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

On October 1, 2012, Meta Financial Group, Inc.edalare corporation (the “Companyi$sued a press release announcing the closing
previously announced private placement transacomsuant to which the Company has sold, on Sepe2®, 2012, to accredited inves
an aggregate of 1,563,100 shares of the Compawoysnon stock, par value $0.01 per share (“Commok3tofor total consideration
approximately $34.2 million, or $21.91 per shararspant to nine separate securities purchase agreenthe “Purchase Agreements”
entered into on August 16, 2012 by the Companythadollowing investors: an affiliate of Altamont@ital Partners (“Altamont”jaffiliates
of Philadelphia Financial Management of San Framgi&LC, and NetSpend Holdings, Inc. (NASDAQ: NTS€ach of which is an existi
stockholder of the Company; an affiliate of BroalsiEquity Partners LLC; an affiliate of JTH Holdihgc. (NASDAQ: TAX), parent ¢
Liberty Tax Service; affiliates of Weintraub Capitdanagement, L.P.; affiliates of Harvest Capitalgies LLC; and other institutional ¢
individual investors (collectively, the “Buyers”)The price per share was determined based upornrithenatic average of the daily volul
weighted average price of the Common Stock forditig period preceding the date the Purchase Agretsmvere entered into. A placerr
agent fee of approximately $37,000 will be paidtbg Company to Sandler R&ill & Partners, L.P. in connection with the intreent by
Altamont. The Company will invest at least 90%thé& proceeds, which will qualify as tangible commequity and Tier 1 capital
September 30, 2012, to further capitalize MetaBamk,Companys wholly owned subsidiary, in order to support extpd significant growl
in MetaBanks existing Meta Payment Systems programs. Theinel@aof the proceeds will be used by the Compamygéneral corpora
purposes.

The private placement transactions were consumnfatiedving stockholder approval of (a) an amendmienthe Company Certificate ¢
Incorporation to, among other things, increasentimaber of authorized shares of Common Stock, anthébprivate placement transaction
required under Rule 5635 of the NASDAQ Stock MarRetes, which approvals were obtained at a Sp&tedting of Stockholders of t
Company held on September 27, 2012 (the “Speciativg’), as discussed below under Iltem 5.07.

At the closing of the private placement transa&jdhe Company and each of the Buyers enteredaistparate registration rights agreer
(each, a “Registration Rights Agreementf)e form of which was attached as Exhibit A to eReinchase Agreement, pursuant to whict
Company agreed to prepare and file with the Saesrénd Exchange Commission (the “SE@Megistration statement covering the resa
shares of Common Stock purchased by the Buyerschtdosing within 30 days after such closing amdge commercially reasonable eff
to cause such registration statement to be deckffedtive within 120 days of such closing or bdigdted to pay to the Buyers liquida
damages in certain circumstances.

The sales of the shares of Common Stock describegirhwere undertaken by the Company without reggish in private placements
reliance upon Section 4(2) of the Securities Ac1983, as amended (the “1933 Act))d Rule 506 of Regulation D as promulgated b'
SEC under the 1933 Act (“Regulation D”). Each af Buyers is an “accredited investor” within the mieg of Regulation D.

A copy of the press release announcing the closirige private placement transactions is attaclezdtb as Exhibit 99.1 and is incorporz
herein by reference.

The foregoing description of the Registration RigAgreements does not purport to be complete aqdailfied in its entirety by reference
the full agreements, copies of which are attacterdtb as Exhibits 99.2 through 99.10 and are iraratpd herein by reference.




Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.

At the Special Meeting, stockholders of the Compapproved an amendment to the Companertificate of Incorporation (t
“Amendment”). The Amendment became effective upon the filingabémwith the Secretary of State of the State ofaldalre on Septemt
27, 2012. The Amendment amends and restates AFROIERTH of the Company’ Certificate of Incorporation to (a) increase thl
number of authorized shares of the Compsargdpital stock to 13,000,000 shares from 6,0004)@&0es; (b) increase the total numbe
authorized shares of Common Stock to 10,000,00@&sHeom 5,200,000 shares; (c) increase the totalber of authorized shares of Prefe
Stock, par value $0.01 per share, to 3,000,00CsHasm 800,000 shares; and (d) provide for thietrid the Company to increase or decr:
the number of authorized shares of any class ckstbthe Company (but not below the number of ehaf such class then outstanding
the affirmative vote of the holders of a majorifitioe stock of the Company entitled to vote irredpe of the class vote requirements set 1
in Section 242(b)(2) of the General Corporation Lafwthe State of Delaware.

A copy of the Certificate of Amendment to the Clegéite of Incorporation is attached hereto as Ext8l and is incorporated by refere
herein.

Item 5.07. Submission of Matters to a Vote of Secity Holders.
At the Special Meeting, the Company’s stockholdeted on the following:
(1) Approval and Adoption of the Amendment to the @rtificate of Incorporation of the Company.

Number of Votes FOR Number of Votes Against Abstentions Broker Non-Votes
2,639,70% 359,134 350 -

This matter was approved by stockholders with axiprately 68.5% of the outstanding shares of Com@&tmrtk entitled to vote on the
proposal.

(2) Approval of the Issuance of an Aggregate of Appximately 1,562,800 Shares of Common Stock (Subjeo Adjustment as
Described in Proposal 2 of the Proxy Statement) ithe Private Placements.

Number of Votes FOR Number of Votes Against Abstentions Broker Non-Votes
2,957,69¢ 41,443 50 =

This matter was approved by stockholders with axiprately 98.6% of the shares of Common Stock preseiperson or represented by
proxy, at the Special Meeting and entitled to variethe proposal.




Iltem 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No.

Description

3.1

99.1

99.2

99.3

99.4

99.5

99.6

99.7

99.8

99.9

99.10

Certificate of Amendment to the Certificate of Inporation, dated September 27, 2!
Press Release dated October 1, z

Registration Rights Agreement, dated as pfedaber 28, 2012, by and between Meta Financiali@rimc. and ACP MFG
Holdings, LLC

Registration Rights Agreement, dated as pfedeber 28, 2012, by and among Meta Financial Grimgp, Bay Pond
Partners, L.P., Wolf Creek Partners, L.P., Bay Plorndstors (Bermuda) L.P., Wolf Creek Investorsr(Beda) L.P., Ithan
Creek Master Investment Partnership (Cayman) R, land Ithan Creek Master Investors (Cayman)

Registration Rights Agreement, dated as pfedeber 28, 2012, by and between Meta Financialigrimc. and BEP Meta
LLC

Registration Rights Agreement, dated as pfedaber 28, 2012, by and among Meta Financial Grimgp, Boathouse Row
I, LP, Boathouse Row IlI, LP, and Boathouse Row kaffe, Ltd.

Registration Rights Agreement, dated as pfedeber 28, 2012, by and among Meta Financial Grip, Greg Gersack,
Stephen G. Skiba, and Robert B. Cook Trust U/A/Dy/Ma2005

Registration Rights Agreement, dated as pfe®eber 28, 2012, by and among Meta Financial Grigp, Harvest
Opportunity Partners Il, L.P., Harvest Diversifiedrtners, L.P., and Harvest Opportunity Partnefshofe Fund, Ltd

Registration Rights Agreement, dated as pfedeber 28, 2012, by and between Meta Financialigrimc. and JTH
Financial, LLC

Registration Rights Agreement, dated as pfedeber 28, 2012, by and between Meta Financialigrimc. and NetSpend
Holdings, Inc.

Registration Rights Agreement, dated aspfenber 28, 2012, by and among Meta Financial igrime., Prism Partners |,
L.P., Prism Partners Ill Leveraged, L.P., and Piiartners IV




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.

Date: October 1, 2012

By:

META FINANCIAL GROUP, INC.

/s/ David W Leedon

David W. Leedon
Executive Vice President, Secretary, Treasl
and Chief Financial Office
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Exhibit 3.1

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

META FINANCIAL GROUP, INC. (the “Corporation "), a corporation organized and existing under apdirtue of the General
Corporation Law of the State of Delaware (th&ct "), DOES HEREBY CERTIFY THAT:

1. Section A of Article FOURTH of theefificate of Incorporation of the Corporation isreby amended and restated to read
entirety as follows:

“ EOURTH:

A. The total number of shares of all sk of stock which the Corporation shall have thtbaity to issue is thirtet
million (13,000,000), consisting of:

1. three million (3,000,000) shares oéfprred stock, par value one cent ($.01) per sfthee” Preferred
Stock™); and
2. ten million (10,000,000) shares of coom stock, par value one cent ($.01) per share “(tB®mmon

Stock™).

Subject to the provisions set forth in this Cectife of Incorporation, in accordance with the psmris of Section 242(b)(
of the Act, the number of authorized shares of @ags of stock of the Corporation may be increasetecreased (but not below
number of shares of such class then outstandinghéwffirmative vote of the holders of a majonitfythe stock of the Corporati
entitled to vote irrespective of the class votaurements set forth in Section 242(b)(2) of the.Act

2. The aforementioned amendments welseatiopted by the Board of Directors of the Corpiora and by the holders of a majority
the issued and outstanding shares of Common Sfdble €orporation, in accordance with the provisiofn Section 242 of the Act.

[Remainder of page intentionally left blank.]




IN WITNESS WHEREOF, Meta Financial Group, Inc. ltasised this Certificate of Amendment to the Cesifé of Incorporation
be signed by a duly authorized officer of the Cogpion this 27th day of September, 2012.

META FINANCIAL GROUP, INC.

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

Title: President and Chief Executive Offic




Exhibit 99.1

Meta8®

Financial Group’

For Immediate Relea
Investor Relatior
605.782.176

META FINANCIAL GROUP, INC.® COMPLETES SALE OF
$34.2 MILLION OF COMMON STOCK
Capital will primarily support growth in Meta Payme nt Systems unit

(Sioux Falls, South Dakota — October 1, 2012) Metencial Group, Inc® (the “Company”) NASDAQ: CASH) today announced that it
completed its previously announced transactionsfiich the Company has sold, on September 28, 2@l XMvestors an aggregate
1,563,100 shares of the Compangommon stock, for total consideration of apprately $34.2 million. The price per share, $21 ®4s
determined by averaging the daily volume weighteetage price of the Compaisytommon stock for a trading period preceding toeisg
of the purchase agreements.

At least 90% of the proceeds will be used to furttepitalize MetaBank, the Compasyvholly owned subsidiary, and will qualify as tibig
common equity and Tier 1 capital at September B022 The shares were sold in order to supportaggesignificant growth in MetaBark’
Meta Payment Systems’ programs. The remaindédreoptoceeds will be used by the Company for gemerglorate purposes.

The shares were sold to an affiliate of Altamonpi@d Partners, affiliates of Philadelphia Finahdianagement of San Francisco, LLC,
NetSpend Holdings, Inc. (NASDAQ: NTSP), each of ethis an existing stockholder of the Company; dili@e of Brookside Equit
Partners LLC; an affiliate of JTH Holding Inc. (NBR3Q: TAX), parent of Liberty Tax Service; affiliadeof Weintraub Capital Manageme
L.P.; affiliates of Harvest Capital Strategies LLa&d other institutional and individual investors.

The closing of these private placement transactivass consummated following stockholder approvarmamendment to the Company’s
Certificate of Incorporation to, among other thingerease the number of authorized shares of camstozk to 10.0 million from 5.2 million
and increase the number of authorized preferreckstia 3.0 million from 0.8 million, as well as skiolder approval of the private placem
transactions as required under NASDAQ Stock MalRdes.




J. Tyler Haahr, Chairman, President and Chief Etree Officer of the Company and MetaBank, commenté/e are pleased by the support
we have received from our stockholders in approtfirge transactions at our Special Meeting, aiéte closed these placements suppo
our growth plans during our fiscal year ended Saptr 30, 2012.”

This press release and other important informadioout the Company are available at http:// www.firsdacialgroup.com

Corporate Profile: Meta Financial Group, Inc. ®(ftCompany”) is the holding company for its whotiy¢sned subsidiary MetaBank TM (the
“Bank” or “MetaBank”). MetaBank is a federally-aft@red savings bank with four market areas: Nortii@va Market, Brookings Market,
Central lowa Market, Sioux Empire Market; and thetd¥Payment Systems ® prepaid card division. Tevedtail banking offices and one
administrative office support customers throughmrthwest and central lowa, and in Brookings arai$iFalls, South Dakota.

The Company and the Bank may from time to time mwiitten or oral “forward-looking statements,” inding statements contained in its
filings with the Securities and Exchange Commisgtbe “SEC”), in its reports to stockholders, andther communications by the
Company, which are made in good faith by the Comgmnsuant to the “safe harbor” provisions of th&e Securities Litigation Reform
Act of 1995.

These forward-looking statements include statemaittsrespect to the Company'’s beliefs, expectati@stimates, and intentions that are
subject to significant risks and uncertainties, arelsubject to change based on various factars &b which are beyond the Company’s
control. Such statements address, among otherfpltbwing subjects: future operating resultsstomer retention; loan and other product
demand; important components of the Company’s lsalaheet and income statements; growth and expam&w products and services,
such as those offered by MetaBank or Meta PaymgsteSis (“MPS”), a division of the Bank; credit gtyahnd adequacy of reserves;
technology; and our employees. The following festamong others, could cause the Company’s fiahperformance to differ materially
from the expectations, estimates, and intentiopsessed in such forward-looking statements: ttength of the United States economy in
general and the strength of the local economighich the Company conducts operations; the effefctand changes in, trade, monetary, and
fiscal policies and laws, including interest ratdigies of the Federal Reserve Board, as well fistefof the United States Treasury in
conjunction with bank regulatory agencies to stateithe economy and protect the financial systafigtion, interest rate, market, and
monetary fluctuations; the timely development afl acceptance of new products and services offegrédebCompany as well as risks
(including reputational and litigation) attendameiteto and the perceived overall value of thesdymts and services by users; the risks of
dealing with or utilizing third-party vendors; teeope of restrictions and compliance requiremengosed by the supervisory directives
and/or the Consent Orders entered into by the Coyngad the Bank with the Office of Thrift Superaisiand any other such actions which
may be initiated; the impact of changes in finahs@vices laws and regulations, including butlimoited to our relationship with our
regulators, the Office of the Comptroller of ther@mcy and the Federal Reserve; technological asrigcluding but not limited to the
protection of electronic files or databases; adfjoiss; litigation risk in general, including bubtlimited to those risks involving MPS; the
growth of the Company’s business as well as experedated thereto; changes in consumer spendinganng habits; and the success of the
Company at managing and collecting assets of barein default.

The foregoing list of factors is not exclusive. diibnal discussions of factors affecting the Compa business and prospects are contained
in the Company’s periodic filings with the SEC. eT@ompany expressly disclaims any intent or ohiigetto update any forward-looking
statement, whether written or oral, that may beerfaoim time to time by or on behalf of the Companyts subsidiaries.




Exhibit 99.2
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this * Aagreemef), dated as of September 28, 2012, by and between
Financial Group, Inc., a Delaware corporation (tf@mpany”), and ACP MFG Holdings, LLC, a Delaware limitddbility company (the “

Buyer”).
RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of August 16, 2012, by and betweerCihimpany 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 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 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.

“ Regqister,” “ reqistered,” and “ reqistratiori’ shall refer to a registration effected by prepamng filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registratatement.

“ Regqistrable Securitie’s means (a) the Shares, and (b) any Common Stookdsssi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other segwihich is issued as) a dividend or other disttidmuwith 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 disposeditbee pursuant to a registration statement or Rdl 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 (i) which may be sold by theléer in question pursuant to Rule 144 without wadurestrictions 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 Statementjluding, 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.




“ SEC” or “ Commission” means the Securities and Exchange Commissioraapguccessor 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 Reajife Securities and fees and disbursen
of counsel for any Holder.

“ Shares’ means shares of Common Stock issued by the Coyrpathe Buyer pursuant to the Securities PurciAageement.
“ Trading Markets' shall have the meaning ascribed to it in SecBd@{g)hereof.
“ Violation ” shall have the meaning ascribed to it in SecBdf{a)hereof.

SECTION 2.
REGISTRATION

2.1 Registration Stateme.

(a) In accordance with the requiremeritSextion 2.3below, the Company shall file with the SEC withinirty (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, and iy @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableutiees by the Holders thereof. The Company shbb, 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 limitaiomn effectiveness set forth below.
registration statement contemplated by this SeQidris referred to herein as the “ Mandatory Reqistratstatement’” The Company she
cause the Mandatory Registration Statement to rerefiective until such date as is the earlier §ftie date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restnt or public information requireme
and any and all restrictive legends with respegesirictions on transferability under the SecesitAct have been removed from the St
(provided that removal of such legends shall noalmndition to the Comparg/right to cause the Mandatory Registration Statdrteenc
longer remain effective if the Holders shall failgromptly take such reasonable actions as the @oynghall reasonably request to facili
removal of the restrictive legends).




(b) If: (i) the Mandatory Registrationaiment is not filed on or prior to thirty (30) eatlar days after the Clos
Date (subject to the provisions of Section 2.,1dr (ii) the Company fails to file with the Comssion a request for acceleration in accord
with Rule 461 promulgated under the Securities Adthin five (5) Business Days after the date tthet Company is notified (orally or
writing, whichever is earlier) by the Commissioratithe Mandatory Registration Statement will not‘teviewed”, or not subject to furth
review, or (iii) the Mandatory Registration Statarhéled or required to be filed hereunder is netldred effective by the Commission wit
120 calendar days after the Closing Date (the “-ba@ Deadlin€”), or (iv) in the event that, after the 12y Deadline, the Registral
Securities have not been listed on the Trading Elarkas defined below), or (v) after the 128y Deadline, the Mandatory Registra:
Statement ceases for any reason to remain conshuetfective as to all Registrable Securitiesvidnich it is required to be effective, or
Holders are otherwise not permitted to utilize pinespectus therein to resell such Registrable 8&sufexcept as may be restricted purs
to Section 2.4 or 2.11) for more than 14 conseeutsendar days or more than an aggregate of 2ddal days during any IRenth perio
(which need not be consecutive calendar days) ¢ank failure or breach being referred to as an€rYy; and for purposes of clause (i), (
or (iv) the date on which such Event occurs, orpfiamposes of clause (ii) the date on which such &) Business Day period is exceede:
for purposes of clause (v) the date on which sutbrl20 calendar day period, as applicable, isedee being referred to as “ Event Da}e
then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on the expiratiol
each thirty (30) dayeriod following such Event Date (if the applicalileent shall not have been cured by such date) tinatiapplicabl
Event is cured or such Holder no longer owns Regji# Securities, the Company shall pay to eachldétohn amount in cash, as pa
liquidated damages and not as a penalty, equald@hd oneialf percent (2.50%) of the aggregate purchase gadéd by such Holder for
Registrable Securities then held by such Holdethd Company fails to pay any partial liquidateahthges pursuant to this Section in
within seven calendar days after the date payabteumder, the Company will pay interest thereon ete of 18% per annum (or, to
extent such amount exceeds the maximum amountigharmitted to be paid under applicable law, slédser maximum amount tha
permitted to be paid by applicable law) to the Ho)daccruing daily from the date such partial litpied damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. The partial liquidated damages pursuartheterms hereof 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 incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Expaniseurred in connection with any registrationseueder shall be borne by the Holder
the Registrable Securities so registered pro natd® basis of the number of shares so registered.




2.3 Additional Obligations of the Compal. The Company shal

@) At least three (3) Business Days teefiling the Mandatory Registration Statementpfsh to counsel selected
the Holders of a majority of the Registrable Sa@sicovered by such registration statement cagfi@ell such documents proposed to be
(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 thdandatory Registration Statement is declared effectoy the
Commission. The Company shall respond as prongstiseasonably practicable to any comments recéived the Commission with respi
to the registration statement or any amendmentstth@nd shall furnish to the Holders, upon requeasg comments of the Commission ¢
regarding the Holders. The Company shall promfitdywith the Commission a request for acceleratidreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Comimishas no further comments on
filing.

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

(d) Use commercially reasonable effootsdgister and qualify the securities covered lgy Mrandatory Registrati
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 genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Regaglle Securities covered by the Mandatory RegistreBtatement at any tir
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpif 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 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 Compatmng €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@gpplement or amendment to such prospectuskijeie Company.




Use commercially reasonable effaaprevent the issuance of any stop order or athspension of effectivent
of the Mandatory Registration Statement, or th@snsion of the qualification of any of the RegibteaSecurities for sale in any jurisdict
in the United States, and in the event of the issea@f any stop order suspending the effectiveagsach 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.

g Cause all Shares to be listed on eadurities exchange on which similar securitissigsl by the Company
then listed (collectively, the * Trading Marké?s including, without limitation, by the filing oany required additional listing applications.

(h) Use commercially reasonable effootzdoperate with the Holders who hold Registratdeusities being offere
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not e any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such ceftiéficéo be in such denominations
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 maintaineegistrar and transfer agent for all Registrableuides covered by al
registration statement from and after a date riet than the effective date of the Mandatory Regjiigin Statement.

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

2.4 Suspension of Sales#Jpon receipt of written notice from the Compahst 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 not misgeéa “_ Misstatemeriy), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented omdete prospectus that corrects ¢
Misstatement, or until such Holder is advised iiiting by the Company that the use of the prospectag be resumed, and, if so directes
the Company, such Holder shall deliver to the Camypall copies, other than permanent file copies tilesuch Holdes possession, of t
prospectus covering such Registrable Securitie®iotiat the time of receipt of such notice. Thaltaumber of calendar days that any ¢
suspension may be in effect in any 365 day pefiadl sot exceed 90 days.

25 Termination of Registration Right#\ Holder’s registration rights, including anghit to payment under _Section 2.1(b)
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 withamlume restrictions or pub
information requirements. Termination of such séwgition rights shall be conditioned upon the Comyparemoval of the restrictive leger
from any Registrable Securities held by such Hofdet the Holder agrees promptly to take such redseractions requested by the Comy
to facilitate such removal.




2.6 Furnishing Informatianit shall be a condition precedent to the obigat of the Company to take any action pursug
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 sstturities 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

(a) To the extent permitted by law, thenany shall indemnify and hold harmless each Hodael each person,
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjentler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, slatamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotlvely, a “ Violation”): (i) any untrue statement or alleged untrue statemeatmateric
fact contained in such registration statement,uiticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegetission to state therein a material fact requicebé stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@ities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddiclier or controlling person, as incurt
any legal or other expenses reasonably incurretthday in connection with investigating or defendarg such loss, claim, damage, liabil
or action;_provided however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which conskatl 10t be unreasonably withheld), nor shall tlmmPany be liable in any such case
any such loss, claim, damage, liability, or actioithe extent that it arises out of or is basechup®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sudisteation statement by such Holde
controlling person, (ii) as a result of any faflusf such Holder or controlling person to delivercause to be delivered a prospectus
available by the Company in a timely manner, o & a result of a violation by such Holder or woling person of such Holdey’
obligations under Section 2héreof.




