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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
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Section 3 — Securities and Trading Markets
Item 3.02  Unregistered Sales of Equity Securis

The following sets forth the information requireglllem 701 of Regulation S-K with respect to theagistered sales of equity securities by
Meta Financial Group, Inc., a Delaware corporattbe “Company”), pursuant to an agreement entereddn January 22, 2010:

On January 22, 2010, the Company agreed to sel0@85hares of the Company’s common stock, paeveu0l1 per share (the “Common
Stock”), to Cash America International, Inc., a @gxorporation (“Cash America”). Such sale is daked to close on January 26, 2010, at
which time Cash America will hold approximately % Dbf the issued and outstanding Common Stock o€mapany. The Securities
Purchase Agreement (the “Agreement”) entered igtthb parties includes a registration rights agr@the form of which is attached as
Exhibit B to the Agreement.

Cash America will pay $21.33 per share of Commari§tfor an aggregate purchase price of $5,652,460e Company paid no fees or
commissions in connection with the issuance ofGbemmon Stock to Cash America. The bulk of theseg®ds will be used to fund growth
in the Meta Payment Systems division.

The sale of the Common Stock was undertaken bgdmpany without registration in reliance upon Secd(2) of the Securities Act of
1933, as amended (the “1933 Act”), and Rule 50Begulation D as promulgated by the United Statesi®ees and Exchange Commission
under the 1933 Act. Cash America is an “accreditgdstor” within the meaning of Regulation D.

Section 9 — Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

The following Exhibits are being furnished herewith

10.1 Securities Purchase Agreement by and between Meaaétal Group, Inc. and Cash America Internatiphad., dated January 22,
2010
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SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.
META FINANCIAL GROUP, INC.

By: /s/J. Tyler Haah

J. Tyler Haah
President and Chief Executive Offic

Dated: January 26, 20:
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SECURITIES PURCHASE AGREEMENT
by and between
META FINANCIAL GROUP, INC.
and
CASH AMERICA INTERNATIONAL, INC.

January 22, 2010
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the “ Agreeméhtdated as of January 22, 2010, by and among Mietancial
Group, Inc., a Delaware corporation, with headarartocated at 121 East Fifth Street, Storm Lak@al50588 (the “ Compariy, and Cash
America International, Inc., a Texas corporatidre(t Buyer”). Certain defined terms used herein are liste8éction 9(a)

WHEREAS:

A. Each of the Company and the Buyer is executingdatigdering this Agreement in reliance upon the egtom from
securities registration afforded by Section 4(2)hef Securities Act of 1933, as amended (the “ 18&3), and Rule 506 of Regulation D (“
Regulation D’) as promulgated by the United States SecuritiesExchange Commission (the “ SEXunder the 1933 Act.

B. The Buyer wishes to purchase, and the Company wighsell, upon the terms and conditions statedinAgreement,
265,000 shares (the “ Purchased Shgre§the Company’s common stock, par value $0.8d ghare (the “ Common Stotk

C. The Company has agreed to file a registration stae with respect to the resale of the PurchabeadeS in accordance
with the terms of the Registration Rights Agreen(dereinafter defined).

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

1. PURCHASE AND SALE OF COMMON STOCK

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

(b) Closing. The closing (the “ Closing of the purchase of the Purchased Shares by tlyeBshall occur at the offices of
Katten Muchin Rosenman LLP, 2900 K Street, NW, &80, Washington, DC 20007. The date and tinteeoClosing (the “ Closing Date
") shall be 10:00 a.m., New York City Time, on Tuesdinuary 26, 2010, subject to the satisfactigth®fconditions to the Closing set fc
in Sections @nd_6below (or such other date and time as is mutugheed to by the Company and the Buyer).

