly repiothe Company; and such other reports and dontsyas a Holder may reasonably req
in availing itself of any rule or regulation of t&&C allowing it to sell any such securities withmegistration.

2.10 Obligations of the Holders

€) Each Holder shall furnish in writing to the Compaugch information regarding itself, the Registrabéeurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dachments in connection with such registrationh@s@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {%§ Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitididal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall pros
such information to the Company at least two (23iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRegistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospss relating to such registration statement.
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(b) Each Holder, by its acceptance of the Registrableufities, agrees to cooperate with the Compamgasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustitom the Mandatory Registrati
Statement.

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

2.11 Suspension of Registration Rights

(@  Notwithstanding anything to the contrary hereirthié Company shall at any time furnish to the Hdde certificat
signed by any of its authorized officers (a “ Surgien Notice’) stating that the Company is engaged in a mategaar, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatldsure of material information that woultde materially detrimental to the Company, 1
the right of the Holders to require the Companyil®othe Mandatory Registration Statement shalkbepended 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 hunalneicsixty (360) consecutive day period).

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

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and AssignExcept as otherwise provided herein, the terntscamditions of this Agreement shall inure to
benefit of and be binding upon the respective sssmrs and permitted assigns of the parties (inefydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemenipress or implied, is intended to confer upon pasty other than the parties heret
their respective successors and assigns any rigimtdies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.
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3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vig§idenforcement and interpretat
of this Agreement shall be governed by the intetrzals of the State of New York, without giving effdo any choice of law or conflict
law provision or rule (whether of the State of N&wrk or any other jurisdictions) that would caude tapplication of the Laws of a
jurisdictions other than the State of New York.cEaarty hereby irrevocably submits to the exclegiwisdiction of the state and fede
courts sitting in the City of Sioux Falls, SouthKota, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed hexrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimgsdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpedling is improper. Each party hereby irrevocatdyes personal service of process
consents to process being served in any suchestiibn or proceeding by mailing a copy thereofuotsparty at the address for such notici
it under this Agreement and agrees that such sersti@all constitute good and sufficient service aicpss and notice thereof. Nottr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchtifeLaw. 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.

3.3 Counterparts This Agreement may be executed in two or mortentgrparts, each of which shall be deemed an aligiu
all of which together shall constitute one andgame instrument

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

3.5 Notices. Any notices, consents, waivers or other comnatioas required or permitted to be given undenténms of thi
Agreement must be in writing and will be deemethdaoe been delivered: (i) upon receipt, when dedidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimilearsrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyer:

Silver Creek CS SAV, L.L.C.

c/o Nantahala Capital Management, LLC
19 Old Kings Highway S, Suite 200
Darien, CT 06820

Facsimile:(267) 296119

Attention: Wilmot Harkey

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

3.6 Expenses If any action at law or in equity is necessaryenhforce or interpret the terms of this Agreemén, prevailin
party shall be entitled to reasonable attornéges, costs and necessary disbursements in adthtiany other relief to which such party r
be entitled.

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

3.8 Severability. Any provision of this Agreement that is prohdustor unenforceable in any jurisdiction shall, assticl
jurisdiction, be ineffective to the extent of sumtohibition 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 Agreement This Agreement supersedes all other prior orabritten 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 covererkin 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.
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3.10 Termination. This Agreement shall terminate and be of nohtertlegal force and effect when all of the Regisa
Securities shall no longer be or constitute Regid& Securities in accordance with the definitioaréof set forth in_Section 1;Iprovided,
however, that the provisions of Section 2.3ection 2.7/and_Section 3hall survive the termination of this Agreement.

3.11  Interpretive Matters Unless the context otherwise requires, (a)edirences to Sections, Schedules, Appendices ObiEs
are to Sections, Schedules, Appendices or Exhibitgained in or attached to this Agreement, (b)dsan the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “hereinand words of similar effect shall reference thisréement in its entirety, and (d) the use of thed
“including” in this Agreement shall be by way ofaarple rather than limitation.

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

By: /s/J. Tyler Haah

Name:J. Tyler Haah
Title: Chief Executive Office

BUYER :
SILVER CREEK CS SAV, L.L.C

By: Nantahala Capital Management, L|
Its:  Investment Manage

By: /s/ Wilmot Harkey

Name:Wilmot Harkey
Title: Managet

[ Sgnature Page to Registration Rights Agreement |




Exhibit 10.6
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemei), dated as of September 8, 2015, by and between
Financial Group, Inc., a Delaware corporation (ti@mpany”), and Nantahala Capital Partners Limited Partnerghiassachusetts limit
partnership (the “ Buye?.
RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of July 7, 2015, by and between the@oy and the 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 tagrertain 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, thaips hereto agree as follows:

SECTION 1.
GENERAL

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

“ 120-Day Deadlin€ shall have the meaning ascribed to it in Sec8di{b)hereof.

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

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

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

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

“ Buyer” shall have the meaning ascribed to it in the prisle 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 valushmee, of the Company.




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

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

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

“ Mandatory Regqistration Statemeérghall have the meaning ascribed to it in Secidi{a)hereof.

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

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

“ Register,” “ reqgistered,” and “ registratiori’ shall refer to a registration effected by prepaidngl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registrastatement.

“ Redistrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwhich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesly and expenses, and expenses of the Congiaagpendent accountants in conne
with any regular or special reviews or audits iecitito or required by any such registration, angl@her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

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

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

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

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

“ Shares” means the 4,184 shares of Common Stock issuedebyCdmpany to the Buyer on the Closing Date purstmrihe
Securities Purchase Agreement.

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

SECTION 2.
REGISTRATION

2.1 Reqistration Statement

(a) In accordance with the requirements_of Sectionbiz®w, the Company shall file with the SEC withhirty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andriry @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstes by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaget forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedhisy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date akasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainiRegistrable Securities may be sold pursuant t@® R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions amnsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filgtd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in full. Notwithstandingthing herein to the contrary, in no ev
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.




2.2  Expenses of RegistratianAll reasonable Registration Expenses incurredoimnection with any registration hereunder
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstell be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.

2.3  Additional Obligations of the CompanyThe Company shall:

(a) At least three (3) Business Days before filing M@ndatory Registration Statement, furnish to colsskected by tr
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, Quartd&Bports on Form 10-Q and Current Reports on Fona®d any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsicf sounsel received at least one (1) Businesspbayto filing.

(b) Promptly notify the Holders when the Mandatory Rémition Statement is declared effective by the @@sion. Th
Company shall respond as promptly as reasonabttipahle to any comments received from the Commissiith respect to the registrat
statement or any amendments thereto and shallsfuriei the Holders, upon request, any comments eofCthmmission staff regarding
Holders. The Company shall promptly file with tG@mmission a request for acceleration of effectégsnin 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 copies ofasgectus, including a preliminary prospectus,anformity with
the requirements of the Securities Act, and sutterotocuments as they may reasonably request ir eodfacilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatorygiRteatior
Statement under such other securities or Blue 8 lof such U.S. jurisdictions as shall be reaslyna@guested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith 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 Secastcovered by the Mandatory Registration Stateratany timi
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpoif any event as a result of which
prospectus included in such registration statensmnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
fact required to be stated therein or necessamndke the statements therein not misleading in lwfhthe 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 Compatmng €Company shall promptly furnish
each such Holder a reasonable number of copiesyod@plement or amendment to such prospectuskijeie Company.




) Use commercially reasonable efforts to prevenigheance of any stop order or other suspensiofferfteveness of tr
Mandatory Registration Statement, or the susperdfidhe qualification of any of the Registrable Gties 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 ot
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

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

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

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

Not, nor shall any subsidiary or affiliate thereidgntify any Holder as an underwriter in any paldisclosure or filin
with the SEC or the NASDAQ Stock Market or any athecurities exchange or market without the conséatich Holder except as requi
by law.

2.4 Suspension of Sales Upon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademislieading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitls@bintinue disposition of Registrable Securitieslwotich Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRages Securities current at the time of receipsott
notice. The total number of calendar days thatsaroh suspension may be in effect in any 365 daggshall not exceed 90 days.




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

2.6  Furnishing Information It shall be a condition precedent to the oblgat of the Company to take any action pursuatttit
Agreement that the selling Holders shall furnishite Company such information regarding themseltres,Registrable Securities held
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.

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

(@ To the extent permitted by law, the Company shlemnify and hold harmless each Holder and eacsopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitiea¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéact required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewtittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.




(b) To the extent permitted by law and provided thathsdolder is not entitled to indemnification purstito Section 2.7

(a) above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, eac
its directors, officers, persons, if any, who cohthe Company within the meaning of the Securifies any other Holder selling securities
such registration statement and any controllingg@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 fedmratate securities law, insofar as <
losses, claims, damages, or liabilities (or actimneespect thereof) arise out of or are based wpoyn(i) untrue statement or alleged un
statement of a material fact regarding such Hoéohel provided in writing by such Holder expressly dise in connection with a registrat
statement which is contained in such registratitatement, including any related preliminary prospecor final prospectus or &
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgadn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement ossam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afch Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(l
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdes untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, damégbility or action if such settlement is effectadthout the consent of the Holder (wh
consent shall not be unreasonably withheld); prdidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder andn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdbyeslich Holder.

(c) Promptly after an indemnified party under this 88tR.7becomes aware of any matter that such indemniféety;
believes will entitle such party to indemnificatiporsuant to this Section 2.3uch indemnified party will, if a claim in respeiereof is to b
made against any indemnifying party under this iSec.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwlthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlivedemnified parties which may be represented auittrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsepef such counsel to be paid by
indemnifying party, if (i) the indemnifying partyall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweenhsimtlemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim. The indemnifyirgty shall keep the indemnified party reasonablyriged of the status of the defense or
settlement negotiations with respect thereto. htemnifying party shall be liable for any settlemneh any action, claim or proceed
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. The failure to deliver written noticethe indemnifying party within a reasonable tiofehe commencement of any such ac
shall not relieve such indemnifying party of angbiiity to the indemnified party under this Secti®i7, except to the extent such failure
give notice actually and materially prejudices itthdemnifying party.




(d) If the indemnification provided for in this Secti@n/is held by a court of competent jurisdiction tourevailable to e
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 simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.

(e) The obligations of the Company and Holders undir 8ection 2.&hall survive the completion of any offering
Registrable Securities in a registration staternader this Section 2and otherwise.




2.8 Assignment of Registration Rights The rights to cause the Company to register $edjle Securities pursuant to -
Agreement may be assigned by a Holder to a traemsfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Camnp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witreotsp which such registration rights are beinggeesd, (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;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holdene benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

(a) make and keep public information available, aséh®sms are understood and defined in SecuritiesRAte 144 c
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaealof this Agreement;

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

(c) so long as a Holder owns any Registrable Securfiiesish to such Holder forthwith upon requestritten statemel
by the Company as to its compliance with the repgntequirements of Rule 144 under the Securities and of the Exchange Act; a cop!
the most recent annual or quarterly report of tleen@any; and such other reports and documents asldeiHmay reasonably reques
availing itself of any rule or regulation of the GEllowing it to sell any such securities withoegistration.

2.10 Obligations of the Holders

(@) Each Holder shall furnish in writing to the Compasuch information regarding itself, the Registrableurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dachments in connection with such registrationh@s@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {%§ Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitididal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall pros
such information to the Company at least two (23iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRegistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospss relating to such registration statement.
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(b) Each Holder, by its acceptance of the RegistralBleufities, agrees to cooperate with the Companseasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustitom the Mandatory Registrati
Statement.

(c) Each Holder covenants and agrees that it shall owith the prospectus delivery requirements of $leeurities Act ¢
applicable to it in connection with sales of Regibte Securities pursuant to the Mandatory RegistreStatement (including any rela
prospectus) and any amendment or supplement thereto

2.11 Suspension of Registration Rights

(@) Notwithstanding anything to the contrary hereinthé Company shall at any time furnish to the Hdde certificat
signed by any of its authorized officers (a “ Surgien Notice’) stating that the Company is engaged in a mategaar, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatldsure of material information that woultde materially detrimental to the Company, 1
the right of the Holders to require the Companyil®othe Mandatory Registration Statement shalkbepended 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 hunalneicsixty (360) consecutive day period).