(b) To the extent permitted by law andviled that such Holder is not entitled to indenwaifion pursuant t&ectior

2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, e
of its directors, officers, persons, if any, whatol the Company within the meaning of the Se@siAct, any other Holder selling securi
in such registration statement and any 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 (¢ioas in respect thereof) arise out of or are bagassh 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 sugjistration statement, including any related prielary prospectus or final prospectus or
amendments or supplements thereto, (ii) the ormmseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not misggan 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 staem(iii) any failure by such Holder or controliipperson to deliver or cause to be deliver
prospectus made available by the Company in a yimenner, or (iv) violation by such Holder or catling person of such Holde’
obligations under Section 2hereof; and each such Holder will pay, as incuraey, legal or other expenses reasonably incurregzhigyPersa
intended to be indemnified pursuant to this Sechiagiib)in connection with investigating or defending amgls loss, claim, damage, liabili
or action as a result of such Holder's untrue statg, omission, failure or violation; providechowever, that the indemnity agreem:
contained in this_Section 2.7(8hall not apply to amounts paid in settlement of anch loss, claim, damage, liability or actionsifct
settlement is effected without the consent of tha@der (which consent shall not be unreasonably hveidh); provided, that, (x) th
indemnification obligations in this Section 2.7@kall be individual and ratable not joint and sal/éor each Holder and (y) in no event s
the aggregate of all indemnification payments by Holder under this Section 2.7(bxceed the net proceeds from the offering recelby
such Holder.

(c) Promptly after receipt by an indenedfparty under this Section 207 notice of the commencement of any ac
(including any governmental action), such indenemifparty will, if a claim in respect thereof islie made against any indemnifying p.
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutudiisfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemtiout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to emplaunosel reasonably satisfactory to <
indemnified party, as the case may be; or (iiie teasonable opinion of counsel retained by tdermifying party, representation of s
indemnified party by such counsel would be inapgedp due to actual or potential differing integelsetween such indemnified party and
other party represented by such counsel in sucheping. The indemnified party shall cooperatdy fulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party arwls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainmeTindemnifying party shall keep :
indemnified party reasonably apprised of the stafubie defense or any settlement negotiations wipect thereto. No indemnifying p:
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 withhali@lay or condition its consent. The failure tdivd® written notice to the indemnifyi
party within a reasonable time of the commencenaérany 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 noticaually and materially prejudices the indemnify

party.




(d) If the indemnification provided far this_Section 2.% held by a court of competent jurisdiction towevailabls
to an indemnified party with respect to any loghility, claim, damage, or expense referred tadhme then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of theemnifying 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 conitépursuant to this Section 2.7¢d)l be limited to an amount equal to the per shaublic
offering price (less any underwriting discount asmimmissions) multiplied by the number of sharefRefjistrable Securities sold by s
Holder pursuant to the registration statement whighs rise to such obligation to contribute (Il#®saggregate amount of any damages v
such Holder has otherwise been required to pagspeact of such loss, liability, claim, damage, xpesse or any substantially similar Ic
liability, claim, damage, or expense arising frame sale of such Registrable Securities). No pegsally of fraudulent misrepresentat
(within the meaning of Section 11(f) of the SedastAct) will be entitled to contribution hereundesm any person who was not guilty
such fraudulent misrepresentation.

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

2.8 Assignment of Registration Right$he rights to cause the Company to register $edle Securities pursuant to -
Agreement may be assigned by a Holder to a tragesfer assignee of Registrable Securities if (a stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfmme acquires at least 25% of the Registrableriies then owned by such Hold
provided, that (i) the transferor shall furnish to the Canyp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witheoctdp which such registration rights are beinggaesl, (i) such transferee shall agre
writing to be subject to all restrictions set fonththis Agreement in the same capacity and tostirae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further digpon of such securities by such assi¢
may be restricted under the Securities Act.




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

@) make and keep public information klde, as those terms are understood and defin&eédnrities Act Rule 1¢
or any similar or analogous rule promulgated urtderSecurities Act, at all times after the effeetdate of this Agreement;

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

(c) so long as a Holder owns any RedidtréSecurities, furnish to such Holder forthwithounprequest a writte
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 dontsras 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 Holdel.

€)) Each Holder shall furnish in writitgg the Company such information regarding itséi& Registrable Securiti
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the registre
of such Registrable Securities and shall executh documents in connection with such registratieth@ Company may reasonably req
in connection therewith. Upon the execution obtAgreement, each Holder shall complete, execudedativer to the Company a sell
securityholder notice and questionnaire in formsoeably satisfactory to the Company. At least f{Bg Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitdidal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in 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 salRagistrable 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.

(b) Each Holder, by its acceptance of Registrable Securities, agrees to cooperate WwahCtompany as reasona

requested by the Company in connection with thpamation and filing of a Registration Statemeneheder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.
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(c) Each Holder covenants and agreesitisitall comply with the prospectus delivery regquients of the Securiti
Act as applicable to it in connection with salesfRefyistrable Securities pursuant to any RegisticBimtement.

2.11  Suspension of Registration Rigl.

(a) Notwithstanding anything to the camyr herein, if the Company shall at any time fumnte the Holders
certificate signed by any of its authorized offeda “ _Suspension Notic§ stating that the Company is engaged in a mater&iger
acquisition or sale, or a pending material finagcimaterial corporate reorganization or other nigteorporate transaction, and the Boar
Directors of the Company determines, in good faitk by appropriate resolution after consultatiothvits outside counsel, that the filing
the Mandatory Registration Statement would regadditional disclosure of material information thatuld be materially detrimental to
Company, then the right of the Holders to requiie €ompany to file the Mandatory Registration Steget shall be suspended for a peric
“ Black Out Period’) of not more than sixty (60) days in the aggregat any three hundred and sixty (360) consecudareperiod (and r
more than ten (10) consecutive Business Days irttanee hundred and sixty (360) consecutive dayogdiri

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

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the termnts@nditions of this Agreement shall inurt
the benefit of and be binding upon the respectiEassors and permitted assigns of the partiekiiimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agres express or implied, is intended to confer ugoy 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.
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3.2 Governing Law; Jurisdiction; Juryidlr. All questions concerning the construction, \#fid enforcement ar
interpretation of this Agreement shall be goverhgdhe internal Laws of the State of New York, witih giving effect to any choice of law
conflict of law provision or rule (whether of théaB of New York or any other jurisdictions) thabwld cause the application of the Law:
any jurisdictions other than the State of New YoHach party hereby irrevocably submits to the @sigk jurisdiction of the state and fed:
courts sitting in the City of New York, Borough Bfanhattan, for the adjudication of any dispute beder or in connection herewith or w
any transaction contemplated hereby or discussegimieand hereby irrevocably waives, and agreestmassert in any suit, action
proceeding, any claim that it is not personallyjeabto the jurisdiction of any such court, thatlssuit, action or proceeding is brought it
inconvenient forum or that the venue of such sgtion or proceeding is improper. Each party hgiglevocably waives personal service
process and consents to process being served isuahysuit, action or proceeding by mailing a ctipreof to such party at the addres:
such notices to it under this Agreement and agtkast such service shall constitute good and sefficiservice of process and no
thereof. Nothing contained herein shall be deetoddnit in any way any right to serve process iy ananner permitted by LawEACH
PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HA  VE, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

3.3 CounterpartsThis Agreement may be executed in two or mormmntarparts, each of which shall be deemed an @
but all of which together shall constitute one #melsame instrument

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

3.5 Notices Any notices, consents, waivers or other commatigos required or permitted to be given underténms of thi
Agreement must be in writing and will be deemethdoe been delivered: (i) upon receipt, when dedigdgersonally; (ii) 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

Telephone (605) 97-0211
Facsimile: (605) 33¢-0596
Attention: J. Tyler Haah
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with a copy (for informational purposes only) to:

Katten Muchin Rosenman LL
2900 K Street, NV

North Tower, Suite 20
Washington, DC 2000

Telephone (202) 62-3500
Facsimile: (202) 33-8281
Attention: Jeffrey M. Werthan, Es(

If to the Buyer:

ACP MFG Holdings, LLC

c/o Altamont Capital Partners, L.
400 Hamilton Avenue, Suite 2!
Palo Alto, California 9430

Telephone (650) 267739
Facsimile: (650) 68-3801
Attention: Keoni Schwart:

with a copy (for informational purposes only) to:

Ropes & Gray LLP
Three Embarcadero Center
San Francisco, California 94111

Telephone (415) 31-2319
Facsimile: (415) 31-6350
Attention: C. Todd Boe:

Jason S. Freedman

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 tleistisn.

3.6 Expenseslf any action at law or in equity is necessaryehforce or interpret the terms of this Agreeméd, 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 armd dhservance of any term of i
Agreement may be waived (either generally or inagtipular instance and either retroactively or pexgively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is proh@mtor 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.

13




3.9 Entire AgreementThis Agreement supersedes all other prior aralritten 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 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./Aand_Section 3hall survive the termination of this Agreement.

3.11 Interpretive MattersUnless the context otherwise requires, (a)efénences to Sections, Schedules, Appendic
Exhibits are to Sections, Schedules, AppendiceBxtibits contained in or attached to this Agreeméntwords in the singular or plu
include the singular and plural and pronouns statesither the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thisré@ament 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 blahk
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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 Haahr
Title: President and Chief Executive Offic

BUYER:

ACP MFG Holdings, LLC

By: /s/ Keoni Schwart

Name:Keoni Schwartz
Title: Presiden

[ Signature Page to Registration Rights Agreenpent




Exhibit 99.3
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemef), dated as of September 28, 2012, by and among
Financial Group, Inc., a Delaware corporation (tt@ompany”), and Bay Pond Partners, L.P., a limited partnershiianized and existil
under the laws of the State of Delaware, Wolf Creakners, L.P., a limited partnership organizedl existing under the laws of the Stat
Delaware, Bay Pond Investors (Bermuda) L.P., atéichpartnership organized and existing under tivs laf Bermuda, Wolf Creek Invest
(Bermuda) L.P., a limited partnership organized exidting under the laws of Bermuda, Ithan Creelstdialnvestment Partnership (Cayrr
I, L.P., a limited partnership organized and ergtunder the laws of the Cayman Islands, and Itk Master Investors (Cayman) L.F
limited partnership organized and existing underl#lws of the Cayman Islands (each, a “ Buyamd, 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 August 16, 2012, by and among the@any and the Buyers; and

WHEREAS, as an inducement to the Buyéns'estment in the Company pursuant to the SecsirRierchase 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 foregoimgmises and for other good and valuable considerathe receipt ar
sufficiency of which are hereby acknowledged, thdips hereto agree as follows:

SECTION 1.
GENERAL

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

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

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

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

“ Black Out Period' shall have the meaning ascribed to it 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 meaning ascribed to them in tleauypble 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 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 S4tttion 2.&hereof.

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

“ Misstatement shall have the meaning ascribed to it in 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,” “ reqgistered,” and “ registratiori’ shall refer to a registration effected by prepaidng filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registratatement.

“ 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 segwhich is issued as) a dividend or other disttitouwith respect to, or in exchange for o
replacement of, the Shares held by the Holdersigeed , 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 Statementjluding, 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 iecitito 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.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraapguccessor 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 shares of Common Stock issued by the Coyripathe Buyers pursuant to the Securities PurcAggseement.
“ Trading Markets’ shall have the meaning ascribed to it in SecB@{g) 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 requiremeritSextion 2.3below, the Company shall file with the SEC withinirty (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, and iy @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableuties 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 limitaiamn effectiveness set forth below.
registration statement contemplated by this SeQidris referred to herein as the “ Mandatory Reqistratstatement’” The Company she
cause the Mandatory Registration Statement to merafHective until such date as is the earlier §ftie date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restnt or public information requireme
and any and all restrictive legends with respegesirictions on transferability under the SecesitAct have been removed from the St
(provided that removal of such legends shall noalm®ndition to the Compars/right to cause the Mandatory Registration Statreenc
longer remain effective if the Holders shall failgromptly take such reasonable actions as the @oynghall reasonably request to facili
removal of the restrictive legends).




(b) If: (i) the Mandatory Registrationaiment is not filed on or prior to thirty (30) eatlar days after the Clos
Date (subject to the provisions of Section 2).,1dr (ii) the Company fails to file with the Comssion a request for acceleration in accord
with Rule 461 promulgated under the Securities Adthin five (5) Business Days after the date tthet Company is notified (orally or
writing, whichever is earlier) by the Commissioratithe Mandatory Registration Statement will not‘teviewed”, or not subject to furth
review, or (iii) the Mandatory Registration Statarhéiled or required to be filed hereunder is netldred effective by the Commission wit
120 calendar days after the Closing Date (the -39 Deadline’), or (iv) in the event that, after the 12y Deadline, the Registral
Securities have not been listed on the Trading Elarkas defined below), or (v) after the 128y Deadline, the Mandatory Registra:
Statement ceases for any reason to remain conshuetfective as to all Registrable Securitiesvidnich it is required to be effective, or
Holders are otherwise not permitted to utilize pinespectus therein to resell such Registrable 8&sufexcept as may be restricted purs
to Section 2.4r 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days during 2inmyonth perio
(which need not be consecutive calendar days) ¢ank failure or breach being referred to as an€rYy; and for purposes of clause (i), (
or (iv) the date on which such Event occurs, orgiarposes of clause (ii) the date on which such (&) Business Day period is exceede:
for purposes of clause (v) the date on which sutbrl20 calendar day period, as applicable, isedee being referred to as “ Event Da}e
then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on the expiratiol
each thirty (30) dayeriod following such Event Date (if the applicalileent shall not have been cured by such date) tinatiapplicabl
Event is cured or such Holder no longer owns Regji# Securities, the Company shall pay to eachldétohn amount in cash, as pa
liquidated damages and not as a penalty, equald@hd oneialf percent (2.50%) of the aggregate purchase gadéd by such Holder for
Registrable Securities then held by such Holddfthe Company fails to pay any partial liquidatdé@mages pursuant to this Section in
within seven calendar days after the date payabteumder, the Company will pay interest thereon ete of 18% per annum (or, to
extent such amount exceeds the maximum amountigharmitted to be paid under applicable law, slédser maximum amount tha
permitted to be paid by applicable law) to the Ho)daccruing daily from the date such partial litpied damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. The partial liquidated damages pursuartheterms hereof 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 incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Expaniseurred in connection with any registrationseueder shall be borne by the Holder
the Registrable Securities so registered pro natd® basis of the number of shares so registered.




2.3 Additional Obligations of the CompanThe Company shall:

@) At least three (3) Business Days teefiling the Mandatory Registration Statementpfsh to counsel selected
the Holders of a majority of the Registrable Sa@sicovered by such registration statement cagfi@ell such documents proposed to be
(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 thdandatory Registration Statement is declared effectoy the
Commission. The Company shall respond as prongstiseasonably practicable to any comments recéived the Commission with respi
to the registration statement or any amendmentstth@nd shall furnish to the Holders, upon requeasg comments of the Commission ¢
regarding the Holders. The Company shall promfitdywith the Commission a request for acceleratidreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Comimishas no further comments on
filing.

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

(d) Use commercially reasonable effootsdgister and qualify the securities covered lgy Mrandatory Registrati
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 genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Regaglle Securities covered by the Mandatory RegistreBtatement at any tir
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpif 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 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 Compatmng €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@gpplement or amendment to such prospectuskijeie Company.




Use commercially reasonable effodptevent the issuance of any stop order or othgpension of effectivene
of the Mandatory Registration Statement, or th@snsion of the qualification of any of the RegibteaSecurities for sale in any jurisdict
in the United States, and in the event of the isseaf any stop order suspending the effectiveagsach 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.

g Cause all Shares to be listed on eadurities exchange on which similar securitissigsl by the Company
then listed (collectively, the * Trading Marké?s including, without limitation, by the filing oany required additional listing applications.

(h) Use commercially reasonable effootzdoperate with the Holders who hold Registratdeusities being offere
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not e any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such ceftiéficéo be in such denominations
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 maintaineegistrar and transfer agent for all Registrableuides covered by al
registration statement from and after a date riet than the effective date of the Mandatory Regjiigin Statement.

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

2.4 Suspension of Sales#Jpon receipt of written notice from the Compahst 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 not misgeéa “_ Misstatemeriy), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented omdete prospectus that corrects ¢
Misstatement, or until such Holder is advised iiiting by the Company that the use of the prospectag be resumed, and, if so directes
the Company, such Holder shall deliver to the Camypall copies, other than permanent file copies tilesuch Holdes possession, of t
prospectus covering such Registrable Securitie®iotiat the time of receipt of such notice. Thaltaumber of calendar days that any ¢
suspension may be in effect in any 365 day pefiadl sot exceed 90 days.

25 Termination of Registration Right#\ Holder’s registration rights, including anghit to payment under _Section 2.1(b)
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 withamlume restrictions or pub
information requirements. Termination of such séwgition rights shall be conditioned upon the Comyparemoval of the restrictive leger
from any Registrable Securities held by such Hofdet the Holder agrees promptly to take such redseractions requested by the Comy
to facilitate such removal.




2.6 Furnishing Informatianit shall be a condition precedent to the obigat of the Company to take any action pursug
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 sstturities 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

(a) To the extent permitted by law, thenany shall indemnify and hold harmless each Hodael each person,
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjentler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, slatamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotlvely, a “ Violation™): (i) any untrue statement or alleged untrue stateroeatmateric
fact contained in such registration statement,uiticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegmiission to state therein a material fact requicete stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddiclier or controlling person, as incurt
any legal or other expenses reasonably incurretthday in connection with investigating or defendarg such loss, claim, damage, liabil
or action;_provided however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which conskatl 10t be unreasonably withheld), nor shall tlmmPany be liable in any such case
any such loss, claim, damage, liability, or actioithe extent that it arises out of or is basechup®iolation which occurs (i) solely in reliar
upon and in conformity with written information fished expressly for use in connection with sugfisteation statement by any such Ho
or controlling person, (ii) as a result of anyldee of such Holder or controlling person to defiee cause to be delivered a prospectus |
available by the Company in a timely manner, o) @s a result of a violation by such Holder or toling person of such Holdey’
obligations under Section 2héreof.




(b) To the extent permitted by law andviled that such Holder is not entitled to indenwaifion pursuant t&ectior

2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, e
of its directors, officers, persons, if any, whatol the Company within the meaning of the Se@siAct, any other Holder selling securi
in such registration statement and any 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 (¢ioas 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 sugjistration 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 misggan 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 staem(iii) any failure by such Holder or controliipperson to deliver or cause to be deliver
prospectus made available by the Company in a yimenner, or (iv) violation by such Holder or catling person of such Holde’
obligations under Section 2hereof; and each such Holder will pay, as incuraey, legal or other expenses reasonably incurregzhigyPersa
intended to be indemnified pursuant to this Sechiagiib)in connection with investigating or defending amgls loss, claim, damage, liabili
or action as a result of such Holder's untrue statg, omission, failure or violation; providechowever, that the indemnity agreem:
contained in this_Section 2.7(8hall not apply to amounts paid in settlement of anch loss, claim, damage, liability or actionsifct
settlement is effected without the consent of thadelr (which consent shall not be unreasonably heith); provided, that, (x) th
indemnification obligations in this Section 2.7@kall be individual and ratable not joint and sal/éor each Holder and (y) in no event s
the aggregate of all indemnification payments by Holder under this Section 2.7(bxceed the net proceeds from the offering recelby
such Holder.

(c) Promptly after receipt by an indenedfparty under this Section 207 notice of the commencement of any ac
(including any governmental action), such indenemifparty will, if a claim in respect thereof islie made against any indemnifying p.
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutualigfaetory to the parties;, however, that an indemnified party (together with all o
indemnified parties which may be represented witltamnflict by one counsel) shall have the rightrétain one separate counsel, with
reasonable fees and expenses of such counselpaidby the indemnifying party, if (i) the indemyiifig party shall have failed to assume
defense of such claim within twenty (20) days afteceipt of notice of the claim and to employ caingasonably satisfactory to si
indemnified party, as the case may be; or (ii)he teasonable opinion of counsel retained by tHenmifying party, representation of s
indemnified party by such counsel would be inapgedp due to actual or potential differing integelsetween such indemnified party and
other party represented by such counsel in sucheping. The indemnified party shall cooperatdy fulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party arwls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainmeTindemnifying party shall keep :
indemnified party reasonably apprised of the stafubie defense or any settlement negotiations wipect thereto. No indemnifying p:
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 withhali@lay or condition its consent. The failure tdivd® written notice to the indemnifyi
party within a reasonable time of the commencenaérany such action shall not relieve such indeningyparty of any liability to th
indemnified party under this Section 2.@xcept to the extent such failure to give noticeually and materially prejudices the indemnify

party.




(d) If the indemnification provided far this_Section 2.% held by a court of competent jurisdiction towevailabls
to an indemnified party with respect to any loghility, claim, damage, or expense referred tadhme then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of theemnifying 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 conitépursuant to this Section 2.7¢d)l be limited to an amount equal to the per shaublic
offering price (less any underwriting discount asmimmissions) multiplied by the number of sharefRefjistrable Securities sold by s
Holder pursuant to the registration statement whighs rise to such obligation to contribute (Il#®saggregate amount of any damages v
such Holder has otherwise been required to pagspeact of such loss, liability, claim, damage, xpesse or any substantially similar Ic
liability, claim, damage, or expense arising frame sale of such Registrable Securities). No pegsally of fraudulent misrepresentat
(within the meaning of Section 11(f) of the SedastAct) will be entitled to contribution hereundesm any person who was not guilty
such fraudulent misrepresentation.

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

2.8 Assignment of Registration Right$he rights to cause the Company to register $edle 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, (b) such traesfehares a common investment advisor with suctigdar (c) such transferee acquire
least 25% of the Registrable Securities then ovinyesuich Holder; providedthat (i) the transferor shall furnish to the C@myp written notic
at or prior to the time of transfer of the name aultiress of such transferee or assignee and thweiteesc with respect to which su
registration rights are being assigned, (ii) suahgferee shall agree in writing to be subjectltoeatrictions set forth in this Agreement in
same capacity and to the same extent as the trangfélolder; and (iii) such transferee shall acktexige, immediately following su
assignment, that the further disposition of suaugties by such assignee may be restricted umgeBécurities Act.