(c) Purchase Price The aggregate purchase price for all the Pueth&bares to be purchased by the Buyer (the “ Baech
Price”) shall be an amount equal to (i) 265,000 mul&glby (ii) the price which represents the averageshare closing “bid” price of the
Company’s common stock on the Principal Markettfier twenty (20) trading days immediately precedhegday that is three (3) trading
days prior to the Closing Date (unless the tramsadés announced publicly more than three (3) trigdiays prior to the Closing Date, in
which case the average per share closing “bid’epstwall be measured through the 20-day period girgé¢he day the transaction is publicly
announced) (in each case determined without regaatter hours trading or any other trading outsitlthe regular trading session trading
hours).




(d) Form of Payment On the Closing Date, (i) the Buyer shall payFhechase Price to the Company for the Purchasaik$
to be issued and sold to the Buyer at the Closipgyire transfer of immediately available fundsatcordance with the Company’s written
wire instructions which shall be given to the Buirewriting not later than one (1) day prior to Bsing Date, and (ii) the Company shall
instruct its transfer agent, Registrar and TranSfampany (the “Transfer Agent”), to issue and d=lito the Buyer the Purchased Shares in a

single stock certificate, free and clear of alkrieive legends (except as expressly provideddati®n 2(i) hereof), evidencing the number
Purchased Shares being purchased by the Buyer.

2. BUYER'S REPRESENTATIONS AND WARRANTIES

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

€) Organization; Authority The Buyer is a corporation duly organized, Mglekisting and in good standing under the law
the jurisdiction of its organization with the regit corporate power and authority to enter intth nconsummate the transaction
contemplated by this Agreement and otherwise troyaaut its obligations hereunder. This Agreemerst een duly executed and delivered
by the Buyer and constitutes the legal, valid aindibg obligation of the Buyer, enforceable agathst Buyer in accordance with its terms,
except as such enforceability may be limited byegahprinciples of equity or applicable bankruptieysolvency, reorganization, moratoriu
liquidation or similar Laws relating to, or affeagj generally, the enforcement of applicable creditdoghts and remedies.

(b) No Public Sale or Distribution The Buyer is acquiring the Purchased Shareigsfawn account and not with a view
towards, or for resale in connection with, the pubdle or distribution thereof, except pursuargates registered or exempt from the
registration requirements under the 1933 Act; mtedli however, that by making the representations herein, thgeBdoes not agree to hc
any of the Purchased Shares for any minimum on gbecific term and reserves the right to dispdde@Purchased Shares at any time in
accordance with or pursuant to a registration statd¢ or an exemption from the registration requaeta under the 1933 Act. The Buyer

does not presently have any agreement or undemstartirectly or indirectly, with any Person to efior distribute any of the Purchased
Shares in violation of the 1933 Act.

(c) Accredited Investor Status; Sophistication
0] The Buyer is an “accredited investor” as that tesmefined in Rule 501(a) of Regulation D.
(i) The Buyer has, by reason of its business and finbexperience, such knowledge, sophisticationexmkrience il

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

(d) Reliance on ExemptionsThe Buyer understands that the Purchased Shexdmeing offered and sold to it in reliance on
specific exemptions from the registration requiratee




of United States federal and state securities &vasthat the Company is relying in part upon théhtand accuracy of, and the Buyer's
compliance with, the representations, warrantigggements, acknowledgments and understandinge &uier set forth herein in order to
determine the availability of such exemptions draldligibility of the Buyer to acquire the Purchdi&hares.

(e) Certain Securities TransactionPuring the period (the “ PrA&nnouncement Perio) beginning with the date on which 1
Buyer commenced discussions with the Company ipeef the transaction contemplated hereby anthgrah the date of the 8-K Filing
(as defined below), and except for the purchasheoPurchased Shares hereunder on the Closing izatieer the Buyer nor any Affiliate
controlled by the Buyer, nor to the knowledge & Buyer any Affiliate controlling the Buyer or undsmmon control with the Buyer, has
entered, or will not enter, into any transactiomaapect of or involving the Common Stock or anyn@atible Securities or Options,
including any purchase or sale, derivative or heglgiansaction. Without limiting the foregoing,rohg the Pre-Announcement Period, the
Buyer has not and will not engage in any transaatmnstituting a “short sale” (as defined in Rul® »f Regulation SHO under the 1934
Act) of shares of Common Stock or establish an dpahequivalent position” (within the meaning ofilR 16a-1(h) under the 1934 Act)
with respect to the Common Stock.