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

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

SECTION 3.
MISCELLANEOUS

3.1  Successors and AssignsExcept as otherwise provided herein, the termtscaonditions of this Agreement shall inure to
benefit of and be binding upon the respective sssmrs and permitted assigns of the parties (inefydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemexpress or implied, is intended to confer upoy party other than the parties heret
their respective successors and assigns any rigimtdies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.
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3.2  Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vigfidenforcement and interpretatior
this Agreement shall be governed by the internald af the State of New York, without giving efféotany choice of law or conflict of le
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause tphplization of the Laws of any jurisdictic
other than the State of New York. Each party heiglevocably submits to the exclusive jurisdictiohthe state and federal courts sittin
the City of Sioux Falls, South Dakota, for the alipation of any dispute hereunder or in connecti@newith or with any transacti
contemplated hereby or discussed herein, and hémawpcably waives, and agrees not to assert ynsait, action or proceeding, any cl:
that it is not personally subject to the jurisdictiof any such court, that such suit, action oceealing is brought in an inconvenient forur
that the venue of such suit, action or proceedrigiproper. Each party hereby irrevocably waiverspnal service of process and conser
process being served in any such suit, action @cgading by mailing a copy thereof to such partthataddress for such notices to it ui
this Agreement and agrees that such service stiagtitute good and sufficient service of proces$rotice thereof. Nothing contained he
shall be deemed to limit in any way any right toveegprocess in any manner permitted by L&ACH PARTY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQ UEST, A JURY TRIAL FOR THE ADJUDICATION OF
ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARIS ING OUT OF THIS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY.

3.3  Counterparts This Agreement may be executed in two or morentarparts, each of which shall be deemed an alighu
all of which together shall constitute one andgame instrument

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

3.5 Notices. Any notices, consents, waivers or other commativas required or permitted to be given undertémms of thi
Agreement must be in writing and will be deemethdaoe been delivered: (i) upon receipt, when dedidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimilearsrfdr such communications shall be:

12




If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyer:

Nantahala Capital Partners Limited Partnership
c/o Nantahala Capital Management, LLC

19 Old Kings Highway S, Suite 200

Darien, CT 06820

Facsimile:(267) 296119

Attention: Wilmot Harkey

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

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

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

3.8 Severability. Any provision of this Agreement that is prohdaltor unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of sumtohibition 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 Agreement This Agreement supersedes all other prior orabritten 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 covererkin 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.
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3.10 Termination. This Agreement shall terminate and be of ndhierrlegal force and effect when all of the Regidreésecuritie
shall no longer be or constitute Registrable Séesrin accordance with the definition thereof feeth in Section 1.1 provided, however,
that the provisions of Section 2.5ection 2./And_Section 3hall survive the termination of this Agreement.

3.11 Interpretive Matters Unless the context otherwise requires, (a)ed#rences to Sections, Schedules, Appendices abiEs
are to Sections, Schedules, Appendices or Exhibitgained in or attached to this Agreement, (b)dsan the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “hereinand words of similar effect shall reference thisréement in its entirety, and (d) the use of thed
“including” in this Agreement shall be by way ofaarple rather than limitation.

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

By: /s/J. Tyler Haah

Name: J. Tyler Haah
Title: Chief Executive Office

BUYER :
NANTAHALA CAPITAL PARTNERS LIMITED PARTNERSHIP

By: Nantahala Capital Management, LI
Its:  General Partne

By: /s/ Wilmot Harkey

Name:Wilmot Harkey
Title: Managet

[ Sgnature Page to Registration Rights Agreement |




Exhibit 10.7
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemei), dated as of September 8, 2015, by and between
Financial Group, Inc., a Delaware corporation (tl@mpany”), and Consector Partners Master Fund, LP, a limigagthprship organized a
existing under the laws of the Cayman Islands (tBayer ").
RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of June 25, 2015, by and between tmpany and the 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 tagrertain 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, thaips hereto agree as follows:

SECTION 1.
GENERAL

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

“ 120-Day Deadlin€ shall have the meaning ascribed to it in Secf8di{b)hereof.

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

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

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

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

“ Buyer” shall have the meaning ascribed to it in the prisle 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 valushmee, of the Company.




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

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

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

“ Mandatory Regqistration Statemeérghall have the meaning ascribed to it in Secidi{a)hereof.

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

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

“ Register,” “ reqgistered,” and “ registratiori’ shall refer to a registration effected by prepaidngl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registrastatement.

“ Redistrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwhich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesly and expenses, and expenses of the Congiaagpendent accountants in conne
with any regular or special reviews or audits iecitito or required by any such registration, angl@her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

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

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

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

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

“ Shares” means the 186,134 shares of Common Stock issudgldeb@ompany to the Buyer on the Closing Date puntsta@ the
Securities Purchase Agreement.

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

SECTION 2.
REGISTRATION

2.1 Reqistration Statement

(a) In accordance with the requirements_of Sectionbiz®w, the Company shall file with the SEC withhirty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andriry @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstes by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaget forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedhisy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date akasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainiRegistrable Securities may be sold pursuant t@® R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions amnsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filgtd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in full. Notwithstandingthing herein to the contrary, in no ev
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.




2.2 Expenses of RegistratiorAll reasonable Registration Expenses incurredoimnection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstell be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.

2.3 Additional Obligations of the Companyrhe Company shall:

(a) At least three (3) Business Days before filing M@ndatory Registration Statement, furnish to colsskected by tr
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, Quartd&Bports on Form 10-Q and Current Reports on Fona®d any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsicf sounsel received at least one (1) Businesspbayto filing.

(b) Promptly notify the Holders when the Mandatory Rémition Statement is declared effective by the @@sion. Th
Company shall respond as promptly as reasonabttipahle to any comments received from the Commissiith respect to the registrat
statement or any amendments thereto and shallsfuriei the Holders, upon request, any comments eofCthmmission staff regarding
Holders. The Company shall promptly file with tG@mmission a request for acceleration of effectégsnin 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 copies ofasgectus, including a preliminary prospectus,anformity with
the requirements of the Securities Act, and sutterotocuments as they may reasonably request ir eodfacilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatorygiRteatior
Statement under such other securities or Blue 8 lof such U.S. jurisdictions as shall be reaslyna@guested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith 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 Secastcovered by the Mandatory Registration Stateratany timi
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpoif any event as a result of which
prospectus included in such registration statensmnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
fact required to be stated therein or necessamndke the statements therein not misleading in lwfhthe 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 Compatmng €Company shall promptly furnish
each such Holder a reasonable number of copiesyod@plement or amendment to such prospectuskijeie Company.




) Use commercially reasonable efforts to prevenigheance of any stop order or other suspensiofferfteveness of tr
Mandatory Registration Statement, or the susperdfidhe qualification of any of the Registrable Gties 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 ot
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

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

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

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

Not, nor shall any subsidiary or affiliate thereidientify any Holder as an underwriter in any paldisclosure or filin
with the SEC or the NASDAQ Stock Market or any athecurities exchange or market without the conséatich Holder except as requi
by law.

2.4 Suspension of SalesUpon receipt of written notice from the Compahwt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademislieading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitls@bintinue disposition of Registrable Securitieslwotich Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRages Securities current at the time of receipsott
notice. The total number of calendar days thatsaroh suspension may be in effect in any 365 daggshall not exceed 90 days.




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

2.6 Furnishing Information It shall be a condition precedent to the oblaga of the Company to take any action pursuaittit
Agreement that the selling Holders shall furnishite Company such information regarding themseltres,Registrable Securities held
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.

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

(@) To the extent permitted by law, the Company shlemnify and hold harmless each Holder and eacsopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitiea¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéact required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewtittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.




(b) To the extent permitted by law and provided thathsdolder is not entitled to indemnification purstito Section 2.7

(a) above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, eac
its directors, officers, persons, if any, who cohthe Company within the meaning of the Securifies any other Holder selling securities
such registration statement and any controllingg@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 fedmratate securities law, insofar as <
losses, claims, damages, or liabilities (or actimneespect thereof) arise out of or are based wpoyn(i) untrue statement or alleged un
statement of a material fact regarding such Hoéohel provided in writing by such Holder expressly dise in connection with a registrat
statement which is contained in such registratitatement, including any related preliminary prospecor final prospectus or &
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgadn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement ossam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afch Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(l
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdes untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, damégbility or action if such settlement is effectadthout the consent of the Holder (wh
consent shall not be unreasonably withheld); prdidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder andn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdbyeslich Holder.

(c) Promptly after an indemnified party under this 88tR.7becomes aware of any matter that such indemniféety;
believes will entitle such party to indemnificatiporsuant to this Section 2.3uch indemnified party will, if a claim in respeiereof is to b
made against any indemnifying party under this iSec.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwlthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlivedemnified parties which may be represented auittrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsepef such counsel to be paid by
indemnifying party, if (i) the indemnifying partyall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweenhsimtlemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim. The indemnifyirgty shall keep the indemnified party reasonablyriged of the status of the defense or
settlement negotiations with respect thereto. htemnifying party shall be liable for any settlemneh any action, claim or proceed
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. The failure to deliver written noticethe indemnifying party within a reasonable tiofehe commencement of any such ac
shall not relieve such indemnifying party of angbiiity to the indemnified party under this Secti®i7, except to the extent such failure
give notice actually and materially prejudices itthdemnifying party.




(d) If the indemnification provided for in this Secti@n/is held by a court of competent jurisdiction tourevailable to e
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 simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.

(e) The obligations of the Company and Holders undir 8ection 2.&hall survive the completion of any offering
Registrable Securities in a registration staternader this Section 2and otherwise.




2.8 Assignment of Registration RightsThe rights to cause the Company to register Skedile Securities pursuant to -
Agreement may be assigned by a Holder to a traemsfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Camnp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witreotsp which such registration rights are beinggeesd, (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;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holdehne benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

(a) make and keep public information available, aséh®sms are understood and defined in SecuritiesRAte 144 c
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaealof this Agreement;

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

(c) so long as a Holder owns any Registrable Securfiiesish to such Holder forthwith upon requestritten statemel
by the Company as to its compliance with the repgntequirements of Rule 144 under the Securities and of the Exchange Act; a cop!
the most recent annual or quarterly report of tleen@any; and such other reports and documents asldeiHmay reasonably reques
availing itself of any rule or regulation of the GEllowing it to sell any such securities withoegistration.

2.10 _Obligations of the Holders

@ Each Holder shall furnish in writing to the Compasuch information regarding itself, the Registrableurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dachments in connection with such registrationh@s@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {%§ Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitididal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall pros
such information to the Company at least two (23iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRegistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospss relating to such registration statement.
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(b) Each Holder, by its acceptance of the RegistralBleufities, agrees to cooperate with the Companseasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustitom the Mandatory Registrati
Statement.

(c) Each Holder covenants and agrees that it shall owith the prospectus delivery requirements of $leeurities Act ¢
applicable to it in connection with sales of Regibte Securities pursuant to the Mandatory RegistreStatement (including any rela
prospectus) and any amendment or supplement thereto

2.11 _Suspension of Reaqistration Rights

(@ Notwithstanding anything to the contrary hereinthé Company shall at any time furnish to the Hdde certificat
signed by any of its authorized officers (a “ Surgien Notice’) stating that the Company is engaged in a mategaar, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatldsure of material information that woultde materially detrimental to the Company, 1
the right of the Holders to require the Companyil®othe Mandatory Registration Statement shalkbepended 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 hunalneicsixty (360) consecutive day period).

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

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and AssignExcept as otherwise provided herein, the temusanditions of this Agreement shall inure to
benefit of and be binding upon the respective sssmrs and permitted assigns of the parties (inefydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemexpress or implied, is intended to confer upoy party other than the parties heret
their respective successors and assigns any rigimtdies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.
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3.2 Governing Law; Jurisdiction; Jury TrialAll questions concerning the construction, vi@fidenforcement and interpretat
of this Agreement shall be governed by the intetrzals of the State of New York, without giving effdo any choice of law or conflict
law provision or rule (whether of the State of N&wrk or any other jurisdictions) that would caude tapplication of the Laws of a
jurisdictions other than the State of New York.cEaarty hereby irrevocably submits to the exclegiwisdiction of the state and fede
courts sitting in the City of Sioux Falls, SouthKota, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed hexrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimgsdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpedling is improper. Each party hereby irrevocatdyes personal service of process
consents to process being served in any suchestiibn or proceeding by mailing a copy thereofuotsparty at the address for such notici
it under this Agreement and agrees that such sersti@all constitute good and sufficient service aicpss and notice thereof. Nottr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchtifeLaw. 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.