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

@) make and keep public information klde, as those terms are understood and defin&eédnrities Act Rule 1¢
or any similar or analogous rule promulgated urtderSecurities Act, at all times after the effeetdate of this Agreement;

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

(c) so long as a Holder owns any RedidtréSecurities, furnish to such Holder forthwithounprequest a writte
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 dontsras 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 writitgg the Company such information regarding itséi& Registrable Securiti
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the registre
of such Registrable Securities and shall executh documents in connection with such registratieth@ Company may reasonably req
in connection therewith. Upon the execution obtAgreement, each Holder shall complete, execudedativer to the Company a sell
securityholder notice and questionnaire in formsoeably satisfactory to the Company. At least f{Bg Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitdidal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in 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 salRagistrable 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.

(b) Each Holder, by its acceptance of Registrable Securities, agrees to cooperate WwahCtompany as reasona

requested by the Company in connection with thpamation and filing of a Registration Statemeneheder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.
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(c) Each Holder covenants and agreesitiséiall comply with the prospectus delivery regquients of the Securiti
Act as applicable to it in connection with salesfRefyistrable Securities pursuant to any RegisticBimtement.

2.11 Suspension of Registration Rights

(a) Notwithstanding anything to the camyr herein, if the Company shall at any time fumnte the Holders
certificate signed by any of its authorized offeda “ _Suspension Notic§ stating that the Company is engaged in a mater&iger
acquisition or sale, or a pending material finagcimaterial corporate reorganization or other nigteorporate transaction, and the Boar
Directors of the Company determines, in good faitk by appropriate resolution after consultatiothvits outside counsel, that the filing
the Mandatory Registration Statement would regadditional disclosure of material information thatuld be materially detrimental to
Company, then the right of the Holders to requiie €ompany to file the Mandatory Registration Steget shall be suspended for a peric
“ Black Out Period’) of not more than sixty (60) days in the aggregat any three hundred and sixty (360) consecudareperiod (and r
more than ten (10) consecutive Business Days irttanee hundred and sixty (360) consecutive dayogdiri

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

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the termnts@nditions of this Agreement shall inurt
the benefit of and be binding upon the respectiEassors and permitted assigns of the partiekiiimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agres express or implied, is intended to confer ugoy 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; Juryidlr. All questions concerning the construction, \#fid enforcement ar
interpretation of this Agreement shall be goverhgdhe internal Laws of the State of New York, witi giving effect to any choice of law
conflict of law provision or rule (whether of théaB of New York or any other jurisdictions) thabwld cause the application of the Law:
any jurisdictions other than the State of New YoHach party hereby irrevocably submits to the @sigk jurisdiction of the state and fed:
courts sitting in the City of New York, New Yorkorf the adjudication of any dispute hereunder ocannection herewith or with a
transaction contemplated hereby or discussed hexrthhereby irrevocably waives, and agrees nassert in any suit, action or proceed
any claim that it is not personally subject to jimgsdiction of any such court, that such suitj@tior proceeding is brought in an inconven
forum or that the venue of such suit, action orcpealing is improper. Each party hereby irrevocatdywes personal service of process
consents to process being served in any suchestiibn or proceeding by mailing a copy thereofuolsparty at the address for such notici
it under this Agreement and agrees that such serstall constitute good and sufficient service oicpss and notice thereof. Nottk
contained herein shall be deemed to limit in any @amay right to serve process in any manner perchltteLaw. EACH PARTY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREE S NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECT ION WITH OR ARISING OUT OF THIS AGREEMENT
OR ANY TRANSACTION CONTEMPLATED HEREBY.
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3.3 CounterpartsThis Agreement may be executed in two or mormmntarparts, each of which shall be deemed an @
but all of which together shall constitute one #melsame instrument

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

35 Notices Any notices, consents, waivers or other commatigos required or permitted to be given underténms of thi
Agreement must be in writing and will be deemethdoe been delivered: (i) upon receipt, when dedidgersonally; (ii) upon receipt, wk
sent by facsimile or eail (provided confirmation of transmission is manlitally or electronically generated and kept ¢& ffiy the sendir
party); or (iii) one (1) Business Day after depaesith a nationally recognized overnight couriengeg, in each case properly addressed t
party to receive the same. The addresses, faesmihbers and e-mail addresses for such commurisaghall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

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

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

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

If to the Buyers (or any Buyer):

c/o Wellington Management Company, LLP

280 Congress Street

Boston, Massachusetts 02210

Telephone: (617) 790-7770

Facsimile: (617) 289-5699

Attention:  Legal and Compliance Department
E-Mail:

providedthat any notices or communications hereunder toBaryer shall be sent only to the Legal and Comgk
Department at Wellington Management Company, LR aeither the Company nor any Person acting ¢
behalf shall send notices or communications hereutalany other Person on behalf of any Buyer withibe prio
written consent of a member of the Legal and Coamgké Department at Wellington Management Compahlp, L

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 teistisn.

3.6 Expenseslf any action at law or in equity is necessaryenforce or interpret the terms of this Agreemsg, prevailini
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 ared dhservance of any term of |
Agreement may be waived (either generally or imagtigular instance and either retroactively or pexgtively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is proh@utor 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 AgreementThis Agreement supersedes all other prior aralritten agreements among the Buyers, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisdAgreement and the instrume
referenced herein contain the entire understandinthe parties with respect to the matters 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 nohientlegal 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./Aand_Section 3hall survive the termination of this Agreement.

3.11 Interpretive Matters Unless the context otherwise requires, (a) eférences 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.

3.12 Independent Nature of Buydbbligations and Rights The obligations of each Buyer under this Agreenzee sever
and not joint with the obligations of any other Buyhereunder, and no Buyer shall be responsibEninway for the performance of -
obligations of any other Buyer hereunder. The sleni of each Buyer to purchase the shares of thep@oy pursuant to the Securi
Purchase Agreement has been made independenthy after Buyer. Nothing contained herein, and nimadaken by any Buyer pursu:
hereto, shall be deemed to constitute the Buyera partnership, an association, a joint ventur@aryr other kind of entity, or create
presumption that the Buyers are in any way actmgancert with respect to such obligations or ttemgactions contemplated by -
Agreement. Each Buyer acknowledges that no othgreBhas acted as agent for such Buyer in conmeetith making its investme
hereunder and that no Buyer will be acting as agéstich Buyer in connection with monitoring itsv@stment in the shares of the Comg
or enforcing its rights under the Transaction Doents. Each Buyer shall be entitled to protect amiree its rights, including, witho
limitation, the rights arising out of this Agreenteand it shall not be necessary for any other Biydoe joined as an additional party in
proceeding for such purpose.

[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: President and Chief Executive Offic

[Buyers’ Signatures Follow]

[ Signature Page to Registration Rights Agreenhent




BUYERS:
BAY POND PARTNERS, L.P
By:Wellington Management Company, LLP, as investmedgisai

By:  /s/ Steven M. Hoffmal

Name: Steven M. Hoffmar
Title: Vice President and Couns

WOLF CREEK PARTNERS, L.F
By:Wellington Management Company, LLP, as investmedrisai

By: /s/ Steven M. Hoffmal

Name: Steven M. Hoffmar
Title: Vice President and Couns

BAY POND INVESTORS (BERMUDA) L.P

By:Wellington Management Company, LLP, as investmenmtsai

By: /s/ Steven M. Hoffmal

Name: Steven M. Hoffmar
Title: Vice President and Couns

WOLF CREEK INVESTORS (BERMUDA) L.F
By:Wellington Management Company, LLP, as investmedrisai

By: /s/ Steven M. Hoffmal

Name: Steven M. Hoffmar
Title: Vice President and Couns

[ Signature Page to Registration Rights Agreenhent




BUYERS (continued):

ITHAN CREEK MASTER INVESTMENT PARTNERSHIP
(CAYMAN) II, L.P.

By:Wellington Management Company, LLP, as investmenmisai

By: /s/ Steven M. Hoffmal

Name: Steven M. Hoffmar
Title: Vice President and Couns

ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P
By:Wellington Management Company, LLP, as investmedgisal

By:  /s/ Steven M. Hoffmal

Name: Steven M. Hoffmar
Title: Vice President and Couns

[ Signature Page to Registration Rights Agreenpent




Exhibit 99.4
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this * Aagreemef), dated as of September 28, 2012, by and between
Financial Group, Inc., a Delaware corporation (t@mpany”), and BEP Meta LLC, a Delaware limited liabilitpmpany (the “ Buyet).

RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of August 16, 2012, by and betweerCihimpany 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 foregoimgmises and for other good and valuable considarathe 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 termalshave the following respective meanings:

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

“ Affiliate " of any particular Person means any other Persomatiimg, controlled by or under common control evguch 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 them in tleaimble 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 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 iect 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 S4tttion 2.&ereof.

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

“ 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 Holdersigeed , 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 arfiling 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 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.




“ SEC” or “ Commission” means the Securities and Exchange Commissioraapguccessor 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 Reajife Securities and fees and disbursen
of counsel for any Holder.

“ Shares’ means shares of Common Stock issued by the Coyrpathe Buyer pursuant to the Securities PurciAageement.
“ Trading Markets' shall have the meaning ascribed to it in SecBd@{g)hereof.

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

SECTION 2.
REGISTRATION
2.1 Reqistration Statement
(a) In accordance with the requiremeaifitSection 2.3elow, the Company shall file with the SEC withiirty (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, and iy @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the RegistrablauSiées by the Holders thereof. The Company shialb,aonce such registrati
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 limitaioon effectiveness set forth below.
registration statement contemplated by this Se@idris referred to herein as the “ Mandatory Regisirafstatement’” The Company she
cause the Mandatory Registration Statement to merafective until such date as is the earlier §ftie date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restnt or public information requireme
and any and all restrictive legends with respegesirictions on transferability under the SecesitAct have been removed from the St
(provided that removal of such legends shall noalmndition to the Comparg/right to cause the Mandatory Registration Statdrteenc
longer remain effective if the Holders shall failgromptly take such reasonable actions as the @oynghall reasonably request to facili
removal of the restrictive legends).




(b) If: (i) the Mandatory Registratiotafment is not filed on or prior to thirty (30)leadar days after the Closi
Date (subject to the provisions of Section 2).,1dr (ii) the Company fails to file with the Comssion a request for acceleration in accord
with Rule 461 promulgated under the Securities Adthin five (5) Business Days after the date tthet Company is notified (orally or
writing, whichever is earlier) by the Commissioratithe Mandatory Registration Statement will not‘teviewed”, or not subject to furth
review, or (iii) the Mandatory Registration Statarhéiled or required to be filed hereunder is netldred effective by the Commission wit
120 calendar days after the Closing Date (the -39 Deadline’), or (iv) in the event that, after the 12y Deadline, the Registral
Securities have not been listed on the Trading Elarkas defined below), or (v) after the 128y Deadline, the Mandatory Registra:
Statement ceases for any reason to remain conshuetfective as to all Registrable Securitiesvidnich it is required to be effective, or
Holders are otherwise not permitted to utilize pinespectus therein to resell such Registrable 8&sufexcept as may be restricted purs
to Section 2.4r 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days during 2inmyonth perio
(which need not be consecutive calendar days) ¢ank failure or breach being referred to as an€rYy; and for purposes of clause (i), (
or (iv) the date on which such Event occurs, orgiarposes of clause (ii) the date on which such (&) Business Day period is exceede:
for purposes of clause (v) the date on which sutbrl20 calendar day period, as applicable, isedee being referred to as “ Event Da}e
then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on the expiratiol
each thirty (30) dayeriod following such Event Date (if the applicalileent shall not have been cured by such date) tinatiapplicabl
Event is cured or such Holder no longer owns Regji# Securities, the Company shall pay to eachldétohn amount in cash, as pa
liquidated damages and not as a penalty, equald@hd oneialf percent (2.50%) of the aggregate purchase gadéd by such Holder for
Registrable Securities then held by such Holdethéf Company fails to pay any partial liquidatedndges pursuant to this Section in
within seven calendar days after the date payabteumder, the Company will pay interest thereon ete of 18% per annum (or, to
extent such amount exceeds the maximum amountigharmitted to be paid under applicable law, slédser maximum amount tha
permitted to be paid by applicable law) to the Ho)daccruing daily from the date such partial litpied damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. The partial liquidated damages pursuartheterms hereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.

2.2 Expenses of RegistratioAll reasonable Registration Expenses incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Experisesrred in connection with any registrations lder shall be borne by the Holder.
the Registrable Securities so registered pro natd® basis of the number of shares so registered.

2.3 Additional Obligations of the Conmga The Company shall:

(a) At least three (3) Business Day®ieefiling the Mandatory Registration Statementpish to counsel selected
the Holders of a majority of the Registrable Samsicovered by such registration statement cagfied such documents proposed to be
(except for Annual Reports on Form 10-K, Quartd&Bports on Form 10-Q and Current Reports on FoMna®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 tandatory Registration Statement is declared gifedy the Commissio
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, aomments of the Commission sf
regarding the Holders. The Company shall prompléyfith the Commission a request for acceleratibeffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Comimnishas no further comments on
filing.

(c) Furnish to the Holders such numifecapies of a prospectus, including a preliminarggpectus, in conformi
with the requirements of the Securities Act, anchsother documents as they may reasonably requester to facilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efféotsegister and qualify the securities covered H®yy Mandatory Registrati
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 genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Rdmable Securities covered by the Mandatory RegdisttaStatement at a
time when a prospectus relating thereto is requiodoe delivered under the Securities Act of thepesing of any event as a result of wi
the prospectus included in such registration statéyas then in effect, includes an untrue statérobBa material fact or omits to stat
material fact required to be stated therein or ssmey to make the statements therein not misleadilight of the circumstances then exis
(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 Compatmng €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@gpplement or amendment to such prospectuskileie Company.

Q) Use commercially reasonable efféaprevent the issuance of any stop order or athspension of effectivent
of the Mandatory Registration Statement, or th@@snsion of the qualification of any of the RegibteaSecurities for sale in any jurisdict
in the United States, and in the event of the isseaf any stop order suspending the effectiveagsach 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.




g Cause all Shares to be listed orh emcurities exchange on which similar securitsssiéd by the Company .
then listed (collectively, the * Trading Markée?s including, without limitation, by the filing oany required additional listing applications.

(h) Use commercially reasonable efftot€ooperate with the Holders who hold Registré&seurities being offert
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not &g any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such cefti#ficéo be in such denominations
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 maintaineggistrar and transfer agent for all Registra&kdeurities covered by a
registration statement from and after a date riet than the effective date of the Mandatory Regfigtn Statement.

Not, nor shall any subsidiary ofilate thereof, identify any Holder as an undeteriin any public disclosure
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdtresent of such Holder except
required by law.

2.4 Suspension of Saledpon receipt of written notice from the Compahgttthe 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 not mistpéa “ Misstatemenri?), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented ondetkt prospectus that corrects ¢
Misstatement, or until such Holder is advised iiitimg by the Company that the use of the prospectag be resumed, and, if so directes
the Company, such Holder shall deliver to the Camypall copies, other than permanent file copies tilesuch Holdes possession, of t
prospectus covering such Registrable Securitia®uat the time of receipt of such notice. Thaltaumber of calendar days that any
suspension may be in effect in any 365 day petiadl sot exceed 90 days.

25 Termination of Registration Right& Holder’s registration rights, including any higto payment under Section 2.1(b)
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 withalume restrictions or pub
information requirements. Termination of such ragtson rights shall be conditioned upon the Conypamemoval of the restrictive legel
from any Registrable Securities held by such Hofdet the Holder agrees promptly to take such redseractions requested by the Comy
to facilitate such removal.

2.6 Furnishing Informatiarit shall be a condition precedent to the obligadi of the Company to take any action pursue
this Agreement that the selling Holders shall fsimio the Company such information regarding thémsethe 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 Indemnificationin the event any Registrable Securities are dedlin a registration statement under this Se&ion

@) To the extent permitted by law, @empany shall indemnify and hold harmless each &fodhd each person
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjantler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, sladi@mages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotlvely, a “_Violation”): (i) any untrue statement or alleged untrue staterokatmaterie
fact contained in such registration statement,uidiclg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegeiseion to state therein a material fact requirede stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgatnder the Securities Act, the Exchange Act graher federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddiclier or controlling person, as incurt
any legal or other expenses reasonably incurretthday in connection with investigating or defendary such loss, claim, damage, liabil
or action;_provided however, that the indemnity agreement contained in thisti8e 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidéttlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which consaatl si0t be unreasonably withheld), nor shall tleenPany be liable in any such case
any such loss, claim, damage, liability, or actiothe extent that it arises out of or is basedhugp®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sudfisteation statement by such Holde
controlling person, (ii) as a result of any failwwkBsuch 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 amavided that such Holder is not entitled to indefication pursuant t&ectior

2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify andld harmless the Company, e
of its directors, officers, persons, if any, whattol the Company within the meaning of the Se@sifAct, any other Holder selling securi
in such registration statement and any controliegson of any such other Holder, against any losdaisns, 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 bagsuh any (i) untrue statement or alle
untrue statement of a material fact regarding ddolder and provided in writing by such Holder exgsly for use in connection witt
registration statement which is contained in sugjistration 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 mistgan 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 staem(iii) any failure by such Holder or controliipperson to deliver or cause to be deliver
prospectus made available by the Company in a yim&nner, or (iv) violation by such Holder or caling person of such Holdes’
obligations under Section 2hereof; and each such Holder will pay, as incureey, legal or other expenses reasonably incurreghlgyPersa
intended to be indemnified pursuant to this Secigiib)in connection with investigating or defending amgls loss, claim, damage, liabili
or action as a result of such Holder's untrue statg, omission, failure or violation; providechowever, that the indemnity agreem:
contained in this_Section 2.7(8hall not apply to amounts paid in settlement of anch loss, claim, damage, liability or actionstict
settlement is effected without the consent of thadelr (which consent shall not be unreasonably veith); provided, that, (x) th
indemnification obligations in this Section 2.7@#)all be individual and ratable not joint and sel/éor each Holder and (y) in no event s
the aggregate of all indemnification payments by Holder under this Section 2.7(bxceed the net proceeds from the offering recelby
such Holder.




(c) Promptly after receipt by an indefiea party under this Section 20f notice of the commencement of any ac
(including any governmental action), such indenaadifparty will, if a claim in respect thereof islie made against any indemnifying p:
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutudiisfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemtggdout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to emplaunsel reasonably satisfactory to <
indemnified party, as the case may be; or (ii)he teasonable opinion of counsel retained by tHenmifying party, representation of s
indemnified party by such counsel would be inappedp due to actual or potential differing inteselbetween such indemnified party and
other party represented by such counsel in suchepring. The indemnified party shall cooperateyfwlith the indemnifying party |
connection with any negotiation or defense of amghsaction or claim by the indemnifying party arwls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainmeTindemnifying party shall keep
indemnified party reasonably apprised of the stafuhie defense or any settlement negotiations vé@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 withhadiglay or condition its consent. The failure toik written notice to the indemnifyil
party within a reasonable time of the commencenaérany 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 this Section 2.7s held by a court of competent jurisdiction tourevailabli
to an indemnified party with respect to any loghility, claim, damage, or expense referred tadhme then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of thdemnifying party and of the indemnif
party shall be determined by reference to, amohgrahings, whether the untrue or alleged untragestent of a material fact or the omis:
to state a material fact relates to informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opportumitgdrrect or prevent such statement or omissiomwNstanding the foregoing, the ama
that any Holder will be obligated to contribute gugint to this Section 2.7(d)ll be limited to an amount equal to the per shaublic offering
price (less any underwriting discount and commissjianultiplied by the number of shares of Regiseahecurities sold by such Holi
pursuant to the registration statement which gissto such obligation to contribute (less theraggte amount of any damages which
Holder has otherwise been required to pay in raspfesuch loss, liability, claim, damage, or expeps any substantially similar loss, liabil
claim, damage, or expense arising from the saluoh Registrable Securities). No person guiltyratifiulent misrepresentation (within
meaning of Section 11(f) of the Securities Act)|viie entitled to contribution hereunder from anyspa who was not guilty of su
fraudulent misrepresentation.

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

2.8 Assignment of Registration RightBhe rights to cause the Company to register Regie Securities pursuant to 1
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) such feses acquires at least 25% of the Registrable r@esuthen owned by such Hold
provided, that (i) the transferor shall furnish to the Ca@mnp 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 fonththis Agreement in the same capacity and tostirae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further d&pon of such securities by such assi¢
may be restricted under the Securities Act.

29 Rule 144 Reporting/Nith a view to making available to the Holders thenefits of certain rules and regulations o
SEC which may permit the sale of the RegistrableuBtes to the public without registration, therjmany agrees to use its reasonable
efforts to:




(a) make and keep public informationilaide, as those terms are understood and defm&scurities Act Rule 1:
or any similar or analogous rule promulgated urnderSecurities Act, at all times after the effegttlate of this Agreement;

(b) file with the SEC, in a timely mampall annual and quarterly reports required of @mmpany under Section
or Section 15(d) of the Exchange Act; and

(c) so long as a Holder owns any Regfid&r Securities, furnish to such Holderthwith upon request a writt
statement by the Company as to its compliance thiglreporting requirements of Rule 144 under thmuBtges 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 withmgistration.

2.10 Obligations of the Holders

(a) Each Holder shall furnish in writitg the Company such information regarding itsélé Registrable Securiti
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the registre
of such Registrable Securities and shall executh documents in connection with such registrationhe Company may reasonably req
in connection therewith. Upon the execution of tAreement, each Holder shall complete, executedsmliger to the Company a selli
securityholder notice and questionnaire in formsoaably satisfactory to the Company. At least iB¢ 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 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 ef Registrable Securities, agrees to cooperateth&Company as reasons
requested by the Company in connection with thpamation and filing of a Registration Statemenebeder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.

(c) Each Holder covenants and agredsittishall comply with the prospectus delivery regments of the Securiti
Act as applicable to it in connection with salefRefgistrable Securities pursuant to any RegistiéBimtement.

2.11 Suspension of Registration Rights

€) Notwithstanding anything to the @ary herein, if the Company shall at any time famito the Holders
certificate signed by any of its authorized offeda “ Suspension Notic§ stating that the Company is engaged in a matereiger
acquisition or sale, or a pending material finagcimaterial corporate reorganization or other nigteorporate transaction, and the Boar
Directors of the Company determines, in good faitkd by appropriate resolution after consultatiothvits outside counsel, that the filing
the Mandatory Registration Statement would reqadditional disclosure of material information tiweduld be materially detrimental to
Company, then the right of the Holders to requie €ompany to file the Mandatory Registration Stetet shall be suspended for a peric
“ Black Out Period’) of not more than sixty (60) days in the aggregiat any three hundred and sixty (360) consecudaxeperiod (and r
more than ten (10) consecutive Business Days irttaney hundred and sixty (360) consecutive dayogdgri
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(b) Notwithstanding anything to the gamy in this_Section 2.1]1 the Company shall not impose any Black
Period in a manner that is more restrictive (inolggdwithout limitation, as to duration) than thengparable restrictions that the Company
impose on transfers of the Company’s equity sdesrliy its directors and senior executive officers.