) Information. The Buyer and its advisors, if any, have reaak materials relating to the business, finarares operations
of the Company and materials relating to the ddfett sale of the Purchased Shares which have bgeested by the Buyer. The Buyer and
its advisors, if any, have been afforded the oppity to ask questions of, and have received arsfwem, the Company regarding the
Company and the transactions contemplated herdbither such inquiries nor any other due diligeimsestigations conducted by the Bu
or its advisors or representatives, nor any otteesent made by Buyer in this Sectionshall modify, amend or affect the Company’s
representations and warranties contained herdimedBuyer’s right to rely thereon. The Buyer ursd@nds that its investment in the
Purchased Shares involves a high degree of risle Buyer has sought such accounting, legal anddsice as it has considered necessa
make an informed investment decision with respedstacquisition of the Purchased Shares.

(9) No Governmental Review The Buyer understands that no United Statesdé&de state agency or any other government or
governmental agency has passed on or made any mesuatation or endorsement of the Purchased Shathe €airness or suitability of the
investment in the Purchased Shares nor have sticbraies passed upon or endorsed the merits offfieeing of the Purchased Shares.

(h) Transfer or Resale The Buyer understands that:

0] the Purchased Shares have not been and, excevidep in the Registration Rights Agreement, arebeing
registered under the 1933 Act or any state seearitaws, and may not be offered for sale, soldgaed or transferred unless
(A) subsequently registered thereunder and sosilgrasd or transferred pursuant to an effectivestegfion statement, (B) the Buyer shall
have delivered to the Company an opinion of couresdonably acceptable to the Company, which opisiall be in a form reasonably
acceptable




to the Company and the transfer agent for the Com&tock, to the effect that such Purchased Shares sold, assigned or transferred have
been or are being sold, assigned or transferrexlipat to an exemption from such registration, Qrt€ Buyer provides the Company with
reasonable assurance, and certifications to tleetethat (I) such Purchased Shares have beee tvearg sold, assigned or transferred
pursuant to Rule 144 promulgated under the 1933 dxch successor rule thereto) (“Rule 144”) or (¢ Buyer is not an Affiliate of the
Company and the Purchased Shares can then beystild Buyer pursuant to Rule 144 without any regtms or limitations thereunder and
without compliance with the current public inforricet requirement thereof;

(i) any sale of the Purchased Shares made in relianBaile 144 shall be made in accordance with thagerf
Rule 144 and, further, if Rule 144 is not applieglainy resale of the Purchased Shares under citances in which the seller (or the Person
through whom the sale is made) may be deemed &m lderwriter (as that term is defined in the 1888 may require compliance with
some other exemption under the 1933 Act or thesrafel regulations of the SEC thereunder; and

(iii) except as set forth in the Registration Rights &grent, neither the Company nor any other Persondsr any
obligation to register the Purchased Shares uma@et 933 Act or any state securities Laws or to dgmwith the terms and conditions of any
exemption thereunder.

The Purchased Shares may be pledged in conneditiora Wwona fide margin account or other loan oaificing arrangement secured
by the Purchased Shares and such pledge of PudcBasees shall not be deemed to be a transfergpsaksignment of the Purchased Shares
hereunder, and, except as required by applicabletkee Buyer shall not be required to provide tlenpany with any notice thereof or
otherwise make any delivery to the Company purstatitis Agreement, including this Section 2(li) connection with such a pledge.