3.3 Counterparts This Agreement may be executed in two or morenterparts, each of which shall be deemed an aligbu
all of which together shall constitute one andgame instrument

3.4 Titles and SubtitlesThe titles and subtitles used in this Agreenagatused for convenience only and are not to beideret
in construing or interpreting this Agreement

3.5 Notices Any notices, consents, waivers or other comnatitos required or permitted to be given undertdéims of thi
Agreement must be in writing and will be deemethdaoe been delivered: (i) upon receipt, when dedidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimilearsrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyer:

Consector Capital, LP

712 Fifth Avenue — 1?Floor
New York, NY 10019
Facsimile:(646) 65C- 5464
Attention: William J. Black, Jr

with a copy (for informational purposes only) to:

Consector Capital, LP

712 Fifth Avenue — 17"Floor
New York, NY 10019
Facsimile:(646) 65C- 5464
Attention: Timothy J. Stewar

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

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

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

3.8 Severability Any provision of this Agreement that is prohdalt or unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of sumtohibition 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.
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3.9 Entire Agreement This Agreement supersedes all other prior orakiitten 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 covererkin 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.

3.10 _Termination This Agreement shall terminate and be of ndhierrlegal force and effect when all of the Regidreésecuritie
shall no longer be or constitute Registrable Séesrin accordance with the definition thereof feeth in Section 1.1 provided, however,
that the provisions of Section 2.8ection 2./And_Section 3hall survive the termination of this Agreement.

3.11 _Interpretive Matters Unless the context otherwise requires, (a)edfirences to Sections, Schedules, Appendices dbiks
are to Sections, Schedules, Appendices or Exhibitgained in or attached to this Agreement, (b)dsan the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “hereinand words of similar effect shall reference thisrégment in its entirety, and (d) the use of thed
“including” in this Agreement shall be by way ofaarple rather than limitation.

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

By: /s/J. Tyler Haah

Name: J. Tyler Haah
Title:  Chief Executive Office

BUYER:
CONSECTOR PARTNERS MASTER FUND, L

By: Consector Advisors, LL(
Its:  General Partne

By: /s/ Timothy J. Stewa

Name:Timothy J. Stewat
Title: Authorized Signe

[ Sgnature Page to Registration Rights Agreement |




Exhibit 10.8
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this * Aareemiet), dated as of September 8, 2015, by and among Ma&méia
Group, Inc., a Delaware corporation (the * Comp&nyand Boathouse Row I, LP, a Delaware limited padinig; Boathouse Row II, LP
Delaware limited partnership, Boathouse Row Offshiaid., an entity organized and existing underl#ives of the Cayman Islands, and
532 Offshore Fund, Ltd., an entity organized ani$teyg under the laws of the Cayman Islands (eachBuyer” and, collectively, the “

Buyers”).
RECITALS :

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

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

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

SECTION 1.
GENERAL

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

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

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

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

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

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

“ Buyer” and “ Buyers’ shall have the respective meanings ascribedgmtim the preamble hereof.

“ Closing Date” means the date on which the closing of the tratimas contemplated by the Securities Purchaseehgeat occurs.




“ Common Stock means shares of common stock, $0.01 par valushzee, of the Company.
“ Company” shall have the meaning ascribed to it in the prigle hereof.

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

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

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

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

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

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

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

“ Register,” “ registered,” and “ reqistratiori’ shall refer to a registration effected by prepamngl filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registrattatement.

“ Registrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwihich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesy and expenses, and expenses of the Congpiaagpendent accountants in conne
with any regular or special reviews or audits iecitlto or required by any such registration, ang @her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

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

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

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

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

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

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

SECTION 2.
REGISTRATION

2.1 Reqistration Statement

(a) In accordance with the requirements_of Sectionbiz®w, the Company shall file with the SEC withhirty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andriry @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstes by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaget forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedhisy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date akasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainiRegistrable Securities may be sold pursuant t@® R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions amnsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filgtd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in fulotwithstanding anything herein to the contrarynmever
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.




2.2 Expenses of RegistratiorAll reasonable Registration Expenses incurredoimnection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstell be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.

2.3 Additional Obligations of the Companyrhe Company shall:

(a) At least three (3) Business Days before filing M@ndatory Registration Statement, furnish to colsskected by tr
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, Quartd&Bports on Form 10-Q and Current Reports on Fona®d any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsicf sounsel received at least one (1) Businesspbayto filing.

(b) Promptly notify the Holders when the Mandatory Rémition Statement is declared effective by the @@sion. Th
Company shall respond as promptly as reasonabttipahle to any comments received from the Commissiith respect to the registrat
statement or any amendments thereto and shallsfuriei the Holders, upon request, any comments eofCthmmission staff regarding
Holders. The Company shall promptly file with tG@mmission a request for acceleration of effectégsnin 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 copies ofasgectus, including a preliminary prospectus,anformity with
the requirements of the Securities Act, and sutterotocuments as they may reasonably request ir eodfacilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatorygiRteatior
Statement under such other securities or Blue 8 lof such U.S. jurisdictions as shall be reaslyna@guested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith 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 Secastcovered by the Mandatory Registration Stateratany timi
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpoif any event as a result of which
prospectus included in such registration statensmnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
fact required to be stated therein or necessamndke the statements therein not misleading in lwfhthe 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 Compatmng €Company shall promptly furnish
each such Holder a reasonable number of copiesyod@plement or amendment to such prospectuskijeie Company.




() Use commercially reasonable efforts to preventishaance of any stop order or other suspensiotfifeftereness ¢
the Mandatory Registration Statement, or the susperof the qualification of any of the RegistraBlecurities for sale in any jurisdictior
the United States, and in the event of the issuah@my stop order suspending the effectivenessioh registration statement, or any o
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

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

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

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

Not, nor shall any subsidiary or affiliate thereidgntify any Holder as an underwriter in any paldisclosure or filin
with the SEC or the NASDAQ Stock Market or any athecurities exchange or market without the conséatich Holder except as requi
by law.

2.4 Suspension of SalesUpon receipt of written notice from the Compahwt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademislieading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitls@bintinue disposition of Registrable Securitieslwotich Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRages Securities current at the time of receipsott
notice. The total number of calendar days thatsaroh suspension may be in effect in any 365 daggshall not exceed 90 days.




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

2.6 Furnishing Information It shall be a condition precedent to the oblaga of the Company to take any action pursuaittit
Agreement that the selling Holders shall furnishite Company such information regarding themseltres,Registrable Securities held
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.

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

€) To the extent permitted by law, the Company shlemnify and hold harmless each Holder and eacsopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitiea¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéact required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewtittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.




(b) To the extent permitted by law and provided thathsdolder is not entitled to indemnification purstito Section 2.7

(a) above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, eac
its directors, officers, persons, if any, who cohthe Company within the meaning of the Securifies any other Holder selling securities
such registration statement and any controllingg@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 fedmratate securities law, insofar as <
losses, claims, damages, or liabilities (or actimneespect thereof) arise out of or are based wpoyn(i) untrue statement or alleged un
statement of a material fact regarding such Hoéohel provided in writing by such Holder expressly dise in connection with a registrat
statement which is contained in such registratitatement, including any related preliminary prospecor final prospectus or &
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgadn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement ossam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afch Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(l
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdes untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, damégbility or action if such settlement is effectadthout the consent of the Holder (wh
consent shall not be unreasonably withheld); prdidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder andn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdbyeslich Holder.

(c) Promptly after an indemnified party under this 88tR.7becomes aware of any matter that such indemniféety;
believes will entitle such party to indemnificatiporsuant to this Section 2.3uch indemnified party will, if a claim in respeiereof is to b
made against any indemnifying party under this iSec.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwlthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlivedemnified parties which may be represented auittrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsepef such counsel to be paid by
indemnifying party, if (i) the indemnifying partyall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweenhsimtlemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim. The indemnifyirgty shall keep the indemnified party reasonablyriged of the status of the defense or
settlement negotiations with respect thereto. htemnifying party shall be liable for any settlemneh any action, claim or proceed
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. The failure to deliver written noticethe indemnifying party within a reasonable tiofehe commencement of any such ac
shall not relieve such indemnifying party of angbiiity to the indemnified party under this Secti®i7, except to the extent such failure
give notice actually and materially prejudices itthdemnifying party.




(d) If the indemnification provided for in this Secti@n7is held by a court of competent jurisdiction touravailable 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 simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.

(e) The obligations of the Company and Holders undir 8ection 2.&hall survive the completion of any offering
Registrable Securities in a registration staternader this Section 2and otherwise.




2.8 Assignment of Registration RightsThe rights to cause the Company to register Skedile Securities pursuant to -
Agreement may be assigned by a Holder to a traemsfer assignee of Registrable Securities if (ah stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Camnp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witreotsp which such registration rights are beinggeesd, (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;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holdehne benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrio the public without registration, the Compagrees, so long as shares of Regist
Securities are outstanding, to use its reasonadsediforts to:

(a) make and keep public information available, aséh®sms are understood and defined in SecuritiesRAte 144 c
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaealof this Agreement;

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

(c) so long as a Holder owns any Registrable Securfiiesish to such Holder forthwith upon requestritten statemel
by the Company as to its compliance with the repgntequirements of Rule 144 under the Securities and of the Exchange Act; a cop!
the most recent annual or quarterly report of tleen@any; and such other reports and documents asldeiHmay reasonably reques
availing itself of any rule or regulation of the GEllowing it to sell any such securities withoegistration.

2.10 _Obligations of the Holders

@ Each Holder shall furnish in writing to the Compasuch information regarding itself, the Registrableurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dachments in connection with such registrationh@s@ompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {%§ Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitididal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchgtegiion statement. A Holder shall pros
such information to the Company at least two (23iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRegistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospss relating to such registration statement.
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(b) Each Holder, by its acceptance of the RegistralBleufities, agrees to cooperate with the Companseasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustitom the Mandatory Registrati
Statement.

(c) Each Holder covenants and agrees that it shall owith the prospectus delivery requirements of $leeurities Act ¢
applicable to it in connection with sales of Regibte Securities pursuant to the Mandatory RegistreStatement (including any rela
prospectus) and any amendment or supplement thereto

2.11 _Suspension of Reaqistration Rights

(@ Notwithstanding anything to the contrary hereinthé Company shall at any time furnish to the Hdde certificat
signed by any of its authorized officers (a “ Surgien Notice’) stating that the Company is engaged in a mategaar, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatldsure of material information that woultde materially detrimental to the Company, 1
the right of the Holders to require the Companyil®othe Mandatory Registration Statement shalkbepended 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 hunalneicsixty (360) consecutive day period).

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

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and AssignExcept as otherwise provided herein, the temusanditions of this Agreement shall inure to
benefit of and be binding upon the respective sssmrs and permitted assigns of the parties (inefydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemexpress or implied, is intended to confer upoy party other than the parties heret
their respective successors and assigns any rigimtdies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.
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3.2 Governing Law; Jurisdiction; Jury TrialAll questions concerning the construction, v@fidenforcement and interpretat
of this Agreement shall be governed by the intetrzals of the State of New York, without giving effdo any choice of law or conflict
law provision or rule (whether of the State of N&wrk or any other jurisdictions) that would caude tapplication of the Laws of a
jurisdictions other than the State of New York.cEaarty hereby irrevocably submits to the exclegiwisdiction of the state and fede
courts sitting in the City of Sioux Falls, SouthKota, for the adjudication of any dispute hereunatein connection herewith or with a
transaction contemplated hereby or discussed hexrthhereby irrevocably waives, and agrees nass$ert in any suit, action or proceed
any claim that it is not personally subject to jimgsdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpedling is improper. Each party hereby irrevocatdyes personal service of process
consents to process being served in any suchestiibn or proceeding by mailing a copy thereofuotsparty at the address for such notici
it under this Agreement and agrees that such sersti@all constitute good and sufficient service aicpss and notice thereof. Nottr
contained herein shall be deemed to limit in any @y right to serve process in any manner perchtifeLaw. 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.