(c) During any Black Out Period, no Haicshall offer or sell any Registrable Securitiesspant to or in relian
upon the Mandatory Registration Statement (or ttosgectus relating thereto) filed by the Compangtwithstanding the foregoing, if t
public announcement of the applicable materialsaation or material, nonpublic information is matlging a Black Out Period, then
Black Out Period shall terminate without any furtlaetion of the parties and the Company shall imatety notify the Holders of su
termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigisccept as otherwise provided herein, the ternascamditions of this Agreement shall inure
the benefit of and be binding upon the respectigeassors and permitted assigns of the partieki€iimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agreamexpress or implied, is intended to confer upog party other than the parties heret
their respective successors and assigns any rigihtedies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Juryial . All questions concerning the construction, vajidienforcement ar
interpretation of this Agreement shall be goverhgdhe internal Laws of the State of New York, witi giving effect to any choice of law
conflict of law provision or rule (whether of théafe of New York or any other jurisdictions) thabwid cause the application of the Law
any jurisdictions other than the State of New Ydtkch party hereby irrevocably submits to the esiehujurisdiction of the state and fedt
courts sitting in the City of New York, Borough Bfanhattan, for the adjudication of any dispute bader or in connection herewith or w
any transaction contemplated hereby or discussegimieand hereby irrevocably waives, and agreestmassert in any suit, action
proceeding, any claim that it is not personallyjsabto the jurisdiction of any such court, thatissuit, action or proceeding is brought i
inconvenient forum or that the venue of such fdtion or proceeding is improper. Each party heliglgyocably waives personal service
process and consents to process being served isuahysuit, action or proceeding by mailing a ctmreof to such party at the addres:
such notices to it under this Agreement and agitestssuch service shall constitute good and sefficservice of process and notice thel
Nothing contained herein shall be deemed to limiamny way any right to serve process in any mapeemitted by LawEACH PARTY
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AN D AGREES NOT TO REQUEST, A JURY TRIAL FOR
THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CON NECTION WITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
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3.3 CounterpartsThis Agreement may be executed in two or morentaparts, each of which shall be deemed an ot
but all of which together shall constitute one #melsame instrument

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

3.5 NoticesAny notices, consents, waivers or other commuigioa required or permitted to be given under grens of thi
Agreement must be in writing and will be deemedthdve been delivered: (i) upon receipt, when detidgrersonally; (ii) upon receipt, wk
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party)
(i) one (1) Business Day after deposit with aioally recognized overnight courier service, icle@ase properly addressed to the pai
receive the same. The addresses and facsimile marfdsesuch communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Telephone (605) 97-0211
Facsimile: (605) 330596
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

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

Brookside Equity Partners LLC

201 Tresser Boulevard

Suite 320

Stamford, Connecticut 06901

Telephone (203) 594520

Facsimile: (203) 5914220

Attention: Donald L. Hawks Il
Raymond F. Weldon

with a copy (for informational purposes only) to:

Patterson Belknap Webb & Tyler, LLP
1133 Avenue of the Americas

New York, New York 10036-6710
Telephone (212) 33t-2684
Facsimile: (212) 33t-2222

Attention:  Jeffrey E. LaGueux, Es

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 tlistisn.

3.6 Expensedf any action at law or in equity is necessaneidorce or interpret the terms of this Agreem#érg, prevailing
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 Waiver@\ny term of this Agreement may be amended andotbheervance of any term of t
Agreement may be waived (either generally or imagtigular instance and either retroactively or pemxgtively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is prohiliter unenforceable in any jurisdiction shall, asstwt
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 Agreemenfhis Agreement supersedes all other prior orabiditen agreements among the Buyer, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisdAgreement and the instrume
referenced herein contain the entire understandinthe parties with respect to the matters covdrerkin and therein and, except
specifically set forth herein or therein, neithiee Company nor the Buyer makes any representatiamanty, covenant or undertaking v
respect to such matters.

3.10 Termination This Agreement shall terminate and be of no frtlegal force and effect when all of the Regide
Securities shall no longer be or constitute Regfisér Securities in accordance with the definitioeréof set forth in_Section 1;Iprovided,
however, that the provisions of Section 2.3ection 2./and_Section 3hall survive the termination of this Agreement.
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3.11 Interpretive MattersUnless the context otherwise requires, (a) dkremces 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 statesdther the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thiségment in its entirety, and (d) the use ol
word “including” in this Agreement shall be by waffexample 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: President and Chief Executive Offic

BUYER:
BEP META LLC
By: Brookside Equity Partners LLC, its Mana

By:/s/Donald L. Hawks Il

Name: Donald L. Hawks 11|
Title: Managing Directo

[ Signature Page to Registration Rights Agreenpent




Exhibit 99.5
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemef), dated as of September 28, 2012, by and among
Financial Group, Inc., a Delaware corporation (tf@ompany”), and Boathouse Row I, LP, a Delaware limited pasing; Boathouse Rc
II, LP, a Delaware limited partnership, and Boa®iRow Offshore, Ltd., an entity organized and texgsunder the laws of the Cayn
Islands (each, a** Buyérand, 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 August 16, 2012, by and among the@any and 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 termalshave 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 Persomatiimg, controlled by or under common control evguch 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 meaning ascribed to them in tleauypble 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 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 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.

“ Regqister,” “ reqistered,” and “ reqistratiori’ shall refer to a registration effected by prepamng filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registratatement.

“ 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 disttidmuwith 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 thel#er in question pursuant to Rule 144 without wadurestrictions 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 Statementjluding, 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.




“ SEC” or “ Commission” means the Securities and Exchange Commissioraapguccessor 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 Reajife Securities and fees and disbursen
of counsel for any Holder.

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

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

SECTION 2.
REGISTRATION
2.1 Reqistration Statement
(a) In accordance with the requiremeaifitSection 2.3elow, the Company shall file with the SEC withiirty (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, and iy @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the RegistrablauSiées by the Holders thereof. The Company shialb,aonce such registrati
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 limitaioon effectiveness set forth below.
registration statement contemplated by this Se@idris referred to herein as the “ Mandatory Regisirafstatement’” The Company she
cause the Mandatory Registration Statement to merafective until such date as is the earlier §ftie date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restnt or public information requireme
and any and all restrictive legends with respegesirictions on transferability under the SecesitAct have been removed from the St
(provided that removal of such legends shall noalmndition to the Comparg/right to cause the Mandatory Registration Statdrteenc
longer remain effective if the Holders shall failgromptly take such reasonable actions as the @oynghall reasonably request to facili
removal of the restrictive legends).




(b) If: (i) the Mandatory Registratiotafment is not filed on or prior to thirty (30)leadar days after the Closi
Date (subject to the provisions of Section 2).,1dr (ii) the Company fails to file with the Comssion a request for acceleration in accord
with Rule 461 promulgated under the Securities Adthin five (5) Business Days after the date tthet Company is notified (orally or
writing, whichever is earlier) by the Commissioratithe Mandatory Registration Statement will not‘teviewed”, or not subject to furth
review, or (iii) the Mandatory Registration Statarhéiled or required to be filed hereunder is netldred effective by the Commission wit
120 calendar days after the Closing Date (the -39 Deadline’), or (iv) in the event that, after the 12y Deadline, the Registral
Securities have not been listed on the Trading Elarkas defined below), or (v) after the 128y Deadline, the Mandatory Registra:
Statement ceases for any reason to remain conshuetfective as to all Registrable Securitiesvidnich it is required to be effective, or
Holders are otherwise not permitted to utilize pinespectus therein to resell such Registrable 8&sufexcept as may be restricted purs
to Section 2.4r 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days during 2inmyonth perio
(which need not be consecutive calendar days) ¢ank failure or breach being referred to as an€rYy; and for purposes of clause (i), (
or (iv) the date on which such Event occurs, orgiarposes of clause (ii) the date on which such (&) Business Day period is exceede:
for purposes of clause (v) the date on which sutbrl20 calendar day period, as applicable, isedee being referred to as “ Event Da}e
then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on the expiratiol
each thirty (30) dayeriod following such Event Date (if the applicalileent shall not have been cured by such date) tinatiapplicabl
Event is cured or such Holder no longer owns Regji# Securities, the Company shall pay to eachldétohn amount in cash, as pa
liquidated damages and not as a penalty, equald@hd oneialf percent (2.50%) of the aggregate purchase gadéd by such Holder for
Registrable Securities then held by such Holdethéf Company fails to pay any partial liquidatedndges pursuant to this Section in
within seven calendar days after the date payabteumder, the Company will pay interest thereon ete of 18% per annum (or, to
extent such amount exceeds the maximum amountigharmitted to be paid under applicable law, slédser maximum amount tha
permitted to be paid by applicable law) to the Ho)daccruing daily from the date such partial litpied damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. The partial liquidated damages pursuartheterms hereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.

2.2 Expenses of RegistratioAll reasonable Registration Expenses incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Experisesrred in connection with any registrations lder shall be borne by the Holder.
the Registrable Securities so registered pro natd® basis of the number of shares so registered.




2.3 Additional Obligations of the Comga The Company shall:

@) At least three (3) Business Day®oieefiling the Mandatory Registration Statementpish to counsel selected
the Holders of a majority of the Registrable Sa@sicovered by such registration statement cagfi@ell such documents proposed to be
(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 tandatory Registration Statement is declared gifedy the Commissio
The Company shall respond as promptly as reasonatlgticable to any comments received from the C@sion with respect to tl
registration statement or any amendments theredosaall furnish to the Holders, upon request, aomments of the Commission sf
regarding the Holders. The Company shall prompléyith the Commission a request for acceleratibeffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Comimishas no further comments on
filing.

(c) Furnish to the Holders such numifecapies of a prospectus, including a preliminarggpectus, in conformi
with the requirements of the Securities Act, anchsother documents as they may reasonably requester to facilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efféotsegister and qualify the securities covered H®y Mandatory Registratis
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 genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Rdmable Securities covered by the Mandatory RedisttaStatement at a
time when a prospectus relating thereto is requiodoe delivered under the Securities Act of thepeming of any event as a result of wi
the prospectus included in such registration statéjras then in effect, includes an untrue statérobBa material fact or omits to stat
material fact required to be stated therein or ssmey to make the statements therein not misleadilight of the circumstances then exis
(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 Compatmng €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@gpplement or amendment to such prospectuskijeie Company.

Q) Use commercially reasonable efféaprevent the issuance of any stop order or athspension of effectivent
of the Mandatory Registration Statement, or thsnsion of the qualification of any of the RegibteaSecurities for sale in any jurisdict
in the United States, and in the event of the isseaf any stop order suspending the effectiveagsach 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.




g Cause all Shares to be listed orh emcurities exchange on which similar securitsssiéd by the Company .
then listed (collectively, the * Trading Markée?s including, without limitation, by the filing oany required additional listing applications.

(h) Use commercially reasonable efftot€ooperate with the Holders who hold Registré&seurities being offert
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not &g any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such cefti#ficéo be in such denominations
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 maintaineggistrar and transfer agent for all Registra&kdeurities covered by a
registration statement from and after a date riet than the effective date of the Mandatory Regfigtn Statement.

Not, nor shall any subsidiary ofilate thereof, identify any Holder as an undeteriin any public disclosure
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdtresent of such Holder except
required by law.

2.4 Suspension of Saledpon receipt of written notice from the Compahgttthe 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 not mistpéa “ Misstatemenri?), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented ondetkt prospectus that corrects ¢
Misstatement, or until such Holder is advised iiitimg by the Company that the use of the prospectag be resumed, and, if so directes
the Company, such Holder shall deliver to the Camypall copies, other than permanent file copies tilesuch Holdes possession, of t
prospectus covering such Registrable Securitia®uat the time of receipt of such notice. Thaltaumber of calendar days that any
suspension may be in effect in any 365 day petiadl sot exceed 90 days.

25 Termination of Registration Right& Holder’s registration rights, including any higto payment under Section 2.1(b)
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 withalume restrictions or pub
information requirements. Termination of such ragtson rights shall be conditioned upon the Conypamemoval of the restrictive legel
from any Registrable Securities held by such Hofdet the Holder agrees promptly to take such redseractions requested by the Comy
to facilitate such removal.




2.6 Furnishing Informatiarit shall be a condition precedent to the obligagi of the Company to take any action pursue
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 sstturities as shall be required to effect thestegfion of their Registrable Securities.

2.7 IndemnificationIn the event any Registrable Securities are deduin a registration statement under this Se&ion

(a) To the extent permitted by law, @empany shall indemnify and hold harmless each &fodhd each person
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjentler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, slatamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotlvely, a “_Violation”): (i) any untrue statement or alleged untrue stateroeatmateric
fact contained in such registration statement,uiticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegmiission to state therein a material fact requicete stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddiclier or controlling person, as incurt
any legal or other expenses reasonably incurretthday in connection with investigating or defendarg such loss, claim, damage, liabil
or action;_provided however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which conskatl 10t be unreasonably withheld), nor shall tlmmPany be liable in any such case
any such loss, claim, damage, liability, or actioithe extent that it arises out of or is basechup®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sudisteation statement by such Holde
controlling person, (ii) as a result of any faillwEsuch Holder or controlling person to delivercause to be delivered a prospectus t
available by the Company in a timely manner, o) @s a result of a violation by such Holder or toling person of such Holdey’
obligations under Section 2héreof.

(b) To the extent permitted by law amdvided that such Holder is not entitled to indefication pursuant t&ectior

2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahdld 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 controliegson of any such other Holder, against any losdaisns, damages, or liabilities to wh
any of the foregoing persons may become subjectruh@ Securities Act, the Exchange Act or othdefal or state securities law, insofa
such losses, claims, damages, or liabilities (¢ioas in respect thereof) arise out of or are bagsoh 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 omiseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgan 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,iamogl upon and in conformity with written infornatifurnished by such Holder expres
for use in connection with such registration staamm(iii) any failure by such Holder or controliipperson to deliver or cause to be deliver
prospectus made available by the Company in a yimenner, or (iv) violation by such Holder or catling person of such Holde’
obligations under Section 2hereof; and each such Holder will pay, as incuraey, legal or other expenses reasonably incurreghigyPersa
intended to be indemnified pursuant to this Sec#igiib)in connection with investigating or defending amgls loss, claim, damage, liabili
or action as a result of such Holder's untrue stet®, omission, failure or violation; providechowever, that the indemnity agreem:
contained in this_Section 2.7(Bhall not apply to amounts paid in settlement of anch loss, claim, damage, liability or actionsifct
settlement is effected without the consent of thadelr (which consent shall not be unreasonably heith); provided, that, (x) th
indemnification obligations in this Section 2.7@kall be individual and ratable not joint and sal/éor each Holder and (y) in no event s
the aggregate of all indemnification payments by Holder under this Section 2.7(bxceed the net proceeds from the offering recelby
such Holder.




(c) Promptly after receipt by an indefiea party under this Section 20f notice of the commencement of any ac
(including any governmental action), such indenaadifparty will, if a claim in respect thereof islie made against any indemnifying p:
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutudiisfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemtggdout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to emplaunsel reasonably satisfactory to <
indemnified party, as the case may be; or (ii)he teasonable opinion of counsel retained by tHenmifying party, representation of s
indemnified party by such counsel would be inappedp due to actual or potential differing inteselbetween such indemnified party and
other party represented by such counsel in suchepring. The indemnified party shall cooperateyfwlith the indemnifying party |
connection with any negotiation or defense of amghsaction or claim by the indemnifying party arwls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainmeTindemnifying party shall keep
indemnified party reasonably apprised of the stafuhie defense or any settlement negotiations vé@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 withhadiglay or condition its consent. The failure toik written notice to the indemnifyil
party within a reasonable time of the commencenaérany 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 this Section 2.7s held by a court of competent jurisdiction tourevailabli
to an indemnified party with respect to any loghility, claim, damage, or expense referred tadhme then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of thdemnifying party and of the indemnif
party shall be determined by reference to, amohgrahings, whether the untrue or alleged untragestent of a material fact or the omis:
to state a material fact relates to informationpdiga by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opportumitgdrrect or prevent such statement or omissiomwNstanding the foregoing, the ama
that any Holder will be obligated to contribute gugint to this Section 2.7(d)ll be limited to an amount equal to the per shaublic offering
price (less any underwriting discount and commissjianultiplied by the number of shares of Regiseahecurities sold by such Holi
pursuant to the registration statement which gissto such obligation to contribute (less theraggte amount of any damages which
Holder has otherwise been required to pay in raspfesuch loss, liability, claim, damage, or expeps any substantially similar loss, liabil
claim, damage, or expense arising from the saluoh Registrable Securities). No person guiltyratifiulent misrepresentation (within
meaning of Section 11(f) of the Securities Act)|viie entitled to contribution hereunder from anyspa who was not guilty of su
fraudulent misrepresentation.

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

2.8 Assignment of Registration RightBhe rights to cause the Company to register Regie Securities pursuant to 1
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) such feses acquires at least 25% of the Registrable r@esuthen owned by such Hold
provided, that (i) the transferor shall furnish to the Ca@mnp 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 fonththis Agreement in the same capacity and tostirae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further d&pon of such securities by such assi¢
may be restricted under the Securities Act.

29 Rule 144 Reporting/Nith a view to making available to the Holders thenefits of certain rules and regulations o
SEC which may permit the sale of the RegistrableuBtes to the public without registration, therjmany agrees to use its reasonable
efforts to:




(a) make and keep public informationilaide, as those terms are understood and defm&scurities Act Rule 1:
or any similar or analogous rule promulgated urnderSecurities Act, at all times after the effegttlate of this Agreement;

(b) file with the SEC, in a timely mampall annual and quarterly reports required of @mmpany under Section
or Section 15(d) of the Exchange Act; and

(c) so long as a Holder owns any Regfd&r Securities, furnish to such Holder forthwithon request a writt
statement by the Company as to its compliance thiglreporting requirements of Rule 144 under thmuBtges 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 withmgistration.

2.10 Obligations of the Holders

(a) Each Holder shall furnish in writitg the Company such information regarding itsélé Registrable Securiti
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the registre
of such Registrable Securities and shall executh documents in connection with such registrationhe Company may reasonably req
in connection therewith. Upon the execution of tAreement, each Holder shall complete, executedsmliger to the Company a selli
securityholder notice and questionnaire in formsoaably satisfactory to the Company. At least iB¢ 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 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 ef Registrable Securities, agrees to cooperateth&Company as reasons
requested by the Company in connection with thpamation and filing of a Registration Statemenebeder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.

(c) Each Holder covenants and agredsittishall comply with the prospectus delivery regments of the Securiti
Act as applicable to it in connection with salefRefgistrable Securities pursuant to any RegistiéBimtement.
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2.11 Suspension of Registration Rights

@) Notwithstanding anything to the aary herein, if the Company shall at any time famito the Holders
certificate signed by any of its authorized offcda “ Suspension Noticd stating that the Company is engaged in a matereiger
acquisition or sale, or a pending material finagcimaterial corporate reorganization or other niagteorporate transaction, and the Boar
Directors of the Company determines, in good faitkd by appropriate resolution after consultatiothvits outside counsel, that the filing
the Mandatory Registration Statemewnduld require additional disclosure of materialoimhation that would be materially detrimental ta
Company, then the right of the Holders to requie €ompany to file the Mandatory Registration Stetet shall be suspended for a peric
“ Black Out Period’) of not more than sixty (60) days in the aggregiat any three hundred and sixty (360) consecudaxeperiod (and r
more than ten (10) consecutive Business Days irttaney hundred and sixty (360) consecutive dayogdiri

(b) Notwithstanding anything to the gamy in this_Section 2.1]1 the Company shall not impose any Black
Period in a manner that is more restrictive (inolggdwithout limitation, as to duration) than theneparable restrictions that the Company
impose on transfers of the Company’s equity seesrliy its directors and senior executive officers.

(c) During any Black Out Period, no Haldshall offer or sell any Registrable Securitiesspant to or in relian
upon the Mandatory Registration Statement (or ttosgectus relating thereto) filed by the Compangtwithstanding the foregoing, if t
public announcement of the applicable materialsagtion or material, nonpublic information is matiging a Black Out Period, then
Black Out Period shall terminate without any furtlaetion of the parties and the Company shall imatety notify the Holders of su
termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigisccept as otherwise provided herein, the terniscamditions of this Agreement shall inure
the benefit of and be binding upon the respectiEassors and permitted assigns of the partiekiiimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agreamexpress or implied, is intended to confer upog party other than the parties heret
their respective successors and assigns any rigimt®dies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.

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

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

3.5 NoticesAny notices, consents, waivers or other commuigioa required or permitted to be given under grens of thi
Agreement must be in writing and will be deemedthdve been delivered: (i) upon receipt, when detidgrersonally; (ii) upon receipt, wk
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party)
(i) one (1) Business Day after deposit with aioally recognized overnight courier service, icle@ase properly addressed to the pai
receive the same. The addresses and facsimile marfdsesuch communications shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Telephone (605) 97-0211
Facsimile: (605) 330596
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

Telephone (202) 62!-3500
Facsimile: (202) 33¢-8281
Attention:  Jeffrey M. Werthan, Est
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If to the Buyers (or any Buyer):

Boathouse Row I, LP

Boathouse Row II, LP

Boathouse Row Offshore, Ltd.

c/o Philadelphia Financial Management
of San Francisco

450 Sansome Street, #1500

San Francisco, CA 94111

Telephone (415) 354463

Facsimile: (415) 35:-4473

Attention: Rachael Clarki

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 tleistisn.