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

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVEOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED (THE “1933 ACT"), OR APPLIKBLE STATE SECURITIES LAWS. THE SECURITIES

MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED ORS8IGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THEB®33 ACT OR (B) AN OPINION OF COUNSEL
REASONABLY SATISFACTORY TO THE COMPANY, IN FORM ANCBUBSTANCE REASONABLY ACCEPTABLE TO
THE COMPANY AND THE TRANSFER AGENT FOR THE COMPAN® COMMON STOCK, THAT REGISTRATION IS NO
REQUIRED UNDER SAID ACT AND APPLICABLE STATE SECURIES LAWS OR (II) UNLESS SOLD
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PURSUANT TO RULE 144 UNDER SAID ACT. NOTWITHSTANDIG THE FOREGOING, THE SECURITIES MAY BE
PLEDGED PURSUANT TO AN AVAILABLE EXEMPTION FROM REGTRATION UNDER THE 1933 ACT.

The legend set forth above shall be removed an@timepany shall issue a certificate without suckehebto the holder of the Purchased
Shares upon which it is stamped, unless othereigeired by state securities Laws, if (i) such Pasgld Shares are registered for resale and
shall be resold pursuant to an effective regisirastatement under the 1933 Act, (ii) the Buyellsteve delivered to the Company an opir
of counsel reasonably acceptable to the Companighvdpinion shall be in a form reasonably accegtablthe Company and the transfer
agent for the Common Stock, to the effect that uatthased Shares may be freely sold without cgistmi or limitation without registration
under the 1933 Act, or (iii) such holder providee Company with reasonable assurance, and cetitificto the effect, that (A) the Purchased
Shares have been or are being sold, assignedhsfdareed pursuant to Rule 144 or (B) such holdeotsan Affiliate of the Company and the
Purchased Shares can be sold by such holder ptitsugnle 144 without any restrictions or limitat®under Rule 144 and without
compliance with the current public information regment thereof.

@) Validity; Enforcement This Agreement has been duly and validly autteatj executed and delivered on behalf of the
Buyer and constitutes the legal, valid and bindibfigation of the Buyer, enforceable against thgdBun accordance with its terms, except
as such enforceability may be limited by generadgiples of equity or by applicable bankruptcy,ah&ncy, reorganization, moratorium,
liquidation and other similar Laws relating to,affecting generally, the enforcement of applicalskditors’ rights and remedies.

(k) No Conflicts. The execution, delivery and performance by thgeB of this Agreement and the consummation by the
Buyer of the transactions contemplated hereby,naitl(i) result in a violation of the organizatidid@cuments of the Buyer, (ii) conflict wit
or constitute a default (or an event which withicebr lapse of time or both would become a defauitler, or give to others any rights of
termination, amendment, acceleration or cancefiaiip any agreement, indenture or instrument tactvktihe Buyer is a party, or (iii) result in
a violation of any Law (including federal and stageurities Laws) applicable to the Buyer, excephe case of clauses (ignd_(iii) above,
for such conflicts, defaults, rights or violationwkich would not, individually or in the aggregateasonably be expected to have a material
adverse effect on the ability of the Buyer to perfats obligations hereunder.

) Bank Regulatory AgenciesAssuming the Purchased Shares at all timesitatesiess than ten percent (10.0%) of the total
Common Stock issued and outstanding, neither thyeBuor its Affiliates is required to obtain anynsent, authorization or order of, or m
any filing or registration with, any bank regulat@uthority or agency (including the OTS) in orflarthe Buyer to execute or deliver this
Agreement or perform any of its obligations undea® contemplated by this Agreement in accordanttetie terms hereof.

(m) Status of Buyer Assuming the Purchased Shares at all times cotestéss than ten percent (10.0%) of the total Commo
Stock of the Company issued and outstanding, rreBhger nor any of its Affiliates shall, as a rasofl Buyer entering into, or performing
under, this Agreement, to the knowledge of Buyar)(have the power, directly or indirectly, to
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exercise a controlling influence over, or direbte thanagement or policies of the Company or angiflilny, ( B) be in “control” of the
Company or any Subsidiary, as such term is us@@ i@FR Part 574, or otherwise be required to reges a savings and loan holding
company, as such term is defined in 12 C.F.R. §&B3r ( C) be an “affiliate” (as defined under 12 C.F.R.ZB2) of any Subsidiary, such
that any transactions between Buyer and such Sabgidould be subject to compliance with 88 23A @3@ of the Federal Reserve Act or
Regulation W, 12 C.F.R. Part 223.