3.3 Counterparts This Agreement may be executed in two or morenterparts, each of which shall be deemed an aligbu
all of which together shall constitute one andgame instrument

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

3.5 Notices Any notices, consents, waivers or other commatigas required or permitted to be given undertérms of thi
Agreement must be in writing and will be deemethdaoe been delivered: (i) upon receipt, when dedidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimilearsrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyers (or any Buyer):

Boathouse Row I, LP

Boathouse Row I, LP

Boathouse Row Offshore Ltd.

OC 532 Offshore Fund, Ltd.

c/o Philadelphia Financial Management of San Fsmaci
450 Sansome Street, Suite 1500

San Francisco, California 94111

Facsimile:(415) 35.-4473

Attention: Rachael Clark:

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

3.6 Expenses If any action at law or in equity is necessaryenforce or interpret the terms of this Agreeméme, prevailin
party shall be entitled to reasonable attornéges, costs and necessary disbursements in adthtiany other relief to which such party r
be entitled.

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

3.8 Severability Any provision of this Agreement that is prohdult or unenforceable in any jurisdiction shall, asstic
jurisdiction, be ineffective to the extent of sumtohibition 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.
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3.9 Entire Agreement This Agreement supersedes all other prior orakitten 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 covererkin and therein and, excep!

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

3.10 _Termination This Agreement shall terminate and be of ndhierrlegal force and effect when all of the Regidreésecuritie
shall no longer be or constitute Registrable Séesrin accordance with the definition thereof feeth in Section 1.1 provided, however,
that the provisions of Section 2.8ection 2./And_Section 3hall survive the termination of this Agreement.

3.11 _Interpretive Matters Unless the context otherwise requires, (a)edfirences to Sections, Schedules, Appendices dbiks
are to Sections, Schedules, Appendices or Exhibitgained in or attached to this Agreement, (b)dsan the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “hereinand words of similar effect shall reference thisrégment in its entirety, and (d) the use of thed
“including” in this Agreement shall be by way ofaarple rather than limitation.

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

By: /s/ J. Tyler Haah

Name:J. Tyler Haah
Title: Chief Executive Office

BUYERS:
BOATHOUSE ROW |, LF

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

By: /s/ Jordan Hymowit

Name:Jordan Hymowit:
Title: Managing Membe

BOATHOUSE ROW II, LF

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

By: /s/ Jordan Hymowit.

Name:Jordan Hymowit:
Title: Managing Membe

[ Sgnature Page to Registration Rights Agreement |




BOATHOUSE ROW OFFSHORE LTLC

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

By: /s/ Jordan Hymowit,

Name:Jordan Hymowit:
Title: Managing Membe

OC 532 OFFSHORE FUND, LTI

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

By: /s/ Jordan Hymowit.

Name:Jordan Hymowit:
Title: Managing Membe

[ Sgnature Page to Registration Rights Agreement ]




Exhibit 10.9

REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this * Agreemief), dated as of September 8, 2015, by and among Me&méia
Group, Inc., a Delaware corporation (the * Companyand Patriot Financial Partners Il, L.P., a Delawaréted partnership and Patr
Financial Partners Parallel 11, L.P., a Delawansitiéd partnership (each, a “ Buyeand, collectively, the “ Buyery.
RECITALS :

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

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

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

SECTION 1.
GENERAL

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

“ 120-Day Deadlin€ shall have the meaning ascribed to it in Sec8di{b)hereof.

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

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

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

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

“ Buyer” and “ Buyers’ shall have the respective meanings ascribedgmtim the preamble hereof.

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




“ Common Stock means shares of common stock, $0.01 par valushzee, of the Company.
“ Company” shall have the meaning ascribed to it in the prigle hereof.

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

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

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

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

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

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

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

“ Register,” “ registered,” and “ reqistratiori’ shall refer to a registration effected by prepamngl filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registrattatement.

“ Registrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwihich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesy and expenses, and expenses of the Congpiaagpendent accountants in conne
with any regular or special reviews or audits iecitlto or required by any such registration, ang @her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.

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

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

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

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

“ Shares” means the 116,334 shares of Common Stock issudkdeb@ompany to the Buyers on the Closing Date @untsto th
Securities Purchase Agreement.

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

SECTION 2.
REGISTRATION

2.1 Reqistration Statement

(a) In accordance with the requirements_of Sectionkiz®w, the Company shall file with the SEC withhirty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andriry @vent within 120 calendar days after the Cloghage, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstes by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaget forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedhisy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date akasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainiRegistrable Securities may be sold pursuant t@® R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions amnsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of théries/e legends).




(b) If: (i) the Mandatory Registration Statement is filgtd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in full. Notwithstandingthing herein to the contrary, in no ev
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.




2.2 Expenses of RegqistratiorAll reasonable Registration Expenses incurrecbimection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstell be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.

2.3 Additional Obligations of the Companyrhe Company shall:

(a) At least three (3) Business Days before filing Mendatory Registration Statement, furnish to cousskected by tr
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, Quartd&Bports on Form 10-Q and Current Reports on Fona®d any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsicf sounsel received at least one (1) Businesspbayto filing.

(b) Promptly notify the Holders when the Mandatory Rémition Statement is declared effective by the @@sion. Th
Company shall respond as promptly as reasonabttipahle to any comments received from the Commissiith respect to the registrat
statement or any amendments thereto and shallsfuriei the Holders, upon request, any comments eofCthmmission staff regarding
Holders. The Company shall promptly file with tG@mmission a request for acceleration of effectégsnin 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 copies ofasgectus, including a preliminary prospectus,anformity with
the requirements of the Securities Act, and sutterotocuments as they may reasonably request ir eodfacilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatorygiRteatior
Statement under such other securities or Blue 8 lof such U.S. jurisdictions as shall be reaslyna@guested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith 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 Secastcovered by the Mandatory Registration Stateratany timi
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpoif any event as a result of which
prospectus included in such registration statensmnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
fact required to be stated therein or necessamndke the statements therein not misleading in lwfhthe 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 Compatmng €Company shall promptly furnish
each such Holder a reasonable number of copiesyod@plement or amendment to such prospectuskijeie Company.




() Use commercially reasonable efforts to preventishaance of any stop order or other suspensiotfifeftereness ¢
the Mandatory Registration Statement, or the susperof the qualification of any of the RegistraBlecurities for sale in any jurisdictior
the United States, and in the event of the issuah@my stop order suspending the effectivenessioh registration statement, or any o
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

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

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

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

Not, nor shall any subsidiary or affiliate thereidntify any Holder as an underwriter in any paldisclosure or filin
with the SEC or the NASDAQ Stock Market or any athecurities exchange or market without the conséatich Holder except as requi
by law.

2.4 Suspension of SalesUpon receipt of written notice from the Compahwt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademislieading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitls@bintinue disposition of Registrable Securitieslwotich Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRages Securities current at the time of receipsott
notice. The total number of calendar days thatsaroh suspension may be in effect in any 365 daggshall not exceed 90 days.




25 Termination of Regqistration RightsA Holder's registration rights under this Agreement, inahgdany right to payme
under_Section 2.1(b) shall expire on the date on which such Holdesesdo own Registrable Securities or securities dha express
convertible into or exercisable for Registrable Biies.

2.6 Furnishing Information It shall be a condition precedent to the oblaga of the Company to take any action pursuaittit
Agreement that the selling Holders shall furnishite Company such information regarding themseltres,Registrable Securities held
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.

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

(@) To the extent permitted by law, the Company shlemnify and hold harmless each Holder and eacsopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitiea¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéact required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewtittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.




(b) To the extent permitted by law and provided thathsdolder is not entitled to indemnification purstito Section 2.7

(a) above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, eac
its directors, officers, persons, if any, who cohthe Company within the meaning of the Securifies any other Holder selling securities
such registration statement and any controllingg@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 fedmratate securities law, insofar as <
losses, claims, damages, or liabilities (or actimneespect thereof) arise out of or are based wpoyn(i) untrue statement or alleged un
statement of a material fact regarding such Hoéohel provided in writing by such Holder expressly dise in connection with a registrat
statement which is contained in such registratitatement, including any related preliminary prospecor final prospectus or &
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgadn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement ossam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afch Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(l
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdes untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, damégbility or action if such settlement is effectadthout the consent of the Holder (wh
consent shall not be unreasonably withheld); prdidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder andn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdbyeslich Holder.

(c) Promptly after an indemnified party under this 8t®.7 becomes aware of any matter that such indemnifaaty
believes will entitle such party to indemnificatiporsuant to this Section 2.3uch indemnified party will, if a claim in respeiereof is to b
made against any indemnifying party under this iSec.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atwlthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlivedemnified parties which may be represented auittrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsepef such counsel to be paid by
indemnifying party, if (i) the indemnifying partyall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweenhsindemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim; provided that matherein shall require either the indemnifyingtpar the indemnified party to waive &
attorney-client privilege or attorneyduty of confidentiality or confidential treatmeand that the obligations set forth in this seateshall b
null and void and of no force and effect in theravihat either such party has been advised inngritly counsel that a reasonable likelih
exists of a material conflict of interest betwedr tindemnified party and indemnifying party. Thelémnifying party shall keep t
indemnified party reasonably apprised of the stafuhe defense or any settlement negotiations v@fipect thereto. No indemnifying pe
shall be liable for any settlement of any actidajm or proceeding effected without its prior weitt consent; providedhowever, that th
indemnifying party shall not unreasonably withhaddiglay or condition its consent. The failure toidl written notice to the indemnifyil
party within a reasonable time of the commencenaérdany 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 notictually and materially prejudices the indemnify

party.




(d) If the indemnification provided for in this Secti@n/is held by a court of competent jurisdiction tourevailable to e
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 simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.




(e) The obligations of the Company and Holders undir 8ection 2./&hall survive the completion of any offering
Registrable Securities in a registration staternader this Section 2and otherwise.

2.8 Assignment of Registration RightsThe rights to cause the Company to register Stedle Securities pursuant to
Agreement may be assigned by a Holder to a traeesfer assignee of Registrable Securities if (ah stamsferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeaee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Ca@np written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witheotgp which such registration rights are beinggmesl, (ii) such transferee shall agre
writing to be subject to all restrictions set fonththis Agreement in the same capacity and tostitae extent as the transferring Holder;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holdene benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séiesrio the public without registration, the Compaigrees, so long as shares of Regist
Securities are outstanding, to use its reasonasedfforts to:

(a) make and keep public information available, aséh®sms are understood and defined in SecuritiesRAte 144 c
any similar or analogous rule promulgated unde/Seurities Act, at all times after the effectivaalof this Agreement;

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

(c) so long as a Holder owns any Registrable Securifiiesish to such Holder forthwith upon request ritten statemel
by the Company as to its compliance with the repgntequirements of Rule 144 under the Securities and of the Exchange Act; a cop!
the most recent annual or quarterly report of tleen@any; and such other reports and documents asldeiHmay reasonably reques
availing itself of any rule or regulation of the SRllowing it to sell any such securities withoegistration.

2.10 _Obligations of the Holders

(a) Each Holder shall furnish in writing to the Compasuch information regarding itself, the RegistraBecurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dacliments in connection with such registrationn@s@Gompany may reasonably reque
connection therewith. Upon the execution of thigrdement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least iS¢ Business Days prior to the fi
anticipated filing date of any registration statem¢he Company shall notify each Holder of anyitildal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchstegiion statement. A Holder shall proy
such information to the Company at least two (2}iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRedistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospes relating to such registration statement.
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(b) Each Holder, by its acceptance of the RegistralBleufities, agrees to cooperate with the Companseasonabl
requested by the Company in connection with theamation and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustitom the Mandatory Registrati
Statement.

(c) Each Holder covenants and agrees that it shall bowith the prospectus delivery requirements of Sezurities Ac
as applicable to it in connection with sales of Reegble Securities pursuant to the Mandatory Reggien Statement (including any rela
prospectus) and any amendment or supplement thereto

2.11 _Suspension of Reaqistration Rights

(@ Notwithstanding anything to the contrary hereinthé Company shall at any time furnish to the Hadde certificat
signed by any of its authorized officers (a “ Surgien Notice’) stating that the Company is engaged in a mategaar, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatldsure of material information that woultde materially detrimental to the Company, 1
the right of the Holders to require the Companyil®othe Mandatory Registration Statement shalkbepended 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 hunalneicsixty (360) consecutive day period).