3.6 Expensedf any action at law or in equity is necessaneidorce or interpret the terms of this Agreem#érg, prevailing
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 Waiver@\ny term of this Agreement may be amended andotbeervance of any term of t
Agreement may be waived (either generally or inagtipular instance and either retroactively or pexgively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is prohiliter unenforceable in any jurisdiction shall, asstwt
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 Agreemenfhis Agreement supersedes all other prior oralritten 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 no frtlegal force and effect when all of the Regide
Securities shall no longer be or constitute Regfisér Securities in accordance with the definitioeréof set forth in_Section 1;Iprovided,
however, that the provisions of Section 2.3ection 2./and_Section 3hall survive the termination of this Agreement.
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3.11 Interpretive MattersUnless the context otherwise requires, (a) dkremces 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 statesdther the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thiségment in its entirety, and (d) the use ol
word “including” in this Agreement shall be by waffexample 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: President and Chief Executive Offic

BUYERS:

BOATHOUSE ROW |, LF

By:

Philadelphia Financial Management of ¢
Francisco, LLC, its general partr

By:/s/ Rachael Clark

Name: Rachael Clark
Title: Member

BOATHOUSE ROW I, LF

By:

Philadelphia Financial Management of ¢
Francisco, LLC, its general partr

By:/s/ Rachael Clark

Name: Rachael Clark
Title: Member

BOATHOUSE ROW OFFSHORE, LTL

By:

Philadelphia Financial Management of ¢
Francisco, LLC, its Investment Mana

By:/s/ Rachael Clark

Name: Rachael Clark
Title: Member

[ Signature Page to Registration Rights Agreenhent




Exhibit 99.6
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemef), dated as of September 28, 2012, by and among
Financial Group, Inc., a Delaware corporation (théompany”), and Greg Gersack, an individual, Stephen G. Slkabaindividual, an
Robert B. Cook, as Trustee of the Robert B. CoalsfTU/A/D May 5, 2005(each, a“ Buytand, 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 August 16, 2012, by and among the@ny and 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 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 Persomatiimg, controlled by or under common control evguch 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 meaning ascribed to them in tleauypble 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 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 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.

“ Regqister,” “ reqistered,” and “ reqistratiori’ shall refer to a registration effected by prepamng filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registratatement.

“ 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 disttidmuwith 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 thel#er in question pursuant to Rule 144 without wadurestrictions 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 Statementjluding, 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.




“ SEC” or “ Commission” means the Securities and Exchange Commissioraapguccessor 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 Reajife Securities and fees and disbursen
of counsel for any Holder.

“ Shares’ means shares of Common Stock issued by the Coyripathe Buyers pursuant to the Securities PurcAggseement.
“ Trading Markets' shall have the meaning ascribed to it in SecBd@{g)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 requiremeritSextion 2.3below, the Company shall file with the SEC withinirty (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, and iy @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableutiees by the Holders thereof. The Company shbb, 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 limitaiomn effectiveness set forth below.
registration statement contemplated by this SeQidris referred to herein as the “ Mandatory Reqistratstatement’” The Company she
cause the Mandatory Registration Statement to merafective until such date as is the earlier §ftie date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restnt or public information requireme
and any and all restrictive legends with respegesirictions on transferability under the SecesitAct have been removed from the St
(provided that removal of such legends shall noalmndition to the Comparg/right to cause the Mandatory Registration Statdrteenc
longer remain effective if the Holders shall failgromptly take such reasonable actions as the @oynghall reasonably request to facili
removal of the restrictive legends).




(b) If: (i) the Mandatory Registrationaiment is not filed on or prior to thirty (30) eatlar days after the Clos
Date (subject to the provisions of Section 2).,1dr (ii) the Company fails to file with the Comssion a request for acceleration in accord
with Rule 461 promulgated under the Securities Adthin five (5) Business Days after the date tthet Company is notified (orally or
writing, whichever is earlier) by the Commissioratithe Mandatory Registration Statement will not‘teviewed”, or not subject to furth
review, or (iii) the Mandatory Registration Statarhéiled or required to be filed hereunder is netldred effective by the Commission wit
120 calendar days after the Closing Date (the -39 Deadline’), or (iv) in the event that, after the 12y Deadline, the Registral
Securities have not been listed on the Trading Elarkas defined below), or (v) after the 128y Deadline, the Mandatory Registra:
Statement ceases for any reason to remain conshuetfective as to all Registrable Securitiesvidnich it is required to be effective, or
Holders are otherwise not permitted to utilize pinespectus therein to resell such Registrable 8&sufexcept as may be restricted purs
to Section 2.4r 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days during 2inmyonth perio
(which need not be consecutive calendar days) ¢ank failure or breach being referred to as an€rYy; and for purposes of clause (i), (
or (iv) the date on which such Event occurs, orgiarposes of clause (ii) the date on which such (&) Business Day period is exceede:
for purposes of clause (v) the date on which sutbrl20 calendar day period, as applicable, isedee being referred to as “ Event Da}e
then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on the expiratiol
each thirty (30) dayeriod following such Event Date (if the applicalileent shall not have been cured by such date) tinatiapplicabl
Event is cured or such Holder no longer owns Regji# Securities, the Company shall pay to eachldétohn amount in cash, as pa
liquidated damages and not as a penalty, equald@hd oneialf percent (2.50%) of the aggregate purchase gadéd by such Holder for
Registrable Securities then held by such Holddfthe Company fails to pay any partial liquidatdé@mages pursuant to this Section in
within seven calendar days after the date payabteumder, the Company will pay interest thereon ete of 18% per annum (or, to
extent such amount exceeds the maximum amountigharmitted to be paid under applicable law, slédser maximum amount tha
permitted to be paid by applicable law) to the Ho)daccruing daily from the date such partial litpied damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. The partial liquidated damages pursuartheterms hereof 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 incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Expaniseurred in connection with any registrationseueder shall be borne by the Holder
the Registrable Securities so registered pro natd® basis of the number of shares so registered.




2.3 Additional Obligations of the CompanThe Company shall:

@) At least three (3) Business Days teefiling the Mandatory Registration Statementpfsh to counsel selected
the Holders of a majority of the Registrable Sa@sicovered by such registration statement cagfi@ell such documents proposed to be
(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 thdandatory Registration Statement is declared effectoy the
Commission. The Company shall respond as prongstiseasonably practicable to any comments recéived the Commission with respi
to the registration statement or any amendmentstth@nd shall furnish to the Holders, upon requeasg comments of the Commission ¢
regarding the Holders. The Company shall promfitdywith the Commission a request for acceleratidreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Comimishas no further comments on
filing.

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

(d) Use commercially reasonable effootsdgister and qualify the securities covered lgy Mrandatory Registrati
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 genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Regaglle Securities covered by the Mandatory RegistreBtatement at any tir
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpif 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 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 Compatmng €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@gpplement or amendment to such prospectuskijeie Company.

) Use commercially reasonable effodptevent the issuance of any stop order or othgpension of effectivene
of the Mandatory Registration Statement, or thsnsion of the qualification of any of the RegibteaSecurities for sale in any jurisdict
in the United States, and in the event of the isseaf any stop order suspending the effectiveagsach 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.




g Cause all Shares to be listed on eadurities exchange on which similar securitissigsl by the Company
then listed (collectively, the * Trading Markée?s including, without limitation, by the filing oany required additional listing applications.

(h) Use commercially reasonable effootztdoperate with the Holders who hold Registratdeusities being offere
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not &g any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such cefti#ficéo be in such denominations
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 maintaineegistrar and transfer agent for all Registrableuides covered by al
registration statement from and after a date riet than the effective date of the Mandatory Regfigtn Statement.

Not, nor shall any subsidiary or bdffie thereof, identify any Holder as an underwriteany public disclosure
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdtresent of such Holder except
required by law.

2.4 Suspension of Sale#Jpon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein not mistpéa “ Misstatemenri?), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented ondetkt prospectus that corrects ¢
Misstatement, or until such Holder is advised iiitimg by the Company that the use of the prospectag be resumed, and, if so directes
the Company, such Holder shall deliver to the Camypall copies, other than permanent file copies tilesuch Holdes possession, of t
prospectus covering such Registrable Securitie®iuat the time of receipt of such notice. Thaltaumber of calendar days that any
suspension may be in effect in any 365 day petiadl sot exceed 90 days.

25 Termination of Registration Right#\ Holder’s registration rights, including anghit to payment under Section 2.1(b)
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 withalume restrictions or pub
information requirements. Termination of such sémition rights shall be conditioned upon the Comyfmremoval of the restrictive legel
from any Registrable Securities held by such Hofdet the Holder agrees promptly to take such redseractions requested by the Comy
to facilitate such removal.




2.6 Furnishing Informatianit shall be a condition precedent to the obigat of the Company to take any action pursug
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 sstturities 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

(a) To the extent permitted by law, thenany shall indemnify and hold harmless each Hodael each person,
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjentler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, slatamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotlvely, a “ Violation™): (i) any untrue statement or alleged untrue stateroeatmateric
fact contained in such registration statement,uiticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegmiission to state therein a material fact requicete stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddiclier or controlling person, as incurt
any legal or other expenses reasonably incurretthday in connection with investigating or defendarg such loss, claim, damage, liabil
or action;_provided however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which conskatl 10t be unreasonably withheld), nor shall tlmmPany be liable in any such case
any such loss, claim, damage, liability, or actioithe extent that it arises out of or is basechup®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sudisteation statement by such Holde
controlling person, (ii) as a result of any faflusf such Holder or controlling person to delivercause to be delivered a prospectus
available by the Company in a timely manner, o) @s a result of a violation by such Holder or toling person of such Holdey’
obligations under Section 2héreof.

(b) To the extent permitted by law andvided that such Holder is not entitled to indencaifion pursuant t&ectior

2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahdld 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 controliegson of any such other Holder, against any losdaisns, damages, or liabilities to wh
any of the foregoing persons may become subjectruh@ Securities Act, the Exchange Act or othdefal or state securities law, insofa
such losses, claims, damages, or liabilities (¢ioas in respect thereof) arise out of or are bagsoh 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 omiseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgan 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,iamogl upon and in conformity with written infornatifurnished by such Holder expres
for use in connection with such registration staamm(iii) any failure by such Holder or controliipperson to deliver or cause to be deliver
prospectus made available by the Company in a yimenner, or (iv) violation by such Holder or catling person of such Holde’
obligations under Section 2hereof; and each such Holder will pay, as incuraey, legal or other expenses reasonably incurreghigyPersa
intended to be indemnified pursuant to this Sec#igiib)in connection with investigating or defending amgls loss, claim, damage, liabili
or action as a result of such Holder's untrue stet®, omission, failure or violation; providechowever, that the indemnity agreem:
contained in this_Section 2.7(Bhall not apply to amounts paid in settlement of anch loss, claim, damage, liability or actionsifct
settlement is effected without the consent of thadelr (which consent shall not be unreasonably heith); provided, that, (x) th
indemnification obligations in this Section 2.7@kall be individual and ratable not joint and sal/éor each Holder and (y) in no event s
the aggregate of all indemnification payments by Holder under this Section 2.7(bxceed the net proceeds from the offering recelby
such Holder.




(c) Promptly after receipt by an indenedfparty under this Section 207 notice of the commencement of any ac
(including any governmental action), such indenaadifparty will, if a claim in respect thereof islie made against any indemnifying p:
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutudiisfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemtggdout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to emplaunsel reasonably satisfactory to <
indemnified party, as the case may be; or (ii)he teasonable opinion of counsel retained by tHenmifying party, representation of s
indemnified party by such counsel would be inappedp due to actual or potential differing inteselbetween such indemnified party and
other party represented by such counsel in sucheping. The indemnified party shall cooperatdy fulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party arwls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainmeTindemnifying party shall keep
indemnified party reasonably apprised of the stafufie defense or any settlement negotiations weipect thereto. No indemnifying pz
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 withhaliélay or condition its consent. The failure tdivd® written notice to the indemnifyi
party within a reasonable time of the commencenaérany 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 far this_Section 2.% held by a court of competent jurisdiction towevailabls
to an indemnified party with respect to any logshility, claim, damage, or expense referred todhe then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by simdemnified party as a result of s
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 anreection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabtp considerations. The relative fault of théemnifying party and of the indemnifi
party shall be determined by reference to, amohgrahings, whether the untrue or alleged untratestent of a material fact or the omist
to state a material fact relates to informationpdigpl by the indemnifying party or by the indemadiparty and the partieslative intent
knowledge, access to information, and opporturitycorrect or prevent such statement or omissiootwithstanding the foregoing, t
amount that any Holder will be obligated to conitdpursuant to this Section 2.7¢d)l be limited to an amount equal to the per shawblic
offering price (less any underwriting discount azmimmissions) multiplied by the number of shareRRegistrable Securities sold by s
Holder pursuant to the registration statement wigigks rise to such obligation to contribute (I#ssaggregate amount of any damages v
such Holder has otherwise been required to pagspeact of such loss, liability, claim, damage, xype;se or any substantially similar Ic
liability, claim, damage, or expense arising frame sale of such Registrable Securities). No pegaolly of fraudulent misrepresentat
(within the meaning of Section 11(f) of the SedastAct) will be entitled to contribution hereundesm any person who was not guilty
such fraudulent misrepresentation.




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

2.8 Assignment of Registration Right¥he rights to cause the Company to register $t&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) suchstmpe acquires at least 25% of the Registrablerfies then owned by such Hold
provided, that (i) the transferor shall furnish to the Ca@mnp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witheoesp 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;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further d&pon of such securities by such assi¢
may be restricted under the Securities Act.

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




(a) make and keep public information kl#de, as those terms are understood and defin8&dnrities Act Rule 1«
or any similar or analogous rule promulgated urnderSecurities Act, at all times after the effegttlate of this Agreement;

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

(c) so long as a Holder owns any RedigréSecurities, furnish to such Holder forthwithonprequest a writte
statement by the Company as to its compliance thiglreporting requirements of Rule 144 under thmuBtges 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 withmgistration.

2.10 Obligations of the Holders

(a) Each Holder shall furnish in writitg the Company such information regarding itsélg Registrable Securiti
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the registre
of such Registrable Securities and shall executh documents in connection with such registrationhe Company may reasonably req
in connection therewith. Upon the execution oftAgreement, each Holder shall complete, execudedativer to the Company a sell
securityholder notice and questionnaire in formsoeably satisfactory to the Company. At least f{Bg 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 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 Regjistrable Securities, agrees to cooperate WwahCtompany as reasona
requested by the Company in connection with thpamation and filing of a Registration Statemenebeder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.

(c) Each Holder covenants and agreesitissiall comply with the prospectus delivery requients of the Securiti
Act as applicable to it in connection with salefRefgistrable Securities pursuant to any RegistiéBimtement.
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2.11 Suspension of Registration Rights

@) Notwithstanding anything to the camjr herein, if the Company shall at any time fumnie the Holders
certificate signed by any of its authorized offcda “ Suspension Noticd stating that the Company is engaged in a matereiger
acquisition or sale, or a pending material finagcimaterial corporate reorganization or other niagteorporate transaction, and the Boar
Directors of the Company determines, in good faitkd by appropriate resolution after consultatiothvits outside counsel, that the filing
the Mandatory Registration Statement would reqadditional disclosure of material information tiweduld be materially detrimental to
Company, then the right of the Holders to requie €ompany to file the Mandatory Registration Stetet shall be suspended for a peric
“ Black Out Period’) of not more than sixty (60) days in the aggregiat any three hundred and sixty (360) consecudaxeperiod (and r
more than ten (10) consecutive Business Days irttaney hundred and sixty (360) consecutive dayogdiri

(b) Notwithstanding anything to the camyrin this_Section 2.11the Company shall not impose any Black Out Pi
in a manner that is more restrictive (includingthout limitation, as to duration) than the compégatestrictions that the Company n
impose on transfers of the Company’s equity seesrliy its directors and senior executive officers.

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the temusanditions of this Agreement shall inurt
the benefit of and be binding upon the respectigeassors and permitted assigns of the partiekiiimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agres express or implied, is intended to confer upoy party other than the parties heret
their respective successors and assigns any rigimtedies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.

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

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

35 Notices Any notices, consents, waivers or other commatigos required or permitted to be given underténms of thi
Agreement must be in writing and will be deemethdoe been delivered: (i) upon receipt, when dedidgersonally; (ii) upon receipt, wk
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party)
(i) one (1) Business Day after deposit with aioally recognized overnight courier service, icle@ase 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

Telephone: (605) 977-0211
Facsimile: (605) 338-0596
Attention: J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower, Suite 200
Washington, DC 20007

Telephone: (202) 625-3500
Facsimile: (202) 339-8281
Attention: Jeffrey M. Wertharsde
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If to the Buyers (or any Buyer):
Greg Gersack
Telephone:
Facsimile:
Stephen G. Skiba
Telephone:
Facsimile:
Robert B. Cook Trust U/A/D May 5, 2005
Telephone:
Facsimile:

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 tlistisn.

3.6 Expenseslf any action at law or in equity is necessaryenforce or interpret the terms of this Agreemdg, prevailini
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 ared dhservance of any term of |
Agreement may be waived (either generally or imagtigular instance and either retroactively or pemxgtively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is proh@utor 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 AgreementThis Agreement supersedes all other prior aralritten agreements among the Buyers, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisdAgreement and the instrume
referenced herein contain the entire understandinthe parties with respect to the matters covdrerkin and therein and, except
specifically set forth herein or therein, neithiee 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 nohntlegal force and effect when all of the Regtsa
Securities shall no longer be or constitute Regfisér Securities in accordance with the definitioeréof set forth in_Section 1;Iprovided,
however, that the provisions of Section 2.3ection 2./and_Section 3hall survive the termination of this Agreement.
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3.11 Interpretive MattersUnless the context otherwise requires, (a) efiérences 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 statesdther the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thiségment in its entirety, and (d) the use ol
word “including” in this Agreement shall be by waffexample 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: President and Chief Executive Offic

BUYERS:

/sl Greg Gersac

GREG GERSACK, an individus

/sl Stephen G. Skik

STEPHEN G. SKIBA, an individus

/s/ Robert B. Cool

ROBERT B. COOK, AS TRUSTEE OF THE
ROBERT B. COOK TRUST U/A/D MAY 5, 200

[ Signature Page to Registration Rights Agreenhent




Exhibit 99.7
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemif), dated as of September 28, 2012, by and among
Financial Group, Inc., a Delaware corporation (ti@ompany”), and Harvest Opportunity Partners I, L.P., a Del@nanited partnershi
Harvest Diversified Partners, L.P., a Delaware témipartnership, and Harvest Opportunity PartndfshOre Fund, Ltd., a Cayman comp
(each, a “ Buyet and, collectively, the “ Buyer9.

RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of August 16, 2012, by and among the@ny and 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 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 Persomatiimg, controlled by or under common control evguch 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 meaning ascribed to them in tleauypble 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 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 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.

“ Regqister,” “ reqistered,” and “ reqistratiori’ shall refer to a registration effected by prepamng filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registratatement.

“ 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 disttidmuwith 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 thel#er in question pursuant to Rule 144 without wadurestrictions 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 Statementjluding, 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.




“ SEC” or “ Commission” means the Securities and Exchange Commissioraapguccessor 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 Reajife Securities and fees and disbursen
of counsel for any Holder.

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

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

SECTION 2.
REGISTRATION
2.1 Reqistration Statement
(a) In accordance with the requiremeritSextion 2.3below, the Company shall file with the SEC withinirty (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, and iy @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableutiees by the Holders thereof. The Company shbb, 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 limitaiomn effectiveness set forth below.
registration statement contemplated by this SeQidris referred to herein as the “ Mandatory Reqistratstatement’” The Company she
cause the Mandatory Registration Statement to merafective until such date as is the earlier §ftie date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restnt or public information requireme
and any and all restrictive legends with respegesirictions on transferability under the SecesitAct have been removed from the St
(provided that removal of such legends shall noalmndition to the Comparg/right to cause the Mandatory Registration Statdrteenc
longer remain effective if the Holders shall failgromptly take such reasonable actions as the @oynghall reasonably request to facili
removal of the restrictive legends).




(b) If: (i) the Mandatory Registrationaiment is not filed on or prior to thirty (30) eatlar days after the Clos
Date (subject to the provisions of Section 2).,1dr (ii) the Company fails to file with the Comssion a request for acceleration in accord
with Rule 461 promulgated under the Securities Adthin five (5) Business Days after the date tthet Company is notified (orally or
writing, whichever is earlier) by the Commissioratithe Mandatory Registration Statement will not‘teviewed”, or not subject to furth
review, or (iii) the Mandatory Registration Statarhéiled or required to be filed hereunder is netldred effective by the Commission wit
120 calendar days after the Closing Date (the -39 Deadline’), or (iv) in the event that, after the 12y Deadline, the Registral
Securities have not been listed on the Trading Elarkas defined below), or (v) after the 128y Deadline, the Mandatory Registra:
Statement ceases for any reason to remain conshuetfective as to all Registrable Securitiesvidnich it is required to be effective, or
Holders are otherwise not permitted to utilize pinespectus therein to resell such Registrable 8&sufexcept as may be restricted purs
to Section 2.4r 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days during 2inmyonth perio
(which need not be consecutive calendar days) ¢ank failure or breach being referred to as an€rYy; and for purposes of clause (i), (
or (iv) the date on which such Event occurs, orgiarposes of clause (ii) the date on which such (&) Business Day period is exceede:
for purposes of clause (v) the date on which sutbrl20 calendar day period, as applicable, isedee being referred to as “ Event Da}e
then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on the expiratiol
each thirty (30) dayeriod following such Event Date (if the applicalileent shall not have been cured by such date) tinatiapplicabl
Event is cured or such Holder no longer owns Regji# Securities, the Company shall pay to eachldétohn amount in cash, as pa
liquidated damages and not as a penalty, equald@hd oneialf percent (2.50%) of the aggregate purchase gadéd by such Holder for
Registrable Securities then held by such Holddfthe Company fails to pay any partial liquidatdé@mages pursuant to this Section in
within seven calendar days after the date payabteumder, the Company will pay interest thereon ete of 18% per annum (or, to
extent such amount exceeds the maximum amountigharmitted to be paid under applicable law, slédser maximum amount tha
permitted to be paid by applicable law) to the Ho)daccruing daily from the date such partial litpied damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. The partial liquidated damages pursuartheterms hereof shall apply on a daily pro-
rata basis for any portion of a month prior to ¢hee of an Event.

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




2.3 Additional Obligations of the Comga The Company shall:

@) At least three (3) Business Day®tefiling the Mandatory Registration Statementnfsh to counsel selected
the Holders of a majority of the Registrable Sa@sicovered by such registration statement cagfi@ell such documents proposed to be
(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 thidandatory Registration Statement is declared effectoy the
Commission. The Company shall respond as prongstiseasonably practicable to any comments recéived the Commission with respi
to the registration statement or any amendmentstth@nd shall furnish to the Holders, upon requeasg comments of the Commission ¢
regarding the Holders. The Company shall promfitdywith the Commission a request for acceleratidreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Comimishas no further comments on
filing.