(n) Stock Ownership Neither the Buyer nor any of its Affiliates oweneficially or of record any Common Stock or other
securities of the Company other than (i) in theeaafsthe Buyer as of the Closing Date, the Purah&eres, and (ii) in the case of any such
Affiliate, shares of capital stock of the Compahgttare held through the mutual fund holdings chsiffiliate.

(0) Residency The Buyer is incorporated, and its principala#fis located, in the State of Texas.

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

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company represents and warrants to the Buggrakcept as otherwise disclosed or incorporayeterence and readily
apparent in: (i) the Company’s Annual Report onnrd0-K for the year ended September 30, 2009 oohitg other reports and forms filed
with or furnished to the SEC under Section 12,130or 15(d) of the Securities Exchange Act of 13amended (the “ 1934 At after
September 30, 2009 and publicly available befoeedtite of this Agreement (including any amendmenssipplements thereto, but exclud
risk factors and/or any other disclosures of risicbuded in any forward-looking statement disclaisner other statements that are similarly
nonspecific and are predictive and forward-lookimgature) (all such reports and forms, colleciyéhe “ SEC Report¥; or (ii) as set forth
in the disclosure letter dated as of the date lignewided to the Buyer separately (the “ Discl@suetter”), it being agreed that a disclosure
set forth on any particular Schedule of the Disated_etter shall constitute disclosure on eachroffobedule thereof provided it is readily
apparent that the information so disclosed onitise $chedule shall apply to such other Scheduteerepresentation and warranty as to
which such Schedule relates:

€) Organization and Qualification The Company and its Subsidiaries (other tharaBahk) are entities duly organized and
validly existing and in good standing, and MetaBan#uly organized and validly existing, under s of the jurisdiction in which they
are formed, and have the requisite power and aa#tam to own their properties and to carry onirthesiness as now being conducted.
Each of the Company and its Subsidiaries is dublfified as a foreign entity to do business andhigaod standing in every jurisdiction in
which its ownership of property or the nature &f Husiness conducted by it makes such qualificatemessary, except to the extent that the
failure to be so qualified or be in good standirmuid not reasonably be expected to have a Matkdaérse Effect.
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(b) Status of Company and Subsidiarieshe Company is a savings and loan holding compader the Home Owners’ Loan
Act of 1933, as amended (* HOLA. MetaBank is a federally chartered stock sasibgnk duly organized and validly existing underllA0
The deposit accounts of MetaBank are insured @ppdicable limits by the Deposit Insurance Funbiclv is administered by the Federal
Deposit Insurance Corporation, and no proceediogte termination or revocation of such insuraaeepending or, to the Knowledge of the
Company, threatened. The federal stock savingk tlaarter of MetaBank complies in all material mss with applicable law. MetaBank is
considered “well capitalized” and “well managed'den the prompt corrective action provisions of fieeleral Deposit Insurance Act.

(c) Authorization; Enforcement; Validity The Company has the requisite power and aughiwriénter into and perform its
obligations under this Agreement and to issue tireliRased Shares in accordance with the terms hefédwaf execution and delivery of this
Agreement by the Company and the consummationdZtmpany of the transactions contemplated hemblyding the issuance of the
Purchased Shares, have been duly authorized liyampany’s board of directors (the “ Board of Dimst’). No further corporate consent
or authorization is required by the Company, tharBaf Directors or the Company’s stockholdersdnrection with the execution and
delivery by the Company of this Agreement and tedggmance of the Company’s obligations hereunidefuding the issuance of the
Purchased Shares. This Agreement has been dulytexieand delivered by the Company and constithetegal, valid and binding
obligation of the Company, enforceable against@bmpany in accordance with its terms, except ak snforceability may be limited by
general principles of equity or applicable bankeyptnsolvency, reorganization, moratorium, liquida or similar Laws relating to, or
affecting generally, the enforcement of applicatskditors’ rights and remedies.