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

(c) If the public announcement of the applicable matdransaction or material, nonpublic informatienmade during

Black Out Period, then the Black Out Period shaiiinate without any further action of the paraesl the Company shall immediately nc
the Holders of such termination.
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SECTION 3.
MISCELLANEOUS

3.1 _Successors and AssignExcept as otherwise provided herein, the termtsanditions of this Agreement shall inure to
benefit of and be binding upon the respective sssms and permitted assigns of the parties (inetydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemexpress or implied, is intended to confer upoyn party other than the parties hereti
their respective successors and assigns any rightedies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.

3.2 _Governing Law; Jurisdiction; Jury TrialAll questions concerning the construction, visdidenforcement and interpretatior
this Agreement shall be governed by the internald af the State of New York, without giving efféotany choice of law or conflict of Iz
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause tphplization of the Laws of any jurisdictic
other than the State of New York. Each party heiglevocably submits to the exclusive jurisdictiohthe state and federal courts sittin
the City of Sioux Falls, South Dakota, for the alipation of any dispute hereunder or in connecti@newith or with any transacti
contemplated hereby or discussed herein, and hémawpcably waives, and agrees not to assert ynsait, action or proceeding, any cl
that it is not personally subject to the jurisdictiof any such court, that such suit, action oceealing is brought in an inconvenient forur
that the venue of such suit, action or proceedrigiproper. Each party hereby irrevocably waiverspnal service of process and conser
process being served in any such suit, action @cgeding by mailing a copy thereof to such partthataddress for such notices to it ui
this Agreement and agrees that such service shradtitute good and sufficient service of processratice thereof. Nothing contained he
shall be deemed to limit in any way any right toveegprocess in any manner permitted by L&ACH PARTY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQ UEST, A JURY TRIAL FOR THE ADJUDICATION OF
ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARIS ING OUT OF THIS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY.

3.3 Counterparts This Agreement may be executed in two or morenterparts, each of which shall be deemed an aligbu
all of which together shall constitute one andgame instrument

3.4 Titles and SubtitlesThe titles and subtitles used in this Agreenagatused for convenience only and are not to beideret
in construing or interpreting this Agreement

3.5 Notices Any notices, consents, waivers or other comnatigas required or permitted to be given undertédmms of thi
Agreement must be in writing and will be deemethdave been delivered: (i) upon receipt, when detidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimileersrfdr such communications shall be:
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If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyers (or any Buyer):

Patriot Financial Partners I, L.P.

Patriot Financial Partners Parallel II, L.P.
Circa Center

2929 Arch Street, 28Floor

Philadelphia, PA 19104

Facsimile:(215) 39+-4670

Attention: David J. Honolc

with a copy (for informational purposes only) to:

Covington & Burling LLP

One CityCenter

850 Tenth Street NW

Washington, D.C. 20001

Facsimile:(202) 66:-6291

Attention: Frank M. Conner |l
Michael P. Reed

or to such other address and/or facsimile numbedfoano the attention of such other Person as d¢kéient party has specified by writ
notice given to each other party pursuant to tleistisn.
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3.6 Expenses If any action at law or in equity is necessaryenforce or interpret the terms of this Agreeméme, prevailin
party shall be entitled to reasonable attornéges, costs and necessary disbursements in adthtiany other relief to which such party r
be entitled.

3.7 _Amendments and WaiverdAny term of this Agreement may be amended ardothservance of any term of this Agreer
may be waived (either generally or in a particutestance and either retroactively or prospectivebylly with the prior written consent of 1
Company and a majority-in-interest of the Holders.

3.8 Severability Any provision of this Agreement that is prohdalt or unenforceable in any jurisdiction shall, asstic
jurisdiction, be ineffective to the extent of sumtohibition 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 Agreement This Agreement supersedes all other prior orakigtten 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 Company nor any Buyer makes any representatiarranty, covenant or undertaking v
respect to such matters.

3.10 _Termination This Agreement shall terminate and be of ndhierrlegal force and effect when all of the Regld#eésecuritie
shall no longer be or constitute Registrable Séesrin accordance with the definition thereof feeth in Section 1.1 provided, however,
that the provisions of Section 2.8ection 2./And_Section 3hall survive the termination of this Agreement.

3.11 _Interpretive Matters Unless the context otherwise requires, (a)edirences to Sections, Schedules, Appendices dbiEs
are to Sections, Schedules, Appendices or Extibitsained in or attached to this Agreement, (b)dsan the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne!
(c) the words “hereof,” “hereinand words of similar effect shall reference thisrégment in its entirety, and (d) the use of thed
“including” in this Agreement shall be by way ofa®ple rather than limitation.

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

By: /s/ J. Tyler Haah

Name:J. Tyler Haah
Title: Chief Executive Office

BUYERS:
PATRIOT FINANCIAL PARTNERS II, L.P

By: /s/ W. Kirk Wycoff

Name:W. Kirk Wycoff
Title: Managing Partne

PATRIOT FINANCIAL PARTNERS PARALLEL I, L.P.

By: /s/ W. Kirk Wycoff

Name:W. Kirk Wycoff
Title: Managing Partne

[ Sgnature Page to Registration Rights Agreement ]




Exhibit 10.10
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemei), dated as of September 8, 2015, by and between
Financial Group, Inc., a Delaware corporation (th@ompany”), and Hawk Ridge Master Fund LP, a Delaware kdipartnership (the “
Buyer”).

RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of June 29, 2015, by and between tmpany and the 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 tagrertain 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, thaips hereto agree as follows:

SECTION 1.
GENERAL

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

“ 120-Day Deadlin€ shall have the meaning ascribed to it in Secf8di{b)hereof.

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

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

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

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

“ Buyer” shall have the meaning ascribed to it in the prisle 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 valushmee, of the Company.




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

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

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

“ Mandatory Regqistration Statemeérghall have the meaning ascribed to it in Secidi{a)hereof.

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

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

“ Register,” “ reqgistered,” and “ registratiori’ shall refer to a registration effected by prepaidngl filing a registration statemen
compliance with the Securities Act, and the detilaneor ordering of effectiveness of such registrastatement.

“ Redistrable Securitie’s means (a) the Shares, and (b) any Common Stockdsssi (or issuable upon the conversion or exeaf
any warrant, right, preferred stock or other segwhich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersiged , 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 whighttansferors rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by theltkr in question pursuant to Rule 144 without wodurestrictions or public informati
requirements.

“ Registration Expenses means all expenses incurred by the Company in tefie@ny registration pursuant to this Agreen
(including any Mandatory Registration Statememluding, without limitation, all registration arfiing fees, printing expenses, fees
disbursements of counsel for the Company, bluefesly and expenses, and expenses of the Congiaagpendent accountants in conne
with any regular or special reviews or audits iecitito or required by any such registration, angl@her Persons retained by the Comj
and the compensation of regular employees of thagaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.

“ Rule 144" means Rule 144 under the Securities Act or amgessor rule.




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

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

“ Securities Purchase Agreemérghall 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 andlstransfer taxes applicable to the sale of Reajife Securities and fees and disbursen
of counsel for any Holder.

“ Shares” means the 93,809 shares of Common Stock issuetieboémpany to the Buyer on the Closing Date putst@ithe
Securities Purchase Agreement.

“ Trading Markets' shall have the meaning ascribed to it in SecBd@{qg) hereof.
“ Violation ” shall have the meaning ascribed to it in SecBdf{a)hereof.

SECTION 2.
REGISTRATION

2.1 Registration Statement

(a) In accordance with the requirements_of Sectionbz®w, the Company shall file with the SEC withhirty (30)
calendar days after the Closing Date, and shallcosemercially reasonable efforts to cause to bdaded effective by the SEC as sool
practicable after the date of such filing, andry @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableufstées by the Holders thereof. The Company shkb, once such registrat
statement becomes effective, maintain the effectigs of the registration effected pursuant to $@stion 2.1and keep such registrat
statement free of any material misstatements ossions at all times, subject only to the limitatiaet forth herein, including pursuan
Section 2.4hereof. The registration statement contemplatedthiy Section 2.lis referred to herein as the Mandatory Registratic
Statement” The Company shall cause the Mandatory Registr&tatement to remain effective until such date asasearlier of (i) the da
on which all Registrable Securities included in tagistration statement shall have been sold dt Bhae otherwise ceased to be Registr
Securities and (ii) the date on which all remainRegistrable Securities may be sold pursuant te R4 without volume restrictions
public information requirements and any and altrietive legends with respect to restrictions camsferability under the Securities Act h
been removed from the Shares (provided that remmfvalich legends shall not be a condition to then@any’s right to cause the Mandat
Registration Statement to no longer remain effectithe Holders shall fail to promptly take su@asonable actions as the Company
reasonably request to facilitate removal of thériive legends).




(b) If: (i) the Mandatory Registration Statement is filgtd on or prior to thirty (30) calendar dayseafthe Closing Da
(subject to the provisions of Section 2)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 thenGany is notified (orally or in writin
whichever is earlier) by the Commission that thenitory Registration Statement will not be “reviefver not be subject to further revie
or (iii) the Mandatory Registration Statement filedrequired to be filed hereunder is not declatdctive by the Commission within 1
calendar days after the Closing Date (the “-I2y Deadlin€’), or (iv) in the event that, after the 12Ztry Deadline, the Registrable Securi
have not been listed on the Trading Markets (aseéfbelow), or (v) after the 12Day Deadline, the Mandatory Registration State!
ceases for any reason to remain continuously éfteess to all Registrable Securities for whiclsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecheré¢in to resell such Registrable Securities (exaspmay be restricted pursuant3ectior
2.40r 2.11) for more than 14 consecutive calendar days orertizan an aggregate of 20 calendar days duringlamyonth period (whic
need not be consecutive calendar days) (any silanefar breach being referred to as an “ EvVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpageclause (ii) the date on which such five (5sBess Day period is exceeded, ol
purposes of clause (v) the date on which such 2Daralendar day period, as applicable, is excebdat) referred to as the “ Event Daje
then in addition to any other rights a Holder mayér hereunder or under applicable law, on each Event Date and on the expiratior
each thirty (30) day period following such Eventt®éf the applicable Event shall not have beeredury such date) until the earlier of
date on which the applicable Event is cured or ddclder no longer owns Registrable Securities,Goenpany shall pay to such Holder
amount in cash, as partial liquidated damages ah@sa penalty, equal to two and dregf percent (2.50%) of the aggregate purchase
paid by such Holder for all Registrable Securitieen held by such Holder. If the Company failsptty any partial liquidated damay
pursuant to this Section in full within seven calendays after the date payable hereunder, the @oynpill pay interest thereon at a rat
18% per annum (or, to the extent such amount esctierimaximum amount that is permitted to be paideu applicable law, such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from ttete such partial liquidated damages
due hereunder until such amounts, plus all suarest thereon, are paid in full. Notwithstandingthing herein to the contrary, in no ev
shall liquidated damages or any interest thereanua¢ nor shall the Company have any payment arathligations pursuant to th&ectior
2.1(b), with respect to more than one Event at any tiffige partial liquidated damages pursuant to thrasdrereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.

2.2 Expenses of RegistratiorAll reasonable Registration Expenses incurredoimnection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirezliin connection with any registrations hereurstell be borne by the Holders of
Registrable Securities so registered pro rata emdsis of the number of shares so registered.




2.3 Additional Obligations of the Companyrhe Company shall:

(@) At least three (3) Business Days before filing khe&ndatory Registration Statement, furnish to colisskected by tr
Holders of a majority of the Registrable Securitesered by such registration statement copiedl gfuah documents proposed to be f
(except for Annual Reports on Form 10-K, QuartdRBports on Form 10-Q and Current Reports on FoMnaBd any similar or succes:
reports that have been filed via EDGAR which mayriserporated or deemed to be incorporated by eefar thereto), and the Company ¢
in good faith consider any reasonable commentsidi sounsel received at least one (1) Businessptiayto filing.