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

(d) Use commercially reasonable effootsdgister and qualify the securities covered lgy Mrandatory Registrati
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 genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Rerable Securities covered by the Mandatory RegisttaStatement at a
time when a prospectus relating thereto is requiodoe delivered under the Securities Act of thepeming of any event as a result of wi
the prospectus included in such registration statéjras then in effect, includes an untrue statérobBa material fact or omits to stat
material fact required to be stated therein or ssmey to make the statements therein not misleadilight of the circumstances then exis
(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 Compatmng €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@gpplement or amendment to such prospectuskijeie Company.

) Use commercially reasonable efftatprevent the issuance of any stop order or athspension of effectivene
of the Mandatory Registration Statement, or thsnsion of the qualification of any of the RegibteaSecurities for sale in any jurisdict
in the United States, and in the event of the isseaf any stop order suspending the effectiveagsach 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.




g Cause all Shares to be listed on sachrities exchange on which similar securitiegddsy the Company are tt
listed (collectively, the “ Trading Markets, including, without limitation, by the filing o&ny required additional listing applications.

(h) Use commercially reasonable effortsdoperate with the Holders who hold RegistrableuBites being offere
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not &g any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such cefti#ficéo be in such denominations
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 maintaineegistrar and transfer agent for all Registrableuides covered by al
registration statement from and after a date riet than the effective date of the Mandatory Regfigtn Statement.

Not, nor shall any subsidiary or bdffie thereof, identify any Holder as an underwriteany public disclosure
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdtresent of such Holder except
required by law.

2.4 Suspension of SaletJpon receipt of written notice from the Compahgit 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 not mistpéa “ Misstatemenri?), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented ondetkt prospectus that corrects ¢
Misstatement, or until such Holder is advised iiitimg by the Company that the use of the prospectag be resumed, and, if so directes
the Company, such Holder shall deliver to the Camypall copies, other than permanent file copies tilesuch Holdes possession, of t
prospectus covering such Registrable Securitie®iuat the time of receipt of such notice. Thaltaumber of calendar days that any
suspension may be in effect in any 365 day petiadl sot exceed 90 days.

25 Termination of Registration Righté& Holder’s registration rights, including anghit to payment under Section 2.1(b)
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 withalume restrictions or pub
information requirements. Termination of such sémition rights shall be conditioned upon the Comyfmremoval of the restrictive legel
from any Registrable Securities held by such Hofdet the Holder agrees promptly to take such redseractions requested by the Comy
to facilitate such removal.




2.6 Furnishing Informatianlt shall be a condition precedent to the obilagya of the Company to take any action pursue
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 sstturities as shall be required to effect thestegfion of their Registrable Securities.

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

(a) To the extent permitted by law, thenany shall indemnify and hold harmless each Hodael each person,
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjentler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, slatamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotlvely, a “ Violation™): (i) any untrue statement or alleged untrue stateroeatmateric
fact contained in such registration statement,uiticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegmiission to state therein a material fact requicete stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddiclier or controlling person, as incurt
any legal or other expenses reasonably incurretthday in connection with investigating or defendarg such loss, claim, damage, liabil
or action;_provided however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which conskatl 10t be unreasonably withheld), nor shall tlmmPany be liable in any such case
any such loss, claim, damage, liability, or actioithe extent that it arises out of or is basechup®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sudisteation statement by such Holde
controlling person, (ii) as a result of any faflusf such Holder or controlling person to delivercause to be delivered a prospectus
available by the Company in a timely manner, o) @s a result of a violation by such Holder or toling person of such Holdey’
obligations under Section 2héreof.




(b) To the extent permitted by law andviled that such Holder is not entitled to indenwaifion pursuant t&ectior

2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, e
of its directors, officers, persons, if any, whatol the Company within the meaning of the Se@siAct, any other Holder selling securi
in such registration statement and any 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 (¢ioas 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 sugjistration 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 misggan 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 staem(iii) any failure by such Holder or controliipperson to deliver or cause to be deliver
prospectus made available by the Company in a yimenner, or (iv) violation by such Holder or catling person of such Holde’
obligations under Section 2hereof; and each such Holder will pay, as incuraey, legal or other expenses reasonably incurregzhigyPersa
intended to be indemnified pursuant to this Sechiagiib)in connection with investigating or defending amgls loss, claim, damage, liabili
or action as a result of such Holder's untrue statg, omission, failure or violation; providechowever, that the indemnity agreem:
contained in this_Section 2.7(8hall not apply to amounts paid in settlement of anch loss, claim, damage, liability or actionsifct
settlement is effected without the consent of thadelr (which consent shall not be unreasonably heith); provided, that, (x) th
indemnification obligations in this Section 2.7@kall be individual and ratable not joint and sal/éor each Holder and (y) in no event s
the aggregate of all indemnification payments by Holder under this Section 2.7(bxceed the net proceeds from the offering recelby
such Holder.

(c) Promptly after receipt by an indefigd party under this Section 207 notice of the commencement of any ac
(including any governmental action), such indenemifparty will, if a claim in respect thereof islie made against any indemnifying p.
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutudiisfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemtiout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to emplaunosel reasonably satisfactory to <
indemnified party, as the case may be; or (ii)he teasonable opinion of counsel retained by tHenmifying party, representation of s
indemnified party by such counsel would be inapgedp due to actual or potential differing integelsetween such indemnified party and
other party represented by such counsel in sucheping. The indemnified party shall cooperatdy fulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party arwls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainmeTindemnifying party shall keep :
indemnified party reasonably apprised of the stafubie defense or any settlement negotiations wipect thereto. No indemnifying p:
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 withhali@lay or condition its consent. The failure tdivd® written notice to the indemnifyi
party within a reasonable time of the commencenaérany such action shall not relieve such indeningyparty of any liability to th
indemnified party under this Section 2.@xcept to the extent such failure to give noticeually and materially prejudices the indemnify

party.




(d) If the indemnification provided far this_Section 2.% held by a court of competent jurisdiction towevailabls
to an indemnified party with respect to any loghility, claim, damage, or expense referred tadhme then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of theemnifying 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 conitépursuant to this Section 2.7¢d)l be limited to an amount equal to the per shaublic
offering price (less any underwriting discount asmimmissions) multiplied by the number of sharefRefjistrable Securities sold by s
Holder pursuant to the registration statement whighs rise to such obligation to contribute (Il#®saggregate amount of any damages v
such Holder has otherwise been required to pagspeact of such loss, liability, claim, damage, xpesse or any substantially similar Ic
liability, claim, damage, or expense arising frame sale of such Registrable Securities). No pegsally of fraudulent misrepresentat
(within the meaning of Section 11(f) of the SedastAct) will be entitled to contribution hereundesm any person who was not guilty
such fraudulent misrepresentation.

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

2.8 Assignment of Registration Right$he rights to cause the Company to register Sdedile 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) suchstmape acquires at least 25% of the Registrablerfies then owned by such Hold
provided, that (i) the transferor shall furnish to the Ca@mnp 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 fonththis Agreement in the same capacity and tostirae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further d&pon of such securities by such assi¢
may be restricted under the Securities Act.

2.9 Rule 144 ReportingWith a view to making available to the Holdehng tenefits of certain rules and regulations o
SEC which may permit the sale of the RegistrableuBtes to the public without registration, therjmany agrees to use its reasonable
efforts to:




(a) make and keep public information kldée, as those terms are understood and defin8ednrities Act Rule 1«
or any similar or analogous rule promulgated urnderSecurities Act, at all times after the effegttlate of this Agreement;

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

(c) so long as a Holder owns any RedigréSecurities, furnish to such Holder forthwithonprequest a writte
statement by the Company as to its compliance thiglreporting requirements of Rule 144 under thmuBtges 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 withmgistration.

2.10 Obligations of the Holders

(a) Each Holder shall furnish in writibgy the Company such information regarding itsél§ Registrable Securiti
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the registre
of such Registrable Securities and shall executh documents in connection with such registrationhe Company may reasonably req
in connection therewith. Upon the execution oftAgreement, each Holder shall complete, execudedativer to the Company a sell
securityholder notice and questionnaire in formsoeably satisfactory to the Company. At least f{Bg 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 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 ofRegistrable Securities, agrees to cooperate WwehOompany as reasona
requested by the Company in connection with thpamation and filing of a Registration Statemenebeder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.

(c) Each Holder covenants and agredsittishall comply with the prospectus delivery regments of the Securiti
Act as applicable to it in connection with salefRefgistrable Securities pursuant to any RegistiéBimtement.
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2.11 Suspension of Registration Rights

@) Notwithstanding anything to the eang herein, if the Company shall at any time famio the Holders
certificate signed by any of its authorized offcda “ Suspension Noticd stating that the Company is engaged in a matereiger
acquisition or sale, or a pending material finagcimaterial corporate reorganization or other niagteorporate transaction, and the Boar
Directors of the Company determines, in good faitkd by appropriate resolution after consultatiothvits outside counsel, that the filing
the Mandatory Registration Statement would reqadditional disclosure of material information tiweduld be materially detrimental to
Company, then the right of the Holders to requie €ompany to file the Mandatory Registration Stetet shall be suspended for a peric
“ Black Out Period’) of not more than sixty (60) days in the aggregiat any three hundred and sixty (360) consecudaxeperiod (and r
more than ten (10) consecutive Business Days irttaney hundred and sixty (360) consecutive dayogdiri

(b) Notwithstanding anything to the camyrin this_Section 2.11the Company shall not impose any Black Out Pi
in a manner that is more restrictive (includingthout limitation, as to duration) than the compégatestrictions that the Company n
impose on transfers of the Company’s equity seesrliy its directors and senior executive officers.

(c) During any Black Out Period, no Heldshall offer or sell any Registrable Securitiegspant to or in relian
upon the Mandatory Registration Statement (or tlosgectus relating thereto) filed by the CompaNptwithstanding the foregoing, if t
public announcement of the applicable materialsagtion or material, nonpublic information is matiging a Black Out Period, then
Black Out Period shall terminate without any furtlaetion of the parties and the Company shall imatety notify the Holders of su
termination.

SECTION 3.
MISCELLANEOUS

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

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

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

35 Notices Any notices, consents, waivers or other commatigas required or permitted to be given underénms of thi
Agreement must be in writing and will be deemethdoe been delivered: (i) upon receipt, when dedidgersonally; (ii) upon receipt, wk
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party)
(i) one (1) Business Day after deposit with aioally recognized overnight courier service, icle@ase 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
Telephone: (605) 977-0211
Facsimile:  (605) 338-0596
Attention:  J. Tyler Haahr

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

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

Harvest Opportunity Partners Il, L.P.

Harvest Diversified Partners, L.P.

Harvest Opportunity Partners Offshore Fund, Ltd.
c/o Harvest Opportunity Partners Il, L.P.

600 Montgomery Street, XTFloor

San Francisco, California 94111

Telephone: (415) 835-3900

Facsimile:  (415) 263-1336

Attention: Donald Destino

or to such other address and/or facsimile numbdfoario the attention of such othEerson as the recipient party has specified bytex
notice given to each other party pursuant to tleistisn.

3.6 Expenseslf any action at law or in equity is necessaryehforce or interpret the terms of this Agreemdrg,prevailini
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 Waiverdny term of this Agreement may be amended ard dhservance of any term of 1
Agreement may be waived (either generally or imagtigular instance and either retroactively or pemgtively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is prohdaltor unenforceable in any jurisdiction shall, asstcl
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 AgreementThis Agreement supersedes all other prior aralritten agreements among the Buyers, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisdAgreement and the instrume
referenced herein contain the entire understandinthe parties with respect to the matters covdrerkin and therein and, except
specifically set forth herein or therein, neithiee 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 nohfrtlegal force and effect when all of the Regida
Securities shall no longer be or constitute Regfisér Securities in accordance with the definitioeréof 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 MattersUnless the context otherwise requires, (a) efénences to Sections, Schedules, Appendic
Exhibits are to Sections, Schedules, AppendiceBxbiibits 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 waffexample rather than limitation.

[Remainder of page intentionally left blank]

13




IN WITNESS WHEREOF, the parties hereto have exettliss Agreement as of the date first written above
COMPANY:

META FINANCIAL GROUP, INC.

By: /sl J. Tyler Haah

Name: J. Tyler Haah

Title: President and Chief Executive Offic
BUYERS:

HARVEST OPPORTUNITY PARTNERS I, L.F
By: Harvest Capital Strategies LLC, its general par

By: /s/K.C. Lynch

NameK. C. Lynch
Title: Presiden

HARVEST DIVERSIFIED PARTNERS, L.F
By: Harvest Capital Strategies LLC, its general par

By: /s/K.C. Lynch

NameK. C. Lynch
Title: Presiden

HARVEST OPPORTUNITY PARTNERS OFFSHORE FUND, LT

By: Harvest Capital Strategies LLC, its investment ngan

By: /s/K.C. Lynch

NameK. C. Lynch
Title: Presiden

[ Signature Page to Registration Rights Agreenpent




Exhibit 99.8
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this * Aagreemef), dated as of September 28, 2012, by and between
Financial Group, Inc., a Delaware corporation (tt@mpany”), and JTH Financial, LLC, a Virginia limited lidllty company (the “Buyel

H).
RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of August 16, 2012, by and betweerCihimpany 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 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 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.

“ Regqister,” “ reqistered,” and “ reqistratiori’ shall refer to a registration effected by prepamng filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registratatement.

“ Regqistrable Securitie’s means (a) the Shares, and (b) any Common Stookdsssi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other segwihich is issued as) a dividend or other disttidmuwith 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 disposedithiee pursuant to a registration statement or Rdlé 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 (i) which may be sold by theléer in question pursuant to Rule 144 without wadurestrictions 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 Statementjluding, 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.




“ SEC” or “ Commission” means the Securities and Exchange Commissioraapduccessor 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 Reajife Securities and fees and disbursen
of counsel for any Holder.

“ Shares’ means shares of Common Stock issued by the Coyrpathe Buyer pursuant to the Securities PurciAageement.
“ Trading Markets' shall have the meaning ascribed to it in SecBd@{g)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 requiremeritSextion 2.3below, the Company shall file with the SEC withinirty (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, and iy @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableutiees by the Holders thereof. The Company shbb, 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 limitaiomn effectiveness set forth below.
registration statement contemplated by this SeQidris referred to herein as the “ Mandatory Reqistratstatement’” The Company she
cause the Mandatory Registration Statement to rerefiective until such date as is the earlier §ftie date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restnt or public information requireme
and any and all restrictive legends with respegesirictions on transferability under the SecesitAct have been removed from the St
(provided that removal of such legends shall noalmndition to the Comparg/right to cause the Mandatory Registration Statdrteenc
longer remain effective if the Holders shall failgromptly take such reasonable actions as the @oynghall reasonably request to facili
removal of the restrictive legends).




(b) If: (i) the Mandatory Registrationaiment is not filed on or prior to thirty (30) eatlar days after the Clos
Date (subject to the provisions of Section 2.,1dr (ii) the Company fails to file with the Comssion a request for acceleration in accord
with Rule 461 promulgated under the Securities Adthin five (5) Business Days after the date tthet Company is notified (orally or
writing, whichever is earlier) by the Commissioratithe Mandatory Registration Statement will not‘teviewed”, or not subject to furth
review, or (iii) the Mandatory Registration Statarhéled or required to be filed hereunder is netldred effective by the Commission wit
120 calendar days after the Closing Date (the “-ba@ Deadlin€”), or (iv) in the event that, after the 12y Deadline, the Registral
Securities have not been listed on the Trading Etarkas defined below), or (v) after the 128y Deadline, the Mandatory Registra:
Statement ceases for any reason to remain conshuetfective as to all Registrable Securitiesvidnich it is required to be effective, or
Holders are otherwise not permitted to utilize pinespectus therein to resell such Registrable 8&sufexcept as may be restricted purs
to Section 2.4 or 2.11) for more than 14 conseeutsendar days or more than an aggregate of 2ddal days during any IRenth perio
(which need not be consecutive calendar days) ¢ank failure or breach being referred to as an€rYy; and for purposes of clause (i), (
or (iv) the date on which such Event occurs, orpfiamposes of clause (ii) the date on which such &) Business Day period is exceede:
for purposes of clause (v) the date on which sutbrl20 calendar day period, as applicable, isedee being referred to as “ Event Da}e
then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on the expiratiol
each thirty (30) dayeriod following such Event Date (if the applicalileent shall not have been cured by such date) tinatiapplicabl
Event is cured or such Holder no longer owns Regji# Securities, the Company shall pay to eachldétohn amount in cash, as pa
liquidated damages and not as a penalty, equald@hd oneialf percent (2.50%) of the aggregate purchase gadéd by such Holder for
Registrable Securities then held by such Holddfthe Company fails to pay any partial liquidatdé@mages pursuant to this Section in
within seven calendar days after the date payabteumder, the Company will pay interest thereon ete of 18% per annum (or, to
extent such amount exceeds the maximum amountigharmitted to be paid under applicable law, slédser maximum amount tha
permitted to be paid by applicable law) to the Ho)daccruing daily from the date such partial litpied damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. The partial liquidated damages pursuartheterms hereof 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 incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Expaniseurred in connection with any registrationseueder shall be borne by the Holder
the Registrable Securities so registered pro natd® basis of the number of shares so registered.




2.3 Additional Obligations of the CompanThe Company shall:

@) At least three (3) Business Days teefiling the Mandatory Registration Statementpfsh to counsel selected
the Holders of a majority of the Registrable Sa@sicovered by such registration statement cagfi@ell such documents proposed to be
(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 thdandatory Registration Statement is declared effectoy the
Commission. The Company shall respond as prongstiseasonably practicable to any comments recéived the Commission with respi
to the registration statement or any amendmentstth@nd shall furnish to the Holders, upon requeasg comments of the Commission ¢
regarding the Holders. The Company shall promfitdywith the Commission a request for acceleratidreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Comimishas no further comments on
filing.

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

(d) Use commercially reasonable effootsdgister and qualify the securities covered lgy Mrandatory Registrati
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 genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Regaglle Securities covered by the Mandatory RegistreBtatement at any tir
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpif 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 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 Compatmng €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@gpplement or amendment to such prospectuskijeie Company.




Use commercially reasonable effodptevent the issuance of any stop order or othgpension of effectivene
of the Mandatory Registration Statement, or th@snsion of the qualification of any of the RegibteaSecurities for sale in any jurisdict
in the United States, and in the event of the issea@f any stop order suspending the effectiveagsach 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.

g Cause all Shares to be listed on eadurities exchange on which similar securitissigsl by the Company
then listed (collectively, the * Trading Marké?s including, without limitation, by the filing oany required additional listing applications.

(h) Use commercially reasonable effootzdoperate with the Holders who hold Registratdeusities being offere
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not e any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such ceftiéficéo be in such denominations
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 maintaineegistrar and transfer agent for all Registrableuides covered by al
registration statement from and after a date riet than the effective date of the Mandatory Regjiigin Statement.

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

2.4 Suspension of Sales#Jpon receipt of written notice from the Compahst 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 not misgeéa “_ Misstatemeriy), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented omdete prospectus that corrects ¢
Misstatement, or until such Holder is advised iiiting by the Company that the use of the prospectag be resumed, and, if so directes
the Company, such Holder shall deliver to the Camypall copies, other than permanent file copies tilesuch Holdes possession, of t
prospectus covering such Registrable Securitie®iotiat the time of receipt of such notice. Thaltaumber of calendar days that any ¢
suspension may be in effect in any 365 day pefiadl sot exceed 90 days.

25 Termination of Registration Right#\ Holder’s registration rights, including anghit to payment under _Section 2.1(b)
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 withamlume restrictions or pub
information requirements. Termination of such séwgition rights shall be conditioned upon the Comyparemoval of the restrictive leger
from any Registrable Securities held by such Hofdet the Holder agrees promptly to take such redseractions requested by the Comy
to facilitate such removal.




2.6 Furnishing Informatianit shall be a condition precedent to the obiga of the Company to take any action pursug
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 sstturities 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

(a) To the extent permitted by law, thenany shall indemnify and hold harmless each Hodael each person,
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjentler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, slatamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotlvely, a “ Violation”): (i) any untrue statement or alleged untrue statemeatmateric
fact contained in such registration statement,uiticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegetission to state therein a material fact requicebé stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@ities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddiclier or controlling person, as incurt
any legal or other expenses reasonably incurretthday in connection with investigating or defendarg such loss, claim, damage, liabil
or action;_provided however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which conskatl 10t be unreasonably withheld), nor shall tlmmPany be liable in any such case
any such loss, claim, damage, liability, or actioithe extent that it arises out of or is basechup®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sudisteation statement by such Holde
controlling person, (ii) as a result of any faflusf such Holder or controlling person to delivercause to be delivered a prospectus
available by the Company in a timely manner, o & a result of a violation by such Holder or woling person of such Holdey’
obligations under Section 2héreof.




(b) To the extent permitted by law andviled that such Holder is not entitled to indenwaifion pursuant t&ectior

2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, e
of its directors, officers, persons, if any, whatol the Company within the meaning of the Se@siAct, any other Holder selling securi
in such registration statement and any 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 (¢ioas in respect thereof) arise out of or are bagassh 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 sugjistration statement, including any related prielary prospectus or final prospectus or
amendments or supplements thereto, (ii) the ormmseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not misggan 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 staem(iii) any failure by such Holder or controliipperson to deliver or cause to be deliver
prospectus made available by the Company in a yimenner, or (iv) violation by such Holder or catling person of such Holde’
obligations under Section 2hereof; and each such Holder will pay, as incuraey, legal or other expenses reasonably incurregzhigyPersa
intended to be indemnified pursuant to this Sechiagiib)in connection with investigating or defending amgls loss, claim, damage, liabili
or action as a result of such Holder's untrue statg, omission, failure or violation; providechowever, that the indemnity agreem:
contained in this_Section 2.7(8hall not apply to amounts paid in settlement of anch loss, claim, damage, liability or actionsifct
settlement is effected without the consent of thadelr (which consent shall not be unreasonably heith); provided, that, (x) th
indemnification obligations in this Section 2.7@kall be individual and ratable not joint and sal/éor each Holder and (y) in no event s
the aggregate of all indemnification payments by Holder under this Section 2.7(bxceed the net proceeds from the offering recelby
such Holder.

(c) Promptly after receipt by an indenedfparty under this Section 207 notice of the commencement of any ac
(including any governmental action), such indenemifparty will, if a claim in respect thereof islie made against any indemnifying p.
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutudiisfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemtiout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to emplaunosel reasonably satisfactory to <
indemnified party, as the case may be; or (iiie teasonable opinion of counsel retained by tdermifying party, representation of s
indemnified party by such counsel would be inapgedp due to actual or potential differing integelsetween such indemnified party and
other party represented by such counsel in sucheping. The indemnified party shall cooperatdy fulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party arwls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainmeTindemnifying party shall keep :
indemnified party reasonably apprised of the stafubie defense or any settlement negotiations wipect thereto. No indemnifying p:
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 withhali@lay or condition its consent. The failure tdivd® written notice to the indemnifyi
party within a reasonable time of the commencenaérany 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 noticaually and materially prejudices the indemnify

party.