(d) Issuance of Purchased Shares; No Restrictionsamsfiar. Upon the issuance of and payment for the Puech&hares in
accordance with this Agreement, such Purchased:Shal be validly issued, fully paid and nonasséds, and free and clear of all liens
and/or restrictions on transfer (other than reitnis on transfer provided for by applicable fedlarad state securities Laws or expressly
provided for herein) and will not be subject togmtive rights of any other stockholder of the Camp Subject to the representations and
warranties of the Buyer in this Agreement, the ioffied sale by the Company of the Purchased Shathe Buyer hereunder are exempt from
registration under the 1933 Act.

(e) No Conflicts. Except as set forth on Schedule 3¢é}the Disclosure Letter, the execution, delivang performance of th
Agreement by the Company and the consummationéZtimpany of the transaction contemplated herelmju@ing the issuance of the
Purchased Shares) will not (i) violate the Cerdifecof Incorporation or the Bylaws, (ii) violaterdlict with, or constitute a default (or an
event which with notice or lapse of time or bothulebbecome a default) under, or give to othersraghts of termination, amendment,
acceleration or cancellation of, any agreemengriate or instrument to which the Company or anigsoBubsidiaries is a party,

(iii) assuming the filing of a Form D and state wgties Law filings, and such filings as are regdiby the Principal Market (or the rules and
regulations thereof), result in a violation of draw, or rules and regulations of the Principal Marlapplicable to the Company or any of its
Subsidiaries or by which any property or assehef@ompany or any of its Subsidiaries is boundfercted or (iv) result in or require the
creation or imposition of any




lien upon or with respect to any of the propertieassets of the Company or any of its Subsidiaeesept in the case of clauses @nd_(iv),
as would not reasonably be expected to have a Mbfatverse Effect.

® Consents Neither the Company nor any of its Subsidiaise®quired to obtain any consent, authorizatioorder of, or
make any filing or registration with, any courtygonmental agency, including the OTS, or any regweor selfregulatory agency (includir
the Principal Market) or any other Person in ofdethe Company to execute, deliver or perform ahigs obligations under or contemplated
by this Agreement in accordance with the termsdferher than the filing with the SEC of a Formabd any other filings as may be requi
by any state securities agencies and such filisge@required by the Principal Market (or the swdad regulations thereof).

(9) No General Solicitation; Placement AgenEees Neither the Company, nor any of its Subsidiaciesffiliates, nor any
Person acting on its or their behalf, has engageahy form of general solicitation or general atigerg (within the meaning of Regulation
in connection with the offer or sale of the Pur@thShares. The Company shall be responsible égpalyment of any placement agsifées
financial advisory fees, or brokers’ commissionhéo than for persons engaged by the Buyer) rgjatiror arising out of the transaction
contemplated hereby. The Company shall pay, aittithe Buyer harmless against, any liability, los®xpense (including, without
limitation, reasonable attorney’s fees and out-@fiet expenses) arising in connection with anycfaened by any placement agent, financial
advisor or broker claiming to have been engageabtg otherwise have been acting on the Compaghslf, in connection with the
transaction contemplated hereby. Neither the Compar any of its Subsidiaries has engaged anyepiaat agent or other similar agent in
connection with the sale of the Purchased Shares.

(h) No Integrated Offering None of the Company, its Subsidiaries, any eirtAffiliates, and any Person acting on their
behalf has, directly or indirectly, made any offersales of any security or solicited any offerbtly any security, under circumstances that
would require registration of the offer or sald@hie Buyer of any of the Purchased Shares under@8@ Act or require approval by the
stockholders of the Company of the sale to the Bay¢éhe Purchased Shares under the rules andateang of the Principal Market. None of
the Company or its Subsidiaries or any Person gamtheir behalf will take any action or stepsrefd to in the preceding sentence that
would require registration of the offer or saldhie Buyer of any of the Purchased Shares under@B@ Act (except as contemplated by the
Registration Rights Agreement) or require apprdaathe stockholders of the Company of the saldédRuyer of the Purchased Shares under
the rules and regulations of the Principal Market.