(b) Promptly notify the Holders when the Mandatory Rémition Statement is declared effective by the @&sion. Th
Company shall respond as promptly as reasonabttipable to any comments received from the Commmissiith respect to the registrat
statement or any amendments thereto and shallsfuriei the Holders, upon request, any commentsefCthmmission staff regarding
Holders. The Company shall promptly file with tB@mmission a request for acceleration of effectssnin accordance with Rule ¢
promulgated under the Securities Act after the Camgconcludes that the staff of the Commissionrtwefuirther comments on the filing.

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

(d) Use commercially reasonable efforts to register qudlify the securities covered by the MandatorygiBteatior
Statement under such other securities or Blue 8Wg lof such U.S. jurisdictions as shall be reasgnaguested by the Holders unles:
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith or as a conditi
thereto to qualify to do business, file a genemhisent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Registrable Secastcovered by the Mandatory Registration Stateraeany tim
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happgpiof any event as a result of which
prospectus included in such registration statensnthen in effect, includes an untrue statemeat mfterial fact or omits to state a mati
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 cangaiy material, nopublic information regarding the Company) and, wkaoh state of fac
no longer exists whether due to passage of tinfdimg of supplemental disclosure by the Compartng €Company shall promptly furnish
each such Holder a reasonable number of copiesyod@pplement or amendment to such prospectuskijeie Company.

) Use commercially reasonable efforts to prevenigheance of any stop order or other suspensiofferftveness of tr
Mandatory Registration Statement, or the susperdfidhe qualification of any of the Registrable Gties for sale in any jurisdiction in t
United States, and in the event of the issuancengfstop order suspending the effectiveness of segistration statement, or any ot
suspending or preventing the use of any relategpaatus or suspending the qualification of anytgaecurities included in such registra
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.




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

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

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

0] Not, nor shall any subsidiary or affiliate thereidientify any Holder as an underwriter in any paldisclosure or filin
with the SEC or the NASDAQ Stock Market or any athecurities exchange or market without the conséatich Holder except as requi
by law.

2.4 Suspension of SalesUpon receipt of written notice from the Compahwt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein, in difgtite circumstances under which they are mademigleading (a “ Misstatemefit, eact
Holder of Registrable Securities shall forthwitlsabntinue disposition of Registrable Securitieslwotch Holder has received copies of
supplemented or amended prospectus that correstisMigstatement, or until such Holder is advisediiting by the Company that the use
the prospectus may be resumed, and, if so dirdxstélde Company, such Holder shall deliver to then@any all copies, other than permai
file copies then in such Holder'possession, of the prospectus covering such fRaeges Securities current at the time of receiptsott
notice. The total number of calendar days thatsammh suspension may be in effect in any 365 depgshall not exceed 90 days.

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

2.6 Furnishing Information It shall be a condition precedent to the obiaya of the Company to take any action pursuatttis
Agreement that the selling Holders shall furnishtite Company such information regarding themselires,Registrable Securities held
them and the intended method of disposition of ssturities as shall be required to effect thestegfion of their Registrable Securities.




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

(@ To the extent permitted by law, the Company shlemnify and hold harmless each Holder and eacsopeif any
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 & 1940, as amended, or
Exchange Act or other federal or state law, insafasuch losses, claims, damages, or liabilitieag¢tions in respect thereof) arise out ¢
are based upon any of the following statementsssions or violations (collectively, a_* Violatigh: (i) any untrue statement or alleg
untrue statement of a material fact contained ghsegistration statement, including any relategliprinary prospectus or final prospectu
any amendments or supplements thereto, (ii) thession or alleged omission to state therein a nwtéatct required to be stated thereir
necessary to make the statements therein not mistgeor (iii) any violation or alleged violationylthe Company of the Securities Act,
Exchange Act, or state securities laws or any ouleegulation promulgated under the Securities that,Exchange Act or any other federe
state securities law in connection with the regtiin of the Registrable Securities; and the Compaill pay to each such Holder
controlling person, as incurred, any legal or otisgrenses reasonably incurred by them in connewatittminvestigating or defending any si
loss, claim, damage, liability, or action; providedowever, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply t
any Holder (or any related controlling person) witspect to amounts paid in settlement of any tagd) claim, damage, liability, or actiot
such settlement is effected without the conserth@Company (which consent shall not be unreasgnaitthheld), nor shall the Company
liable in any such case for any such loss, clammalge, liability, or action to the extent thatrisas out of or is based upon a Violation wl
occurs (i) solely in reliance upon and in confoymitith written information furnished expressly fase in connection with such registra:
statement (including any related preliminary praspe or final prospectus) or any amendment thesestipplement thereto by such Holde
controlling person, (ii) as a result of any fadusf such Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, a) @s a result of a violation by such Holder or woling person of such Holdes’
obligations under Section 2héreof.

(b) To the extent permitted by law and provided thathsdolder is not entitled to indemnification purstito Section 2.7

(a) above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahadld harmless the Company, eac
its directors, officers, persons, if any, who cohthe Company within the meaning of the Securifies any other Holder selling securities
such registration statement and any controllingg@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 fedmratate securities law, insofar as s
losses, claims, damages, or liabilities (or actimneespect thereof) arise out of or are based wpoyn(i) untrue statement or alleged un
statement of a material fact regarding such Hoéohet provided in writing by such Holder expressly dge in connection with a registrat
statement which is contained in such registratitatement, including any related preliminary prospecor final prospectus or &
amendments or supplements thereto, (ii) the onriseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgdn the case of each of clause (i) and @Xhe extent (and only to the extent) that :
untrue statement or alleged untrue statement osgam or alleged omission was made in such retjmtratatement, preliminary or fir
prospectus, amendment or supplement thereto,iano&l upon and in conformity with written inforn@tifurnished by such Holder expres
for use in connection with such registration staetmpreliminary or final prospectus, amendmensiugsplement thereto, (iii) any failure
such Holder or controlling person to deliver or sato be delivered a prospectus made availablaéZbmpany in a timely manner, or
violation by such Holder or controlling person afck Holder's obligations under_Section hdreof; and each such Holder will pay
incurred, any legal or other expenses reasonaldyried by any Person intended to be indemnifiedsymmt to this_Section 2.7(ly
connection with investigating or defending any simss, claim, damage, liability, or action as autesf such Holdess untrue stateme
omission, failure or violation; providedhowever, that the indemnity agreement contained in thistiSe 2.7(b)shall not apply to amour
paid in settlement of any such loss, claim, daméghility or action if such settlement is effectedthout the consent of the Holder (wh
consent shall not be unreasonably withheld); predidthat, (x) the indemnification obligations in ttf8gction 2.7(b¥hall be individual ar
ratable not joint and several for each Holder anjdn( no event shall the aggregate of all indeneatiion payments by any Holder under
Section 2.7(bexceed the net proceeds from the offering recdyeslich Holder.




(c) Promptly after an indemnified party under this 8stR.7becomes aware of any matter that such indemniféety;
believes will entitle such party to indemnificatiparsuant to this Section 2.3uch indemnified party will, if a claim in respeereof is to b
made against any indemnifying party under this i8r.7, deliver to the indemnifying party a written naithereof and the indemnifyi
party shall have the right to participate in, atalthe extent the indemnifying party so desiremtp with any other indemnifying par
similarly noticed, to assume the defense of thmaéh question (including any governmental actiaith counsel mutually satisfactory to
parties;_provided however, that an indemnified party (together with all atlvedemnified parties which may be represented auitrconflic
by one counsel) shall have the right to retain seygarate counsel, with the reasonable fees andsap@f such counsel to be paid by
indemnifying party, if (i) the indemnifying partyhall have failed to assume the defense of sucmalgthin twenty (20) days after receipt
notice of the claim and to employ counsel reasgnahtisfactory to such indemnified party, as theecenay be; or (ii) in the reasone
opinion of counsel retained by the indemnifyingtparepresentation of such indemnified party byhsaounsel would be inappropriate du
actual or potential differing interests betweentsindemnified party and any other party represebteduch counsel in such proceeding.
indemnified party shall cooperate fully with thel@mnifying party in connection with any negotiationdefense of any such action or cl
by the indemnifying party and shall furnish to thelemnifying party all information reasonably aedile to the indemnified party whi
relates to such action or claim. The indemnifyirgty shall keep the indemnified party reasonablyriged of the status of the defense or
settlement negotiations with respect thereto. hemnifying party shall be liable for any settlemneh any action, claim or proceed
effected without its prior written consent; prouidehowever, that the indemnifying party shall not unreasopatithhold, delay or conditic
its consent. The failure to deliver written noticethe indemnifying party within a reasonable tiofdhe commencement of any such ac
shall not relieve such indemnifying party of angbiiity to the indemnified party under this Secti®i7, except to the extent such failure
give notice actually and materially prejudices ithdemnifying party.




(d) If the indemnification provided for in this Secti@n/is held by a court of competent jurisdiction tourevailable to e
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 simctemnified 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 annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbp 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 informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturgtycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitéb pursuant to this Section 2.7l be limited to an amount equal to the net antoof
proceeds received by such Holder from the saleegfistrable Securities sold by such Holder purstatiie registration statement which gi
rise to such obligation to contribute (less theraggte amount of any damages which such Holdemtieswise been required to pay
respect of such loss, liability, claim, damageerpense or any substantially similar loss, liapildlaim, damage, or expense arising frorr
sale of such Registrable Securities). No persoltygof fraudulent misrepresentation (within the améng of Section 11(f) of the Securi
Act) will be entitled to contribution hereunder fincany person who was not guilty of such fraudutaigrepresentation.

(e) The obligations of the Company and Holders undir 8ection 2.&hall survive the completion of any offering
Registrable Securities in a registration staternader this Section 2and otherwise.

2.8 Assignment of Registration RightsThe rights to cause the Company to register $2&dile Securities pursuant to
Agreement may be assigned by a Holder to a traeesfer assignee of Registrable Securities if (ah stamsferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfeee acquires at least 25% of the Registrablerries then owned by such Hold
provided, that (i) the transferor shall furnish to the Ca@np written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witheotsp which such registration rights are beinggmesl, (ii) such transferee shall agre
writing to be subject to all restrictions set foinththis Agreement in the same capacity and tostitae extent as the transferring Holder;
(iif) immediately following such transfer or assigant the further disposition of such securitiegh®y/transferee or assignee is restricted t
the Securities Act or applicable state securitigsl and such transferee shall acknowledge, imnedgifdllowing such assignment, that
further disposition of such securities by suchgrsse is restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holdehne benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séiesrio the public without registration, the Compaigrees, so long as shares of Regist
Securities are outstanding, to use its reasonasedfforts to:




(a) make and keep public information available, aséh®sms are understood and defined in SecuritiesRAe 144 ¢
any similar or analogous rule promulgated unde!Skeurities Act, at all times after the effectivaalof this Agreement;

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

(c) so long as a Holder owns any Registrable Securifiiesish to such Holder forthwith upon requestritten statemel
by the Company as to its compliance with the repgntequirements of Rule 144 under the Securities and of the Exchange Act; a cop!
the most recent annual or quarterly report of tleen@any; and such other reports and documents asldeiHmay reasonably reques
availing itself of any rule or regulation of the GEllowing it to sell any such securities withoegistration.

2.10 _Obligations of the Holders

@ Each Holder shall furnish in writing to the Compasuch information regarding itself, the Registrabicurities hel
by it and the intended method of disposition of Registrable Securities held by it as shall beaeably required to effect the registratior
such Registrable Securities and shall execute dacliments in connection with such registrationn@s@Gompany may reasonably reque
connection therewith. Upon the execution of thigréement, each Holder shall complete, execute afided to the Company a selli
securityholder notice and questionnaire in formsosably satisfactory to the Company. At least {%§ Business Days prior to the f
anticipated filing date of any registration statem¢he Company shall notify each Holder of anyitoldal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in suchstegiion statement. A Holder shall proy
such information to the Company at least two (2}iBeiss Days prior to the first anticipated filingtel of such Registration Statement. E
holder agrees that, in connection with any salRegistrable Securities by it pursuant to a redistnastatement, it shall comply with th@lar
of Distribution” section of the then current prospes relating to such registration statement.

(b) Each Holder, by its acceptance of the RegistralBleufities, agrees to cooperate with the Companseasonabl
requested by the Company in connection with theamaion and filing of the Mandatory Registratiomt8ment hereunder, unless ¢
Holder has notified the Company in writing of itleeion to exclude all of its Registrable Secustigom the Mandatory Registrati
Statement.