(d) If the indemnification provided far this_Section 2.% held by a court of competent jurisdiction towevailabls
to an indemnified party with respect to any loghility, claim, damage, or expense referred tadhme then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of theemnifying 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 conitépursuant to this Section 2.7¢d)l be limited to an amount equal to the per shaublic
offering price (less any underwriting discount asmimmissions) multiplied by the number of sharefRefjistrable Securities sold by s
Holder pursuant to the registration statement whighs rise to such obligation to contribute (Il#®saggregate amount of any damages v
such Holder has otherwise been required to pagspeact of such loss, liability, claim, damage, xpesse or any substantially similar Ic
liability, claim, damage, or expense arising frame sale of such Registrable Securities). No pegsally of fraudulent misrepresentat
(within the meaning of Section 11(f) of the SedastAct) will be entitled to contribution hereundesm any person who was not guilty
such fraudulent misrepresentation.

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

2.8 Assignment of Registration Right$he rights to cause the Company to register $edle Securities pursuant to -
Agreement may be assigned by a Holder to a tragesfer assignee of Registrable Securities if (a stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfmme acquires at least 25% of the Registrableriies then owned by such Hold
provided, that (i) the transferor shall furnish to the Ca@mnp 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 fonththis Agreement in the same capacity and tostirae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further d&pon of such securities by such assi¢
may be restricted under the Securities Act.




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

@) make and keep public information klde, as those terms are understood and defin&eédnrities Act Rule 1¢
or any similar or analogous rule promulgated urtderSecurities Act, at all times after the effeetdate of this Agreement;

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

(c) so long as a Holder owns any RedidtréSecurities, furnish to such Holder forthwithounprequest a writte
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 dontsras 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 writitgg the Company such information regarding itséi& Registrable Securiti
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the registre
of such Registrable Securities and shall executh documents in connection with such registratieth@ Company may reasonably req
in connection therewith. Upon the execution obtAgreement, each Holder shall complete, execudedativer to the Company a sell
securityholder notice and questionnaire in formsoeably satisfactory to the Company. At least f{Bg Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitdidal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in 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 salRagistrable 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.

(b) Each Holder, by its acceptance of Registrable Securities, agrees to cooperate WwahCtompany as reasona

requested by the Company in connection with thpamation and filing of a Registration Statemeneheder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.
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(c) Each Holder covenants and agredsittishall comply with the prospectus delivery reggments of the Securiti
Act as applicable to it in connection with salesfRefyistrable Securities pursuant to any RegisticBimtement.

2.11 Suspension of Registration Rights

(a) Notwithstanding anything to the camgrherein, if the Company shall at any time funrtis the Holders a certificate sigt
by any of its authorized officers (a_* Suspensiantibe ") stating that the Company is engaged in a materager, acquisition or sale, o
pending material financing, material corporate gaoization or other material corporate transact@mg the Board of Directors of 1
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatidsure of material information that would be mitiy detrimental to the Company, tt
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 hunalneicsixty (360) consecutive day period).

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

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the termnts@nditions of this Agreement shall inurt
the benefit of and be binding upon the respectiEassors and permitted assigns of the partiekiiimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agres express or implied, is intended to confer ugoy 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.

11




3.2 Governing Law; Jurisdiction; Juryidlr. All questions concerning the construction, \#fid enforcement ar
interpretation of this Agreement shall be goverhgdhe internal Laws of the State of New York, witih giving effect to any choice of law
conflict of law provision or rule (whether of théaB of New York or any other jurisdictions) thabwld cause the application of the Law:
any jurisdictions other than the State of New YoHach party hereby irrevocably submits to the @sigk jurisdiction of the state and fed:
courts sitting in the State of Delaware, for thguditation of any dispute hereunder or in connectieerewith 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 processraatice thereof. Nothing contained he
shall be deemed to limit in any way any right tavee process in any manner permitted by LaleACH 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 CounterpartsThis Agreement may be executed in two or mormmntarparts, each of which shall be deemed an @
but all of which together shall constitute one #melsame instrument

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

3.5 Notices Any notices, consents, waivers or other commatigos required or permitted to be given underténms of thi
Agreement must be in writing and will be deemethdoe been delivered: (i) upon receipt, when dedigdgersonally; (ii) 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
Telephone: (605) 977-0211
Facsimile:  (605) 338-0596
Attention:  J. Tyler Haahr
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with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

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

If to the Buyer:

JTH Financial, LLC

1716 Corporate Landing Parkway
Virginia Beach, Virginia 23454
Telephone: (757) 493-8855
Attention: Chief Financial Officer

with a copy (for informational purposes only) to:

JTH Financial, LLC

1716 Corporate Landing Parkway
Virginia Beach, Virginia 23454
Telephone: (757) 493-8855
Attention: General Counsel

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 teistisn.

3.6 Expenseslf any action at law or in equity is necessaryenforce or interpret the terms of this Agreemsg, prevailini
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 ared dhservance of any term of |
Agreement may be waived (either generally or imagtigular instance and either retroactively or pexgtively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is proh@utor 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 AgreementThis Agreement supersedes all other prior aralritten 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 Regida
Securities shall no longer be or constitute Regfisér Securities in accordance with the definitioeréof 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, AppendiceBxtibits contained in or attached to this Agreemént words in the singular or plu
include the singular and plural and pronouns statesither the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thisr@ament in its entirety, and (d) the use ol
word “including” in this Agreement shall be by wafyexample rather than limitation.

[Remainder of page intentionally left blahk
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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: President and Chief Executive Offic

BUYER:
JTH FINANCIAL, LLC

By: /s/ Mark F. Baumgartne

Name: Mark F. Baumgartn
Title: Vice President and CF

[Signature Page to Registration Rights Agreement]




Exhibit 99.9
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this * Agreemef), dated as of September 28, 2012, by and between
Financial Group, Inc., a Delaware corporation (t@mpany”), and NetSpend Holdings, Inc., a Delaware corfiona(the “ Buyer”).

RECITALS :

WHEREAS, this Agreement is being entered into pamsuo the provisions of that certain SecuritiescRase Agreement (the “
Securities Purchase Agreeméntdated as of August 16, 2012, by and betweerCihimpany 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 foregoimgmises and for other good and valuable considarathe 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 Secfdi{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 prigi@ 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 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 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.

“ Regqister,” “ reqistered,” and “ reqistratiori’ shall refer to a registration effected by prepamng filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registratatement.

“ Regqistrable Securitie’s means (a) the Shares, and (b) any Common Stookdsssi (or issuable upon the conversion or exeof
any warrant, right, preferred stock or other segwihich is issued as) a dividend or other disttidmuwith 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 disposeditbee pursuant to a registration statement or Rdl 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 (i) which may be sold by theléer in question pursuant to Rule 144 without wadurestrictions 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 Statementjluding, 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.




“ SEC” or “ Commission” means the Securities and Exchange Commissioraapguccessor 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 Reajife Securities and fees and disbursen
of counsel for any Holder.

“ Shares’ means shares of Common Stock issued by the Coyrpathe Buyer pursuant to the Securities PurciAageement.
“ Trading Markets' shall have the meaning ascribed to it in SecBd@{g)hereof.

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

SECTION 2.
REGISTRATION
2.1 Registration Statement
(@) In accordance with the requiremaitSection 2.3elow, the Company shall file with the SEC withfrirty (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, and iy @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableutiees by the Holders thereof. The Company shbb, 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 limitaiomn effectiveness set forth below.
registration statement contemplated by this SeQidris referred to herein as the “ Mandatory Reqistratstatement’” The Company she
cause the Mandatory Registration Statement to rerefiective until such date as is the earlier §ftie date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restnt or public information requireme
and any and all restrictive legends with respegesirictions on transferability under the SecesitAct have been removed from the St
(provided that removal of such legends shall noalmndition to the Comparg/right to cause the Mandatory Registration Statdrteenc
longer remain effective if the Holders shall failgromptly take such reasonable actions as the @oynghall reasonably request to facili
removal of the restrictive legends).




(b) If: (i) the Mandatory Registrati@iatement is not filed on or prior to thirty (3@lendar days after the Closing C
(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 thenbltory Registration Statement will not be “reviefyeor not subject to further review,
(iif) the Mandatory Registration Statement filed required to be filed hereunder is not declare@atiffe by the Commission within 1
calendar days after the Closing Date (the “-D2y Deadlin€’), or (iv) in the event that, after the 12y 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 whictsitéquired to be effective, or the Holders
otherwise not permitted to utilize the prospecher¢in to resell such Registrable Securities (exaspmay be restricted pursuant to Set
2.4 or 2.11) for more than 14 consecutive calenidgs or more than an aggregate of 20 calendar diaysg any 12month period (whic
need not be consecutive calendar days) (any sulanefar breach being referred to as an “ EVerand for purposes of clause (i), (iii) or (
the date on which such Event occurs, or for purpaseclause (ii) the date on which such five (5)sBess Day period is exceeded, ol
purposes of clause (v) the date on which such ZD@alendar day period, as applicable, is excebdet referred to as_* Event Ddje ther
in addition to any other rights the Holders mayéaereunder or under applicable law, on each suehtBDate and on the expiration of e
thirty (30) dayperiod following such Event Date (if the applicaBeent shall not have been cured by such datel) thetiapplicable Event
cured or such Holder no longer owns Registrablau®éss, the Company shall pay to each Holder anwrin cash, as partial liquida
damages and not as a penalty, equal to two anchalfiggercent (2.50%) of the aggregate purchasee giid by such Holder for
Registrable Securities then held by such Holdethd Company fails to pay any partial liquidateahthges pursuant to this Section in
within seven calendar days after the date payabteumder, the Company will pay interest thereon edte of 18% per annum (or, to
extent such amount exceeds the maximum amountsharmitted to be paid under applicable law, sledser maximum amount tha
permitted to be paid by applicable law) to the Ho)dccruing daily from the date such partial litpied damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. The partial liquidated damages pursuarth®terms hereof 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 incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Expaniseurred in connection with any registrationseueder shall be borne by the Holder
the Registrable Securities so registered pro natd® basis of the number of shares so registered.




2.3 Additional Obligations of the Companyhe Company shall:

@ At least three (3) Business Dayfigefiling the Mandatory Registration Statementnfsh to counsel selected
the Holders of a majority of the Registrable Sa@sicovered by such registration statement cagfi@ell such documents proposed to be
(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 whenethMandatory Registration Statement is declared cefie by the
Commission. The Company shall respond as prongstiseasonably practicable to any comments recéived the Commission with respi
to the registration statement or any amendmentstth@nd shall furnish to the Holders, upon requeasg comments of the Commission ¢
regarding the Holders. The Company shall promfitdywith the Commission a request for acceleratidreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Comimishas no further comments on
filing.

(c) Furnish to the Holders such numdiecopies of a prospectus, including a preliminprgspectus, in conformi
with the requirements of the Securities Act, anchsother documents as they may reasonably requester to facilitate the disposition
Registrable Securities owned by them.

(d) Use commercially reasonable efféotsegister and qualify the securities coveredthey Mandatory Registrati
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 genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of R&gable Securities covered by the Mandatory Regjietn Statement at any til
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpif 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 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 Compatmng €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@gpplement or amendment to such prospectuskijeie Company.




)] Use commercially reasonable efféotprevent the issuance of any stop order or athspension of effectivenes:
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 issuaheay stop order suspending the effectivenessuch 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.

g Cause all Shares to be listed ahaszcurities exchange on which similar securiiesed by the Company are t
listed (collectively, the “ Trading Market}, including, without limitation, by the filing o&ny required additional listing applications.

(h) Use commercially reasonable efféotcooperate with the Holders who hold Registréddeurities being offer
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 ceftiéficéo be in such denominations
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 maintainegkgistrar and transfer agent for all Registré®deurities covered by a
registration statement from and after a date riet than the effective date of the Mandatory Regjiigin Statement.

0] Not, nor shall any subsidiary dfilete thereof, identify any Holder as an undeiter in any public disclosure
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdtresent of such Holder except
required by law.

2.4 Suspension of SaledJpon 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 not misgeéa “_ Misstatemeriy), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented omdete prospectus that corrects ¢
Misstatement, or until such Holder is advised iiiting by the Company that the use of the prospectag be resumed, and, if so directes
the Company, such Holder shall deliver to the Camypall copies, other than permanent file copies tilesuch Holdes possession, of t
prospectus covering such Registrable Securitie®iotiat the time of receipt of such notice. Thaltaumber of calendar days that any ¢
suspension may be in effect in any 365 day pefiadl sot exceed 90 days.

25 Termination of Reqistration Right#\ Holder’s registration rights, including anghit to payment under Section 2.1(b)
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 withamlume restrictions or pub
information requirements. Termination of such séwgition rights shall be conditioned upon the Comyparemoval of the restrictive leger
from any Registrable Securities held by such Hofdet the Holder agrees promptly to take such redseractions requested by the Comy
to facilitate such removal.




2.6 Furnishing Informatian|It shall be a condition precedent to the oblaet of the Company to take any action pursug
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 sstturities as shall be required to effect thestegfion of their Registrable Securities.

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

(a) To the extent permitted by law, @empany shall indemnify and hold harmless eachdétohnd each person
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjentler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, slatamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotlvely, a “ Violation”): (i) any untrue statement or alleged untrue statemeatmateric
fact contained in such registration statement,uiticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegetission to state therein a material fact requicebé stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@ities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddiclier or controlling person, as incurt
any legal or other expenses reasonably incurretthday in connection with investigating or defendarg such loss, claim, damage, liabil
or action;_provided however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which conskatl 10t be unreasonably withheld), nor shall tlmmPany be liable in any such case
any such loss, claim, damage, liability, or actioithe extent that it arises out of or is basechup®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sudisteation statement by such Holde
controlling person, (ii) as a result of any faflusf such Holder or controlling person to delivercause to be delivered a prospectus
available by the Company in a timely manner, o & a result of a violation by such Holder or woling person of such Holdey’
obligations under Section 2héreof.




(b) To the extent permitted by law gmdvided that such Holder is not entitled to indéioation pursuant tgectior

2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahold harmless the Company, e
of its directors, officers, persons, if any, whatol the Company within the meaning of the Se@siAct, any other Holder selling securi
in such registration statement and any 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 (¢ioas in respect thereof) arise out of or are bagassh 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 sugjistration statement, including any related prielary prospectus or final prospectus or
amendments or supplements thereto, (ii) the ormmseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not misggan 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 staem(iii) any failure by such Holder or controliipperson to deliver or cause to be deliver
prospectus made available by the Company in a yimenner, or (iv) violation by such Holder or catling person of such Holde’
obligations under Section 2hereof; and each such Holder will pay, as incuraey, legal or other expenses reasonably incurregzhigyPersa
intended to be indemnified pursuant to this Sechiagiib)in connection with investigating or defending amgls loss, claim, damage, liabili
or action as a result of such Holder's untrue statg, omission, failure or violation; providechowever, that the indemnity agreem:
contained in this_Section 2.7(8hall not apply to amounts paid in settlement of anch loss, claim, damage, liability or actionsifct
settlement is effected without the consent of tha@der (which consent shall not be unreasonably hveidh); provided, that, (x) th
indemnification obligations in this Section 2.7@kall be individual and ratable not joint and sal/éor each Holder and (y) in no event s
the aggregate of all indemnification payments by Holder under this Section 2.7(bxceed the net proceeds from the offering recelby
such Holder.

(©) Promptly after receipt by an indefiea party under this Section 20f notice of the commencement of any ac
(including any governmental action), such indenemifparty will, if a claim in respect thereof islie made against any indemnifying p.
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutudiisfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemtiout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to emplaunosel reasonably satisfactory to <
indemnified party, as the case may be; or (iiie teasonable opinion of counsel retained by tdermifying party, representation of s
indemnified party by such counsel would be inapgedp due to actual or potential differing integelsetween such indemnified party and
other party represented by such counsel in sucheping. The indemnified party shall cooperatdy fulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party arwls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainmeTindemnifying party shall keep :
indemnified party reasonably apprised of the stafubie defense or any settlement negotiations wipect thereto. No indemnifying p:
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 withhali@lay or condition its consent. The failure tdivd® written notice to the indemnifyi
party within a reasonable time of the commencenaérany 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 noticaually and materially prejudices the indemnify

party.




(d) If the indemnification provided for this_Section 2.7s held by a court of competent jurisdiction toeavailabls
to an indemnified party with respect to any loghility, claim, damage, or expense referred tadhme then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of theemnifying 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 conitépursuant to this Section 2.7¢d)l be limited to an amount equal to the per shaublic
offering price (less any underwriting discount asmimmissions) multiplied by the number of sharefRefjistrable Securities sold by s
Holder pursuant to the registration statement whighs rise to such obligation to contribute (Il#®saggregate amount of any damages v
such Holder has otherwise been required to pagspeact of such loss, liability, claim, damage, xpesse or any substantially similar Ic
liability, claim, damage, or expense arising frame sale of such Registrable Securities). No pegsally of fraudulent misrepresentat
(within the meaning of Section 11(f) of the SedastAct) will be entitled to contribution hereundesm any person who was not guilty
such fraudulent misrepresentation.

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

2.8 Assignment of Registration Right§he rights to cause the Company to register $edile Securities pursuant to
Agreement may be assigned by a Holder to a tragesfer assignee of Registrable Securities if (a stansferee is an Affiliate, subsidiary
parent company of a party hereto, or (b) suchsfmme acquires at least 25% of the Registrableriies then owned by such Hold
provided, that (i) the transferor shall furnish to the Canyp written notice at or prior to the time of tréersof the name and address of ¢
transferee or assignee and the securities witheoctdp which such registration rights are beinggaesl, (i) such transferee shall agre
writing to be subject to all restrictions set fonththis Agreement in the same capacity and tostirae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further digpon of such securities by such assi¢
may be restricted under the Securities Act.




29 Rule 144 ReportingWith a view to making available to the Holddre benefits of certain rules and regulations ofSE€
which may permit the sale of the Registrable Séesrto the public without registration, the Compagrees to use its reasonable best e
to:

€) make and keep public informationikble, as those terms are understood and deifin8dcurities Act Rule 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 mamnall annual and quarterly reports required ef@mpany under Section 1%
Section 15(d) of the Exchange Act; and

(c) so long as a Holder owns any Regid¢ Securities, furnish to such Holder forthwithon request a writts
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 dontsras 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

(a) Each Holder shall furnish in wrgino the Company such information regarding its#lé Registrable Securiti
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the registre
of such Registrable Securities and shall executh documents in connection with such registratieth@ Company may reasonably req
in connection therewith. Upon the execution obtAgreement, each Holder shall complete, execudedativer to the Company a sell
securityholder notice and questionnaire in formsoeably satisfactory to the Company. At least f{Bg Business Days prior to the f
anticipated filing date of any registration stateméhe Company shall notify each Holder of anyitdidal information the Company requi
from such Holder if such Holder elects to have ahthe Registrable Securities included in 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 salRagistrable 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.

(b) Each Holder, by its acceptancehef Registrable Securities, agrees to cooperatetiitfCompany as reasone

requested by the Company in connection with thpamation and filing of a Registration Statemeneheder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.
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(c) Each Holder covenants and agrees that It sbianply with the prospectus delivery requiremeotdshe Securities Act .
applicable to it in connection with sales of Regibte Securities pursuant to any Registration Stars.

2.11 Suspension of Registration Rights

(a) Notwithstanding anything to the congrberein, if the Company shall at any time furnistthe Holders a certificate sigr
by any of its authorized officers (a_* Suspensiantibe ") stating that the Company is engaged in a materager, acquisition or sale, o
pending material financing, material corporate gaoization or other material corporate transact@mg the Board of Directors of 1
Company determines, in good faith and by appropriasolution after consultation with its outsideisel, that the filing of the Mandatt
Registration Statement would require additionatidsure of material information that would be mitiy detrimental to the Company, tt
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 hunalneicsixty (360) consecutive day period).

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

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the temmascanditions 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 upowy 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.
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3.2 Governing Law; Jurisdiction; Jurydlri All questions concerning the construction, vifidenforcement 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.ckgarty hereby irrevocably submits to the exclegiwisdiction of the state and fede
courts sitting in the City of New York, Borough Bfanhattan, for the adjudication of any dispute beder or in connection herewith or w
any transaction contemplated hereby or discussegimieand hereby irrevocably waives, and agreestmassert in any suit, action
proceeding, any claim that it is not personallyjeabto the jurisdiction of any such court, thatlssuit, action or proceeding is brought it
inconvenient forum or that the venue of such sgtion or proceeding is improper. Each party hgiglevocably waives personal service
process and consents to process being served isuahysuit, action or proceeding by mailing a ctipreof to such party at the addres:
such notices to it under this Agreement and agtkast such service shall constitute good and sefficiservice of process and no
thereof. Nothing contained herein shall be deetoddnit in any way any right to serve process iy ananner permitted by LawEACH
PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HA  VE, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

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

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

3.5 Notices Any notices, consents, waivers or other comnatitos required or permitted to be given undertémms of thi
Agreement must be in writing and will be deemethdoe been delivered: (i) upon receipt, when dedigdgersonally; (ii) 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
Telephone: (605) 977-0211
Facsimile:  (605) 338-0596
Attention:  J. Tyler Haahr
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with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

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

If to the Buyer:

NetSpend Holdings, Inc.

701 Brazos Street

Suite 1200

Austin, Texas 78701
Telephone: (512) 532-8200
Facsimile:  (512) 491-9951
Attention: General Counsel

or to such other address and/or facsimile numbeéfoario the attention of such other Person as ¢b#ient party has specified
written notice given to each other party pursuarthts Section.

3.6 Expenseslf any action at law or in equity is necessarehforce or interpret the terms of this Agreem#rg, prevailini
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 ared dhservance of any term of 1
Agreement may be waived (either generally or imagtigular instance and either retroactively or pemxgtively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is prohddtor 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 AgreementThis Agreement supersedes all other prior oralritten agreements between the Buyer, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisdAgreement and the instrume
referenced herein contain the entire understandinthe parties with respect to the matters covdrerkin and therein and, except
specifically set forth herein or therein, neithiee Company 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 nohtrtlegal force and effect when all of the Reglsa
Securities shall no longer be or constitute Regfisér Securities in accordance with the definitioeréof 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)alérences to Sections, Schedules, Appendic
Exhibits are to Sections, Schedules, AppendiceBxtibits contained in or attached to this Agreemént words in the singular or plu
include the singular and plural and pronouns statesither the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thisr@ament in its entirety, and (d) the use ol
word “including” in this Agreement shall be by wafyexample rather than limitation.