() Application of Takeover and Other Protections; Réghgreement The Company and its Board of Directors haveriade
necessary action, if any, in order to render inigpple any control share acquisition, business éoation, poison pill (including any
distribution under a rights agreement) or otherilainanti-takeover provision under the Certificafdncorporation or any certificates of
designations or the laws of the jurisdiction off@emation or incorporation which is or could beaapplicable to the Buyer as a result of the
transaction contemplated by this Agreement, inclgdhe Company’s issuance of the Purchased Shadethe@ Buyer’s ownership of the
Purchased Shares.




()] SEC Documents; Financial Statements

0] Except as set forth on Schedule 3(j)éf the Disclosure Letter, since September 30, 26@9Company has time
filed with or furnished to the SEC all forms, refsischedules, statements, certificates and oti@mdents required to be filed by it with or
furnished by it to the SEC pursuant to the repgrtequirements of the 1934 Act (all of the foregpiiled or furnished since September 30,
2009 and prior to the date hereof being hereinaéferred to as the * SEC Documefits As of their respective dates, the SEC Docursent
complied in all material respects with the requiees of the 1934 Act, and the rules and regulatidriee SEC promulgated thereunder
applicable to the SEC Documents, and none of th@ B&cuments, at the time they were filed with anfshed to the SEC, contained any
untrue statement of a material fact or omittedtébesa material fact required to be stated theseimecessary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading. There areutstanding unresolved written comments
from the SEC with respect to any SEC Document.

(i) As of their respective dates, the consolidatediitied statements of the Company and its Subsidianieduded in
the SEC Documents complied as to form in all mategspects with applicable accounting requiremantsthe published rules and
regulations of the SEC with respect thereto agfeceas of the time of filing. Such financial &ments (A) have been prepared from, and are
in accordance in all material respects with, theksaand records of the Company and its Subsidigishave been prepared in accordance
with GAAP, consistently applied, during the perigagolved (except (1) as may be otherwise indicateslich financial statements or the
notes thereto, or (2) in the case of unauditedimtetatements, to the extent they may excludenftes or may be condensed or summary
statements), and (C) fairly present in all mateeabects the financial position of the Compangfahe dates thereof and the results of its
operations, changes in stockholders’ equity antl ias/s for the periods then ended (subject, indage of unaudited statements, to normal
yea-end adjustments). Since the date of the moshidzalance sheet included in the SEC Documerg<Ctmpany has not effected any
change in any method of accounting or accountiagtare, except for any such change required beaafusseoncurrent change in GAAP, nor
has it been advised by its independent registareduating firm or any Governmental Entity that aougch change in method of accounting or
accounting practice is appropriate.

(iii) Solely to the extent that the Sarbanes-Oxley A@Qff2, as amended, and the rules and regulationsytgated
by the SEC and the Principal Market thereundeigctiVely, the “ Sarbane®xley Act”) has been applicable to the Company, the Company
is in compliance in all material respects with @ngvision of the Sarbanes-Oxley Act applicablents Company.

(k) Accuracy of Information All factual information, taken as a whole, fuginéd by or on behalf of the Company in writing
the Buyer on or prior to the date of this Agreenfenpurposes of this Agreement and all other dactual information, taken as a whole,
furnished by the Company on behalf of itself asdStbsidiaries in writing to the Buyer pursuantht® terms of this Agreement does not,
when taken together with the SEC Documents, comtaynuntrue statement of a material fact or omfitide any material fact necessary in
order to make the statements made therein, inghedf the circumstances under which they wereenadt
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misleading; provided however, that with respect to any projected financial mfation or forward-looking statements, businessiagsions,
strategic plans or similar information, the Compaggresents only that such information was preperggod faith based upon assumptions,
and subject to such qualifications, believed todzsonable at the time. The Company understarttisanfirms that the Buyer will rely on
the representations and warranties contained sn3bction 3n effecting transactions in securities of the Camyp

()] Absence of Certain Changes

0] Except as disclosed in Schedule 3(1)¢f) the Disclosure Letter or in the SEC Documesitsse September 30,
2009, no event or events have occurred that, iddally or in the aggregate, would reasonably beetqul to have a Material Adverse Effect.