(c) Each Holder covenants and agrees that it shall owith the prospectus delivery requirements of $leeurities Act ¢
applicable to it in connection with sales of Regibte Securities pursuant to the Mandatory RegistreStatement (including any rela
prospectus) and any amendment or supplement thereto

2.11 _Suspension of Reaqistration Rights
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(a) Notwithstanding anything to the contrary hereinthé Company shall at any time furnish to the Hadde certificat
signed by any of its authorized officers (a * Susgien Noticeg’) stating that the Company is engaged in a matemaer, acquisition or sa
or a pending material financing, material corponaerganization or other material corporate tratisacand the Board of Directors of -
Company determines, in good faith and by approgpniasolution after consultation with its outsideuesel, that the filing of the Mandat«
Registration Statement would require additionatldsure of material information that woulthe materially detrimental to the Company, 1
the right of the Holders to require the Companyilmthe 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 hunanedsixty (360) consecutive day period).

(b) Notwithstanding anything to the contrary in thicten 2.11, the Company shall not impose any Black Out Peirice
manner that is more restrictive (including, withéimtitation, as to duration) than the comparabknietions that the Company may impost
transfers of the Company’s equity securities bylitsctors and senior executive officers.

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assignkxcept as otherwise provided herein, the temtsanditions of this Agreement shall inure to
benefit of and be binding upon the respective sssms and permitted assigns of the parties (inetydiubject to Section 2,8ransferees
Registrable Securities). Nothing in this Agreemexpress or implied, is intended to confer upoy party other than the parties heret
their respective successors and assigns any rightedies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Jury TrialAll questions concerning the construction, vigidenforcement and interpretat
of this Agreement shall be governed by the intetraals of the State of New York, without giving effdo any choice of law or conflict
law provision or rule (whether of the State of N&wrk or any other jurisdictions) that would caude tapplication of the Laws of a
jurisdictions other than the State of New York.cEaarty hereby irrevocably submits to the exclegiwisdiction of the state and fede
courts sitting in the City of Sioux Falls, SouthKdéa, for the adjudication of any dispute hereunolein connection herewith or with &
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 jimgsdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpedling is improper. Each party hereby irrevocatdyes personal service of process
consents to process being served in any suchastibn or proceeding by mailing a copy thereofuohsparty at the address for such notici
it under this Agreement and agrees that such sessti@all constitute good and sufficient service afcpss and notice thereof. Nottk
contained herein shall be deemed to limit in any @y right to serve process in any manner perchtifeLaw. 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 Counterparts This Agreement may be executed in two or morenterparts, each of which shall be deemed an aligbu
all of which together shall constitute one andgame instrument

3.4 Titles and SubtitlesThe titles and subtitles used in this Agreenagatused for convenience only and are not to beideret
in construing or interpreting this Agreement

3.5 Notices Any notices, consents, waivers or other commatigas required or permitted to be given undertédmns of thi
Agreement must be in writing and will be deemethdaoe been delivered: (i) upon receipt, when detidgersonally; (i) upon receipt, wk
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 aioally recognized overnight courier service, iclegase properly addressed to the pai
receive the same. The addresses and facsimileersrfdr such communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Facsimile:(605) 33+-0596
Attention: J. Tyler Haah

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007
Facsimile:(202) 33+-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyer:

Hawk Ridge Master Fund LP
12400 Wilshire Blvd., Suite 820
Los Angeles, CA 90025
Facsimile:(213) 40.-7727
Attention: Eric Wolff

David Bradley
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or to such other address and/or facsimile numbefoano the attention of such other Person asebipient party has specified by written
notice given to each other party pursuant to tlistisn.

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

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

3.8 Severability Any provision of this Agreement that is prohdat or unenforceable in any jurisdiction shall, asstict
jurisdiction, be ineffective to the extent of sumtohibition 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 Agreement This Agreement supersedes all other prior orakiitten 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 covererkin 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.

3.10 _Termination This Agreement shall terminate and be of ndhierrlegal force and effect when all of the Regid&reésecuritie
shall no longer be or constitute Registrable Séesrin accordance with the definition thereof feeth in Section 1.1 provided, however,
that the provisions of Section 2.8ection 2./And_Section 3hall survive the termination of this Agreement.

3.11 _Interpretive Matters Unless the context otherwise requires, (a)edfirences to Sections, Schedules, Appendices dbiEs
are to Sections, Schedules, Appendices or Exhibitgained in or attached to this Agreement, (b)dsan the singular or plural include
singular and plural and pronouns stated in eithembasculine, the feminine or neuter gender shellide the masculine, feminine and ne:
(c) the words “hereof,” “hereinand words of similar effect shall reference thisrégment in its entirety, and (d) the use of thed
“including” in this Agreement shall be by way ofaarple rather than limitation.

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

By: /s/J. Tyler Haahr

Name:J. Tyler Haah
Title: Chief Executive Office

BUYER:
HAWK RIDGE MASTER FUND LP

By: /s/ Eric Wolff

Name: Eric Wolff
Title:  Principal

[ Sgnature Page to Registration Rights Agreement ]
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Exhibit 10.11

September 8, 2015

Patriot Financial Partners I, L.P.

Patriot Financial Partners Parallel II, L.P.
Cira Center

2929 Arch Street, 28th Floor
Philadelphia, PA 19104

Attention: W. Kirk Wykoff

Dear Mr. Wykoff:

Reference is made to that certain Securities Paecigreement (the * Purchase Agreen®ndated as of June 25, 2015, by
among Meta Financial Group, Inc., a Delaware capion (the “_Company), Patriot Financial Partners Il, L.P., a Delawareitiéd
partnership, and Patriot Financial Partners ParH)lé.P., a Delaware limited partnership (colleety, the “ Buyers’). Capitalized tern
used herein without definition shall have the retipe meanings ascribed to them in the Purchasee¥gent.

Pursuant to the Purchase Agreement, on the datefhtre Buyers are acquiring from the Company tleedment Shares, whit
together with the 135,000 shares of Common Stdo& (tExisting Share$) held by the Buyers (or either of them) and theBpestive
Affiliates on the date hereof (representing altted shares of Common Stock beneficially owned fddteed in accordance with Section 1:
of the 1934 Act) by the Buyers and their Affiliatas the date hereof), represent approximately 3thefotal issued and outstanding shar
Common Stock of the Company (after giving effecth® issuance of the Placement Shares under tlchdde Agreement and the transact
contemplated by the Other Private Placements).asnducement to the Buyers to enter into the RasehAgreement and to acquire
Placement Shares upon the terms and conditiorfersiettherein, the Company has agreed to entertiisoletter agreement (thisAgreemer
"), which is referred to in the Purchase Agreemenhasiitvestor Rights Agreement, at the closing ofttaesactions contemplated by
Purchase Agreement. For purposes of this AgreenieBtacement Shares shall mean the 116,334 shares of Common Stock b
pursuant to the Purchase Agreement.

1. Management Meetings The Company hereby covenants and agrees thaofdong as the Buyers and their Affilie
(collectively, the “_Investor$) continue to hold at least the Threshold Amountdgfined below), one or more representatives ofBinger:
shall have the right to periodically meet with taesident, the Chief Executive Officer and the €Riaancial Officer of the Company for t
purpose of discussing the operations, strategyu@iitng acquisitions and divestitures), and policadsthe Company and its subsidia
(collectively, the “_Meta Compani€$ on a basis consistent with the parameters set forthe Policy Statement on Equity Investmeni
Banks and Bank Holding Companies issued by the raeéeserve, 12 C.F.R. §225.144. Such meetingh(ea“_ Management Meetirig
shall be scheduled upon the request of the Buyatshall be held at a time and place mutually adreeto the Company and the Buyers |
in an absence of agreement regarding locationMmeagement Meeting shall be held at the CommaByodux Falls, South Dakota execu
offices), or such Management Meeting may be heldtddgphone conference. The Company shall have biigadion to schedule
Management Meeting more frequently than once dudagh fiscal quarter, though the parties acknovdetft more frequent calls
meetings may occur as may be mutually agreed tindyCompany and the Buyers. The Buyers, on thehand, and the Company, on
other hand, shall each bear its own costs and ergeimcurred in connection with such Managementtikige For purposes of tl
Agreement, the term “ Threshold Amounshall mean seventy-five percent (75%) of the Amgte Shares; providechowever, solely fol
purposes of determining whether the Investors HwdThreshold Amount, any of the Shares sold byBiingers or their Affiliates pursuant
Section 4(k)(ii) of the Purchase Agreement shaldbemed to be held by the Buyers or such Affiliatéee Buyers covenant and agre
provide written notice to the Company within five) (Business Days following the date on which theebiors cease to hold at least
Threshold Amount. For purposes of this AgreemeAggregate Sharesshall mean the sum of (i) the Placement Sharegigrile Existing
Shares.
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2. Monthly Financials The Company hereby covenants and agrees thabflung as the Investors continue to hold at lde
Threshold Amount, the Company shall provide to Buyers internally prepared monthly financial sta¢ens, in such form and substa
reasonably determined by the Company, which firelnstiatements shall be delivered within ten (10}iBess Days of the closing of
Companys books for such month. Notwithstanding the foregothe Company shall not deliver the monthly fio@l statements to t
Buyers if the Buyers deliver a prior written noticethe Company that the Buyers do not want toivecguch financial statements.

3. Term and Termination This Agreement shall commence on the date heamdfshall remain in effect until terminatec
accordance with this Section.3This Agreement shall automatically terminatehwitt further action on the part of any party hemtany
other Person on the date that the Investors ceabeld at least the Threshold Amount. The Buyéalshave the right to terminate t
Agreement at any time by giving written notice i@ Company, whereupon this Agreement shall terminatthe date specified in the no
of termination delivered by the Buyers to the Compaln the event the board of directors of the @any shall determine, in good faith, 1
the Buyers (or either of them) are in breach oeptholation of (or have breached or otherwise atiedl) the provisions of the Confidentia
Agreement, the Company shall have the right, witlamy further action by either Buyer or any otherd®n, to terminate this Agreement
suspend its obligations pursuant_to Sectiomsd _2hereof, as it may determine in its sole discretiéior purposes of this Agreement, the “
Term” means the period beginning on the date hereof adioh@ on the date this Agreement shall have beenirtiated in accordance w
this Section 3 Notwithstanding anything to the contrary con¢airherein, no termination of this Agreement shalténthe effect of releasi
either of the Buyers or any of their Representaties defined in the Confidentiality Agreementhfrtheir obligations under Sectiorhéreof
and the provisions of Sections % and_6hereof shall remain binding upon, and inure tolibeefit of, the parties hereto and their respe
successors and assigns following any terminaticghiefAgreement.
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4, Proprietary Information Each of the Buyers hereby acknowledges and aghe, in connection with the negotiation of
Purchase Agreement and the performance of theattdors contemplated thereby and the transactionsemplated by this Agreemi
(including pursuant to, and in connection with, Mgament Meetings and the provision of the finansialements contemplated Section :
hereof), the Buyers and their Representatives haea, and may be in the future, exposed to or gea\vivith data and information concerr
the business and affairs of the Meta Companies, tistomers and/or third party program managerstioer agents, including informati
relating to their sales and marketing methods,imiprograms, profitability analyses and profit giarinformation, third party relationshi
and other confidential matters. Each of the Buyersbehalf of itself and its Representatives) bgr@) acknowledges and agrees that a
such data and information is and shall be deemduketéProprietary Information,as defined in, and for purposes of, the Confidétyt
Agreement (subject only to the limitations expressdt forth in the definition thereof in the Cordittiality Agreement) that is provided
connection with, and subject to, the Confidentyalkgreement, and (ii) acknowledges and reaffirms dbligations set forth in tl
Confidentiality Agreement with respect to Proprigtinformation.