[Remainder of page intentionally left blahk
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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 Haahr

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

BUYER:
NETSPEND HOLDINGS, INC

By: /s/ Daniel R. Henry

Name:Daniel R. Henry
Title: Chief Executive Office

[ Signature Page to Registration Rights Agreenpent




Exhibit 99.10
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemef), dated as of September 28, 2012, by and among
Financial Group, Inc., a Delaware corporation (ti@mpany”), and Prism Partners I, L.P., a California limitedtparship, Prism Partners
Leveraged, L.P., a Delaware limited partnership Brism Partners IV Leveraged Offshore Fund, aityeotganized and existing under
Laws of the Cayman Islands (each, a “ Buyand, 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 August 16, 2012, by and among the@any and 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 Persomatiimg, controlled by or under common control evguch 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 meaning ascribed to them in tleauypble hereof.




“ Closing Date’ means the date on which the closing of the tretisas contemplated by the Securities Purchaseehgeat occurs.
“ Common StockK means shares of common stock, $0.01 par valushmee, of the Company.

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

“ Event” shall have the meaning ascribed to it in 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 apdema similar federal statute, and the rules agglations ¢
the Commission thereunder, all as the same shafl éfect at the time.

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

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

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

“ Person” means anyndividual, corporation, partnership, joint ventulienited liability company, business trust, jostock compan
trust or unincorporated organization or any goventor any agency or political subdivision thereof.
“ Regqister,” “ reqistered,” and “ reqistratiori’ shall refer to a registration effected by prepawmng filing a registration statemen
compliance with the Securities Act, and the detianeor ordering of effectiveness of such registratatement.

“ 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 disttidouwith 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 whiehtthnsferor rights under this Agreement are not assigneainptiance with the terms
this Agreement; or (iii) which may be sold by thel#er in question pursuant to Rule 144 without wadurestrictions or public informati
requirements.

“ Redistration Expense’s means all expenses incurred by the Company in teffe@ny registration pursuant to this Agreen
(including any Mandatory Registration Statementjluding, without limitation, all registration arfiling 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 iecitito or required by any such registration, angl@her Persons retained by the Comj
and the compensation of regular employees of thaegaay, which shall be paid in any event by the Camyp but shall not include Selli
Expenses.




“ SEC” or “ Commission” means the Securities and Exchange Commissioraapguccessor 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 Reajife Securities and fees and disbursen
of counsel for any Holder.

“ Shares’ means shares of Common Stock issued by the Coyripathe Buyers pursuant to the Securities PurcAggseement.
“ Trading Markets' shall have the meaning ascribed to it in SecBd@{g)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 requiremeritSextion 2.3below, the Company shall file with the SEC withinirty (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, and iy @vent within 120 calendar days after the Clogdate, a registration statement on Forrh S-
or Form S3 with respect to the resale of the Registrableutiees by the Holders thereof. The Company shbb, 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 limitaiomn effectiveness set forth below.
registration statement contemplated by this SeQidris referred to herein as the “ Mandatory Reqistratstatement’” The Company she
cause the Mandatory Registration Statement to merafective until such date as is the earlier §ftie date on which all Registra
Securities included in the registration stateméatidhave been sold or shall have otherwise cemsbd Registrable Securities and (i) the
on which all remaining Registrable Securities maysbld pursuant to Rule 144 without volume restnt or public information requireme
and any and all restrictive legends with respegesirictions on transferability under the SecesitAct have been removed from the St
(provided that removal of such legends shall noalmndition to the Comparg/right to cause the Mandatory Registration Statdrteenc
longer remain effective if the Holders shall failgromptly take such reasonable actions as the @oynghall reasonably request to facili
removal of the restrictive legends).




(b) If: (i) the Mandatory Registrationaiment is not filed on or prior to thirty (30) eatlar days after the Clos
Date (subject to the provisions of Section 2).,1dr (ii) the Company fails to file with the Comssion a request for acceleration in accord
with Rule 461 promulgated under the Securities Adthin five (5) Business Days after the date tthet Company is notified (orally or
writing, whichever is earlier) by the Commissioratithe Mandatory Registration Statement will not‘teviewed”, or not subject to furth
review, or (iii) the Mandatory Registration Statarhéiled or required to be filed hereunder is netldred effective by the Commission wit
120 calendar days after the Closing Date (the -39 Deadline’), or (iv) in the event that, after the 12y Deadline, the Registral
Securities have not been listed on the Trading Elarkas defined below), or (v) after the 128y Deadline, the Mandatory Registra:
Statement ceases for any reason to remain conshuetfective as to all Registrable Securitiesvidnich it is required to be effective, or
Holders are otherwise not permitted to utilize pinespectus therein to resell such Registrable 8&sufexcept as may be restricted purs
to Section 2.4r 2.11) for more than 14 consecutive calendar days oertitan an aggregate of 20 calendar days during 2inmyonth perio
(which need not be consecutive calendar days) ¢ank failure or breach being referred to as an€rYy; and for purposes of clause (i), (
or (iv) the date on which such Event occurs, orgiarposes of clause (ii) the date on which such (&) Business Day period is exceede:
for purposes of clause (v) the date on which sutbrl20 calendar day period, as applicable, isedee being referred to as “ Event Da}e
then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on the expiratiol
each thirty (30) dayeriod following such Event Date (if the applicalileent shall not have been cured by such date) tinatiapplicabl
Event is cured or such Holder no longer owns Regji# Securities, the Company shall pay to eachldétohn amount in cash, as pa
liquidated damages and not as a penalty, equald@hd oneialf percent (2.50%) of the aggregate purchase gadéd by such Holder for
Registrable Securities then held by such Holddfthe Company fails to pay any partial liquidatdé@mages pursuant to this Section in
within seven calendar days after the date payabteumder, the Company will pay interest thereon ete of 18% per annum (or, to
extent such amount exceeds the maximum amountigharmitted to be paid under applicable law, slédser maximum amount tha
permitted to be paid by applicable law) to the Ho)daccruing daily from the date such partial litpied damages are due hereunder until
amounts, plus all such interest thereon, are pafdli. The partial liquidated damages pursuartheterms hereof 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 incurreddnnection with any registration hereur
shall be borne by the Company. All Selling Expaniseurred in connection with any registrationseueder shall be borne by the Holder
the Registrable Securities so registered pro natd® basis of the number of shares so registered.




2.3 Additional Obligations of the CompanThe Company shall:

@) At least three (3) Business Days teefiling the Mandatory Registration Statementpfsh to counsel selected
the Holders of a majority of the Registrable Sa@sicovered by such registration statement cagfi@ell such documents proposed to be
(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 thdandatory Registration Statement is declared effectoy the
Commission. The Company shall respond as prongstiseasonably practicable to any comments recéived the Commission with respi
to the registration statement or any amendmentstth@nd shall furnish to the Holders, upon requeasg comments of the Commission ¢
regarding the Holders. The Company shall promfitdywith the Commission a request for acceleratidreffectiveness in accordance v
Rule 461 promulgated under the Securities Act dfterCompany concludes that the staff of the Comimishas no further comments on
filing.

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

(d) Use commercially reasonable effootsdgister and qualify the securities covered lgy Mrandatory Registrati
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 genemhsent to service of process or subject itself éoegal taxation in any such state:
jurisdictions.

(e) Promptly notify each Holder of Regaglle Securities covered by the Mandatory RegistreBtatement at any tir
when a prospectus relating thereto is requiredetaddivered under the Securities Act of the happpif 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 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 Compatmng €ompany shall promptly furnish
each such Holder a reasonable number of copiesyod@gpplement or amendment to such prospectuskijeie Company.

) Use commercially reasonable effodptevent the issuance of any stop order or othgpension of effectivene
of the Mandatory Registration Statement, or thsnsion of the qualification of any of the RegibteaSecurities for sale in any jurisdict
in the United States, and in the event of the isseaf any stop order suspending the effectiveagsach 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.




g Cause all Shares to be listed on eadurities exchange on which similar securitissigsl by the Company
then listed (collectively, the * Trading Markée?s including, without limitation, by the filing oany required additional listing applications.

(h) Use commercially reasonable effootztdoperate with the Holders who hold Registratdeusities being offere
and, to the extent applicable, facilitate the tyngleparation and delivery of certificates (not &g any restrictive legend) representing
Registrable Securities sold pursuant to the MamgaRegistration Statement and enable such cefti#ficéo be in such denominations
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 maintaineegistrar and transfer agent for all Registrableuides covered by al
registration statement from and after a date riet than the effective date of the Mandatory Regfigtn Statement.

Not, nor shall any subsidiary or bdffie thereof, identify any Holder as an underwriteany public disclosure
filing with the SEC or the NASDAQ Stock Market anyaother securities exchange or market withoutdtresent of such Holder except
required by law.

2.4 Suspension of Sale#Jpon receipt of written notice from the Compahgt the Mandatory Registration Statement
prospectus relating thereto contains an untruersitt of a material fact or omits to state a maltdect required to be stated thereit
necessary to make the statements therein not mistpéa “ Misstatemenri?), each Holder of Registrable Securities shall forthwdiscontinu
disposition of Registrable Securities until suchldéo has received copies of the supplemented ondetkt prospectus that corrects ¢
Misstatement, or until such Holder is advised iiitimg by the Company that the use of the prospectag be resumed, and, if so directes
the Company, such Holder shall deliver to the Camypall copies, other than permanent file copies tilesuch Holdes possession, of t
prospectus covering such Registrable Securitie®iuat the time of receipt of such notice. Thaltaumber of calendar days that any
suspension may be in effect in any 365 day petiadl sot exceed 90 days.

25 Termination of Registration Right#\ Holder’s registration rights, including anghit to payment under Section 2.1(b)
shall expire if all Registrable Securities held siych Holder may be sold pursuant to Rule 144 withalume restrictions or pub
information requirements. Termination of such sémition rights shall be conditioned upon the Comyfmremoval of the restrictive legel
from any Registrable Securities held by such Hofdet the Holder agrees promptly to take such redseractions requested by the Comy
to facilitate such removal.




2.6 Furnishing Informatianit shall be a condition precedent to the obigat of the Company to take any action pursug
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 sstturities 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

(a) To the extent permitted by law, thenany shall indemnify and hold harmless each Hodael each person,
any, who controls such Holder within the meaninghef Securities Act or the Exchange Act, againgtlasses, claims, damages, or liabili
(joint or several) to which they may become subjentler the Securities Act, the Investment Company ¢k the Exchange Act or ott
federal or state law, insofar as such losses, slatamages, or liabilities (or actions in respbeteof) arise out of or are based upon any ¢
following statements, omissions or violations (eotlvely, a “ Violation™): (i) any untrue statement or alleged untrue stateroeatmateric
fact contained in such registration statement,uiticlg any related preliminary prospectus or finabgpectus or any amendments
supplements thereto, (ii) the omission or allegmiission to state therein a material fact requicete stated therein, or necessary to mak
statements therein not misleading, or (iii) anylation or alleged violation by the Company of thec@rities Act, the Exchange Act, or s
securities laws or any rule or regulation promwgatinder the Securities Act, the Exchange Act grather federal or state securities la
connection with the registration of the Registrabéeurities; and the Company will pay to each ddiclier or controlling person, as incurt
any legal or other expenses reasonably incurretthday in connection with investigating or defendarg such loss, claim, damage, liabil
or action;_provided however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any rele
controlling person) with respect to amounts paidettlement of any such loss, claim, damage, Itgbibr action if such settlement is effec
without the consent of the Company (which conskatl 10t be unreasonably withheld), nor shall tlmmPany be liable in any such case
any such loss, claim, damage, liability, or actioithe extent that it arises out of or is basechup®iolation which occurs (i) solely in reliar
upon and in conformity with written information fiished expressly for use in connection with sudisteation statement by such Holde
controlling person, (ii) as a result of any faflusf such Holder or controlling person to delivercause to be delivered a prospectus
available by the Company in a timely manner, o) @s a result of a violation by such Holder or toling person of such Holdey’
obligations under Section 2héreof.

(b) To the extent permitted by law andvided that such Holder is not entitled to indencaifion pursuant t&ectior

2.7(a)above with respect to such matter, each sellinglétolseverally and not jointly) shall indemnify ahdld 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 controliegson of any such other Holder, against any losdaisns, damages, or liabilities to wh
any of the foregoing persons may become subjectruh@ Securities Act, the Exchange Act or othdefal or state securities law, insofa
such losses, claims, damages, or liabilities (¢ioas in respect thereof) arise out of or are bagsoh 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 omiseioalleged omission to state therein a matedat fequired to be stated therein
necessary to make the statements therein not mistgan 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,iamogl upon and in conformity with written infornatifurnished by such Holder expres
for use in connection with such registration staamm(iii) any failure by such Holder or controliipperson to deliver or cause to be deliver
prospectus made available by the Company in a yimenner, or (iv) violation by such Holder or catling person of such Holde’
obligations under Section 2hereof; and each such Holder will pay, as incuraey, legal or other expenses reasonably incurreghigyPersa
intended to be indemnified pursuant to this Sec#igiib)in connection with investigating or defending amgls loss, claim, damage, liabili
or action as a result of such Holder's untrue stet®, omission, failure or violation; providechowever, that the indemnity agreem:
contained in this_Section 2.7(Bhall not apply to amounts paid in settlement of anch loss, claim, damage, liability or actionsifct
settlement is effected without the consent of thadelr (which consent shall not be unreasonably heith); provided, that, (x) th
indemnification obligations in this Section 2.7@kall be individual and ratable not joint and sal/éor each Holder and (y) in no event s
the aggregate of all indemnification payments by Holder under this Section 2.7(bxceed the net proceeds from the offering recelby
such Holder.




(c) Promptly after receipt by an indenedfparty under this Section 207 notice of the commencement of any ac
(including any governmental action), such indenaadifparty will, if a claim in respect thereof islie made against any indemnifying p:
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifgangy shall hav
the right to participate in, and, to the extent ith@emnifying party so desires, jointly with anyhet indemnifying party similarly noticed,
assume the defense thereof with counsel mutudiisfaetory to the parties; providechowever, that an indemnified party (together with
other indemnified parties which may be represemtggdout conflict by one counsel) shall have thehtitp retain one separate counsel,
the reasonable fees and expenses of such courtselpaid by the indemnifying party, if (i) the imdeifying party shall have failed to asst
the defense of such claim within twenty (20) dafterareceipt of notice of the claim and to emplaunsel reasonably satisfactory to <
indemnified party, as the case may be; or (ii)he teasonable opinion of counsel retained by tHenmifying party, representation of s
indemnified party by such counsel would be inappedp due to actual or potential differing inteselbetween such indemnified party and
other party represented by such counsel in sucheping. The indemnified party shall cooperatdy fulith the indemnifying party i
connection with any negotiation or defense of amghsaction or claim by the indemnifying party arwls furnish to the indemnifying pai
all information reasonably available to the indefiedi party which relates to such action or clainmeTindemnifying party shall keep
indemnified party reasonably apprised of the stafufie defense or any settlement negotiations weipect thereto. No indemnifying pz
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 withhaliélay or condition its consent. The failure tdivd® written notice to the indemnifyi
party within a reasonable time of the commencenaérany 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 far this_Section 2.% held by a court of competent jurisdiction towevailabls
to an indemnified party with respect to any loghility, claim, damage, or expense referred tadhme then the indemnifying party, in lieu
indemnifying such indemnified party hereunder, kbahtribute to the amount paid or payable by sinctemnified party as a result of si
loss, liability, claim, damage, or expense in spobportion as is appropriate to reflect the relafiault of the indemnifying party on the ¢
hand and of the indemnified party on the other annection with the statements or omissions thatltes in such loss, liability, clair
damage, or expense as well as any other relevaitabbe considerations. The relative fault of theemnifying 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 conitépursuant to this Section 2.7¢d)l be limited to an amount equal to the per shaublic
offering price (less any underwriting discount asmimmissions) multiplied by the number of sharefRefjistrable Securities sold by s
Holder pursuant to the registration statement whighs rise to such obligation to contribute (Il#®saggregate amount of any damages v
such Holder has otherwise been required to pagspeact of such loss, liability, claim, damage, xpesse or any substantially similar Ic
liability, claim, damage, or expense arising frame sale of such Registrable Securities). No pegsally of fraudulent misrepresentat
(within the meaning of Section 11(f) of the SedastAct) will be entitled to contribution hereundesm any person who was not guilty
such fraudulent misrepresentation.

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

2.8 Assignment of Registration Right$he rights to cause the Company to register $edle 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) suchstmape acquires at least 25% of the Registrablerfies then owned by such Hold
provided, that (i) the transferor shall furnish to the Ca@mnp 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 fonththis Agreement in the same capacity and tostirae extent as the transferring Holder;
(iii) such transferee shall acknowledge, immediafellowing such assignment, that the further d&pon of such securities by such assi¢
may be restricted under the Securities Act.

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




(a) make and keep public information kl#de, as those terms are understood and defin8&dnrities Act Rule 1«
or any similar or analogous rule promulgated urnderSecurities Act, at all times after the effegttlate of this Agreement;

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

(c) so long as a Holder owns any RedigréSecurities, furnish to such Holder forthwithonprequest a writte
statement by the Company as to its compliance thiglreporting requirements of Rule 144 under thmuBtges 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 withmgistration.

2.10 Obligations of the Holders

(a) Each Holder shall furnish in writitg the Company such information regarding itsélg Registrable Securiti
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the registre
of such Registrable Securities and shall executh documents in connection with such registrationhe Company may reasonably req
in connection therewith. Upon the execution oftAgreement, each Holder shall complete, execudedativer to the Company a sell
securityholder notice and questionnaire in formsoeably satisfactory to the Company. At least f{Bg 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 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 Regjistrable Securities, agrees to cooperate WwahCtompany as reasona
requested by the Company in connection with thpamation and filing of a Registration Statemenebeder, unless such Holder has not
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.

(c) Each Holder covenants and agreesitissiall comply with the prospectus delivery requients of the Securiti
Act as applicable to it in connection with salefRefgistrable Securities pursuant to any RegistiéBimtement.
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2.11 Suspension of Registration Rights

@) Notwithstanding anything to the camjr herein, if the Company shall at any time fumnie the Holders
certificate signed by any of its authorized offcda “ Suspension Noticd stating that the Company is engaged in a matereiger
acquisition or sale, or a pending material finagcimaterial corporate reorganization or other niagteorporate transaction, and the Boar
Directors of the Company determines, in good faitkd by appropriate resolution after consultatiothvits outside counsel, that the filing
the Mandatory Registration Statement would reqadditional disclosure of material information tiweduld be materially detrimental to
Company, then the right of the Holders to requie €ompany to file the Mandatory Registration Stetet shall be suspended for a peric
“ Black Out Period’) of not more than sixty (60) days in the aggregiat any three hundred and sixty (360) consecudaxeperiod (and r
more than ten (10) consecutive Business Days irttaney hundred and sixty (360) consecutive dayogdiri

(b) Notwithstanding anything to the camyrin this_Section 2.11the Company shall not impose any Black Out Pi
in a manner that is more restrictive (includingthout limitation, as to duration) than the compégatestrictions that the Company n
impose on transfers of the Company’s equity seesrliy its directors and senior executive officers.

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

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the temusanditions of this Agreement shall inurt
the benefit of and be binding upon the respectigeassors and permitted assigns of the partiekiiimg, subject to Section 2,8ransferee
of Registrable Securities). Nothing in this Agres express or implied, is intended to confer upoy party other than the parties heret
their respective successors and assigns any rigimtedies, obligations, or liabilities under orregson of this Agreement, except as expr
provided in this Agreement.

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

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

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

If to the Company:

Meta Financial Group, In

5501 S. Broadband Lai

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

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LL

2900 K Street, NV

North Tower, Suite 20
Washington, DC 2000

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

Partners I, L.P

Prism Partners Il Leveraged, L.

Prism Partners IV Leveraged Offshore Fi
c/o Weintraub Capital Management, L
44 Montgomery Strec

Suite 410(

San Francisco, CA 941(

Telephone: (415) 28({-8950

Facsimile : (415) 28{-8960

Attention: Jerald M. Weintraul

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 tleistisn.

3.6 Expenseslf any action at law or in equity is necessaryenforce or interpret the terms of this Agreemdg, prevailini
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 WaiversAny term of this Agreement may be amended ared dhservance of any term of |
Agreement may be waived (either generally or inagtipular instance and either retroactively or pexgively), only with the prior writte
consent of the Company and a majority-in-interéshe Holders.

3.8 Severability Any provision of this Agreement that is proh@utor 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 AgreementThis Agreement supersedes all other prior aralritten agreements among the Buyers, the Com
their Affiliates and Persons acting on their behaith respect to the matters discussed herein, thisdAgreement and the instrume
referenced herein contain the entire understandinthe parties with respect to the matters covdrerkin and therein and, except
specifically set forth herein or therein, neithiee 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 nohntlegal force and effect when all of the Regtsa
Securities shall no longer be or constitute Regfisér Securities in accordance with the definitioeréof set forth in_Section 1;Iprovided,
however, that the provisions of Section 2.3ection 2./and_Section 3hall survive the termination of this Agreement.

3.11 Interpretive MattersUnless the context otherwise requires, (a) efiérences to Sections, Schedules, Appendic
Exhibits are to Sections, Schedules, AppendiceBxbiibits contained in or attached to this Agreemént words in the singular or plu
include the singular and plural and pronouns statesither the masculine, the feminine or neuterdge shall include the masculine, femir
and neuter, (c) the words “hereof,” “hereiafid words of similar effect shall reference thiségment in its entirety, and (d) the use ol
word “including” in this Agreement shall be by waffexample 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 Haahr

Name J. Tyler Haah
Title  President and Chief Executive Offic

BUYERS:
PRISM PARTNERS I, L.F

By: Weintraub Capital Management, L.P., its gen
partner

By:/s/ Jerald M. Weintraub

Name Jerald M. Weintraul
Title Presiden

PRISM PARTNERS Il LEVERAGED, L.P.

By: Weintraub Capital Management, L.P., its gen
partner

By: /s/ Jerald M. Weintraub

Name Jerald M. Weintraul
Title Presiden

PRISM PARTNERS IV LEVERAGED OFFSHORE FUND
By: Weintraub Capital Management, L.P., its Investrmfghtisor

By:/s/ Jerald M. Weintraub

Name Jerald M. Weintraul
Title Presiden

[ Signature Page to Registration Rights Agreenhent