5. Acknowledgement of Securities Laws ObligationsEach of the Buyers hereby acknowledges thas iaware (and ti
Representatives of the Buyers who receive Propyidtdormation will be made aware by the Buyers)tioé restrictions under the fede
securities laws imposed on a Person in possessimaterial nonpublic information concerning an issuncluding with respect to purchas
or selling securities of such issuer and the coniaation of such information to other Persons. Eafcthe Buyers agrees that neither it nc
Representatives nor any of their respective Affisawill, and will cause any third party not togwmy data or information in contraventiol
such securities laws or any rules or regulatiomsmuigated thereunder. Upon the request of the Buymde at least five calendar day
advance of a Management Meeting, the Company willdisclose to the Buyers in such meeting any imfdion that the Company, in
good faith determination, believes to be mater@h-public information;_provided however, that each of the Buyers acknowledges
reaffirms its obligations set forth in the Confidiality Agreement and this Agreement, includingiwiespect to its obligation not to purch
or sell securities of the Company in violation pphcable securities laws when it is in possessibmaterial norpublic information of th
Company; and providedfurther, that each of the Buyers agrees that the Complzaly lsave no liability arising out of its performamof it
obligations under this sentence except to the exibah the Company shall have acted in bad faith.
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6. Miscellaneous

(&) Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, visfidenforcement and interpretatior
this Agreement shall be governed by the internald af the State of New York, without giving efféotany choice of law or conflict of le
provision or rule (whether of the State of New Yorkany other jurisdictions) that would cause tppl@ation of the Laws of any jurisdictia
other than the State of New York. Each party heiglevocably submits to the exclusive jurisdictiohthe state and federal courts sittin
the City of Sioux Falls, South Dakota, for the aliifation of any dispute hereunder or in connedtierewith or with any transaction or ma
contemplated hereby or discussed herein, and hémawpcably waives, and agrees not to assert ynsait, action or proceeding, any cl:
that it is not personally subject to the jurisdictiof any such court, that such suit, action oceedling is brought in an inconvenient forur
that the venue of such suit, action or proceedrigiproper. Each party hereby irrevocably waiverspnal service of process and conser
process being served in any such suit, action @cgeding by mailing a copy thereof to such partthataddress for such notices to it ui
this Agreement and agrees that such service stiagtitute good and sufficient service of proces$rotice thereof. Nothing contained he
shall be deemed to limit in any way any right tovgegprocess in any manner permitted by L&ACH PARTY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQ UEST, A JURY TRIAL FOR THE ADJUDICATION OF
ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARIS ING OUT OF THIS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY.

(b) Counterparts This Agreement may be executed in one or magatidal counterparts, all of which shall be considieon:
and the same agreement and shall become effectiem wounterparts have been signed by each partydelincered to the other par
provided, that a facsimile or electronic (i.e., “PDFs)gnature shall be considered due execution anlll ls@ainding upon the signatc
thereto with the same force and effect as if tgaature were an original.

(c) Natices. All natices to be delivered hereunder shall biéveeed in accordance with Section 9(g) of the Pase Agreement.

(d) Headings. The headings of this Agreement are for convear@eof reference and shall not form part of, or ctffthe
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 Agreementtivat jurisdiction or the validity
enforceability of any provision of this Agreementany other jurisdiction.
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) Complete Agreement This Agreement embodies the complete agreemahuaderstanding among the parties hereto
respect to the subject matter hereof and supersatkpreempts any prior understandings, agreententspresentations by or among
parties, written or oral, which may have relatetht® subject matter hereof in any way.

() Waivers and AmendmentThis Agreement may be modified or the termshaf Agreement waived only by a separate wr
signed by the parties expressly so modifying orvingi this Agreement or such terms. It is furthaderstood and agreed that no failur
delay by either party in exercising any right, powa privilege under this Agreement will operateaawaiver thereof, nor will any single
partial exercise thereof preclude any other ohtirexercise thereof or the exercise of any rigbiyer, or privilege under this Agreement.

(h) Assignment. Neither Buyer may assign this Agreement or ahjtsorights hereunder, nor delegate any dutieseurtiis
Agreement, without the prior written consent of tempany, which consent may be withheld in the Camy{s sole discretion. Ar
assignment or delegation or attempted assignmedélegation of this Agreement or any of the righiteither Buyer hereunder without
prior written consent of the Company will be void.

0] No Warranty. Each of the Buyers understands that neitheCilmapany nor its Representatives make any repressnia
warranty as to the accuracy or completeness ofo@itlge Proprietary Information. Each of the Buyaggees that neither the Company
any of its directors, officers, employees or Repn¢atives shall have any liability to the Buyersaay of their Representatives resulting f
the use of the Proprietary Information by eithethaf Buyers or their Representatives.

@) Interpretive Matters Unless the context otherwise requires, (i) wandthe singular or plural include the singular goidral
and pronouns stated in either the masculine, tiénfae or neuter gender shall include the mascufeminine and neuter, and (i) the us
the word “including” in this Agreement shall be Wy of example rather than limitation.

[Signature page follows]




Acknowledged and agreed as of the date writteabove by:

BUYERS:
PATRIOT FINANCIAL PARTNERS II, L.P.

By: /sl W. Kirk Wycoff

Very truly yours,

META FINANCIAL GROUP, INC.

By: /s/ J. Tyler Haahr

Name:J. Tyler Haah
Title: Chief Executive Office

Name: W. Kirk Wycoff
Title: Managing Partne

PATRIOT FINANCIAL PARTNERS PARALLEL I, L.P.

By: /s/ W. Kirk Wycoff

Name:W. Kirk Wycoff
Title: Managing Partne

[Signature Page to Investor Rights Agreement]




EXHIBIT 99.1

Metal)

Financial Group’

For Immediate Relea
Investor Relatior
605.782.176

MetaBank® completes acquisition of assets of Fortiox Financial Services Corporation

Meta Financial Group, Inc. (NASDAQ: CASH) announdeday that on September 8, 2015, its bank subgidMetaBank, completed t
previously announced acquisition of substantiallyo& the related assets and liabilities of FortdknFinancial Services Corporation (F
Knox) and its subsidiary, Tax Product Services, LO®S). The assets acquired by MetaBank in theiisitign include the Fort Knc
operating platform and trade name, Refund Advai®agad other assets. The Fort Knox management andhsteé also been hired
MetaBank, and the operations of the Fort Knox bessrwill continue to be based in Louisville, KY.

The acquisition, which was first announced on dly2015, was consummated following satisfactionestain closing conditions, includi
receipt of regulatory approval. The purchase piacghe acquisition included the payment of apprately $26 million in cash as well as
issuance of 581,260 shares of the Compmaregmmon stock to the shareholders of Fort Knoke &ash portion of the purchase price
funded from the proceeds of the previously annedrgrivate placements of the Company’s common stmclertain institutional investors.

MetaBank CEO J. Tyler Haahr state@he completion of the Fort Knox acquisition expaonds platform in the tax services space, provi
additional, relevant financial solutions to ourtpars and customers. We are also pleased to weltloen-ort Knox team members to Meta.”

Refund Advantage will continue to provide professibtax refundransfer software services used by independenttrigldc Refuni
Originators (ERQ’s) and their customers. Alan LedGEO of Fort Knox, statedWWe are pleased to be a part of MetaBank and betlee
combined synergies of our companies will providaae robust product suite and solutions for our ERénts and their customers.”

MetaBank was advised by the investment firm San@l&teill + Partners, and the law firm of Katten Mucliosenman LLP. Fort Knox w
advised by the investment firm Ridley Capital Grau the law firm of Fore, Miller & Schwartz.

Fort Knox, through its Refund Advantage brand, mted professional income tax refut@dnsfer software services used by indeper
Electronic Return Originators (ERQ’s) in over 1@Md0Ocations nationwide. In 2015, Fort Knox proeeksver one million refuntansfer
through ACH direct deposit, check, and prepaid card




This press release and other important informadimout the Company are available at www.metafindm@ap.com.

Corporate Profile: Meta Financial Group, Inc.® (tl@ompany”) is the holding company for its wholbywned subsidiary, MetaBank (i
“Bank”). MetaBank is a federallghartered savings bank which operates 10 bankifigesfin four market areas in lowa and South Dak
Northwest lowa, Brookings, Central lowa, and Sidbmpire. In addition, Meta Payment Systemsd AFS/IBEX are our two ba
divisions. Our Meta Payment Systems®ision offers prepaid cards and other paymentusty products and services nationwide.
AFS/IBEX division provides nationwide commerciakirance premium financing for business and ins@agencies and has two age
offices, one in Dallas, Texas and one in Southeiif@nia.

The Company and the Bank may from time to time mafk#en or oral “forward-looking statementsticluding statements contained in-
press release, the Company’s filings with the S8earand Exchange Commission (“SEC”), in the Comyps reports to stockholders, anc
other communications by the Company and the Bahigtware made in good faith by the Company purstaitie “safe harborprovision:
of the Private Securities Litigation Reform Actk#95.

” o, " ow FIINTH

You can identify forward-looking statements by werslich as “may,” “hope,” “will,” “should,” “expect,“plan,” “anticipate,” “intend,”
“believe,” “estimate,” “predict,” “potential,” “cotinue,” “could,” “future” or the negative of those terms or other words miilar meaning
You should carefully read statements that contagsé words because they discuss our future exjpedtair state other “forward-looking”
information. These forward-looking statements idelustatements with respect to the Companyeliefs, expectations, estimates,
intentions that are subject to significant risksl amcertainties, and are subject to change base@rious factors, some of which are bey
the Companys control. Such statements address, among otther$oltowing subjects: the potential benefits of tcquisition of Fort Knc
and TPS, including but not limited to, its accretimpact on earnings per share, the potentialnipréved earnings, the anticipated tang
book value and earn-back period and its effecttherCompanys growth, future operating results; customer réenioan and other prodt
demand; important components of the Compsusgatements of financial condition and operatigmewth and expansion; new products
services, such as those offered by MetaBank or Natgment Systems® (“MPS”"g division of the Bank; credit quality and adequaf
reserves; technology; and the Company's employ@etial results may differ materially from those tamined in the forwardeoking
statements contained in this announcement. Thewoib factors, among others, could cause the Cogipdimancial performance and res
of operations to differ materially from the expeéias, estimates, and intentions expressed in uelard{ooking statements: the busines
of the Bank and Fort Knox may not be combined ss&ftdly, or such combination may take longer, beendifficult, time-<consuming c
costly to accomplish than expected; the risk tled¢ss of Fort Knox products by the Bank may not behigh as anticipated; the expe«
growth opportunities or cost savings from the asijon may not be fully realized or may take lontgerealize than expected; customer lo
and business disruption following the acquisitimmtluding adverse effects on relationships witmfer or current employees of Fort Kn
may be greater than expected; the risk that thegaosnmay incur unanticipated or unknown lossesatnilities as a result of the complet
of the transaction with Fort Knox; the strengthttod United Statestconomy in general and the strength of the locahemies in which tr
Company conducts operations; the effects of, armthgds in, trade, monetary, and fiscal policies lamd, including interest rate policies
the Board of Governors of the Federal Reserve Bytiee “Federal Reserveas well as efforts of the United States Treasurgoinjunctior
with bank regulatory agencies to stimulate the eoon and protect the financial system; inflationtenest rate, market, and mone
fluctuations; the timely development of and acceptaof new products and services offered by the @y as well as risks (includi
reputational and litigation) attendant thereto #raperceived overall value of these products andces by users; the risks of dealing wit
utilizing third parties; any actions which may dtiated by our regulators; the impact of changefiriancial services laws and regulatic
including, laws and regulations relating to thetafund industry, our relationship with our primasgulators, the Office of the Comptrolle
the Currency and the Federal Reserve; technologltahges, including, but not limited to, the prtitat of electronic files or databas
acquisitions; litigation risk in general, includingut not limited to, those risks involving the MBI&ision; the growth of the Comparsy’
business, as well as expenses related theretanaedtmaintenance by the Bank of its status aslhcagpitalized institution, particularly
light of our deposit base, a substantial portiowbich has been characterized as “brokeredgnges in consumer spending and saving h
and the success of the Company at managing arettiolj assets of borrowers in default.




The foregoing list of factors is not exclusive. Adzhal discussions of factors affecting the Comparbusiness and prospects are refle
under the headings “Risk Factors” and in otherigestof the Company’s Annual Report on FormKL@sr the fiscal year ended Septerr
30, 2014, and Quarterly Reports on FormQ@®sr the fiscal quarters ended December 31, 2Pbtch 31, 2015 and June 30, 2015, and «
filings made with the SEC. The Company expressBcldims any intent or obligation to update any fmhMooking statement, whett
written or oral, that may be made from time to tioyeor on behalf of the Company or its subsidiaries