(i) Except as set forth in Schedule 3(l)(df the Disclosure Letter or in the SEC Documesits;e September 30,
2009, each of the Company and each Subsidiarydratucted its business in the ordinary course ofless consistent with past practice, and
during such period neither the Company nor any 8idgry has:

(A) issued any note, bond, or other debt security emted, incurred, assumed, or guaranteed any |rothedst
for borrowed money or capitalized lease obligatiadividually or in the aggregate, in excess of G250;

(B) (x) acquired any other Person (or any significargiess, portion or division thereof), whether bgrger
consolidation or reorganization or by purchaseushsPerson’s assets or capital stock or otherwidéoa (y) terminated and/or made material
modifications to any material provisions of anyesggnents evidencing or relating to the transactimseribed in the preceding clause;(x)

© incurred any material loss except for losses adetyuprovided for on the Company’s most recent
balance sheet included in the SEC documents arehegp associated with this transaction;

(D) in the case of the Company, declared or paid avigelids;
(E) sold any material assets outside the ordinary eocofrbusiness; or
(3] committed to any of the foregoing.
(iii) Neither the Company nor any of its Subsidiariesthlen any steps to seek protection pursuant tdankruptcy

Law nor does the Company have any Knowledge opbrettsbelieve that its creditors intend to initiateoluntary bankruptcy proceedings or
any actual Knowledge of any fact that would reabbnkead a creditor to do so.

(m) No Undisclosed Liabilities Neither the Company nor any of its Subsidiahias any liabilities or obligations of any nature
(absolute, accrued, contingent or otherwise) whighnot properly reflected or reserved againdténGompany’s financial statements
included in the SEC Documents to the extent requimebe so reflected or reserved against in acooedwith generally accepted accounting
principles in the United States, except for (iplidgies that are
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listed or disclosed in Schedule 3(rimcluded in the Disclosure Letter, and (ii) liatids that have not had, and would not reasonably b
expected to have, either individually or in the ggte, a Material Adverse Effect.

(n) Conduct of Business; Regulatory Permits

0] Neither the Company nor any of its Subsidiariga igolation of any term of its Certificate of Inqumration, any
certificate of designation, preferences or righitary outstanding series of its preferred stockoBylaws.

(i) The Company is not in violation in any materialpest of any of the rules, regulations or requiretaer the
Principal Market and has no Knowledge of any factsircumstances existing as of the date heredftbald reasonably lead to delisting or
suspension of the Common Stock by the Principalkigtain the foreseeable future. Since Septembe2@19, ((A) the Common Stock has
been listed on the Principal Market, ( Bading in the Common Stock has not been suspkbgé¢he SEC or the Principal Market (other than
pursuant to ordinary marketwide circuit breakerd axcluding ordinary temporary suspensions in cotioe with announcements of material
Company news) and (XXhe Company has received no communication, writteoral, from the SEC or the Principal Marketaeting the
suspension or delisting of the Common Stock froemRhincipal Market.

(iii) The Company and its Subsidiaries possess all icettf, authorizations and permits issued by tipecgpiate
regulatory authorities necessary for them to owlease their properties and assets and to congeictrespective businesses as presently
conducted, except where the failure to possessartificates, authorizations or permits would resonably be expected to have,
individually or in the aggregate, a Material AdweEffect, and neither the Company nor any suchi8ialog has received any written notice
of proceedings relating to the revocation or madifion of any such certificate, authorization ompig, except where such revocation or
modification would not reasonably be expected teehandividually or in the aggregate, a Material&dse Effect. The Company and its
Subsidiaries have complied with and are not indefa violation in any respect of, and none ofrthis, to the Knowledge of the Company,
under investigation with respect to or, to the Kienlge of the Company, has been threatened to bgezhavith or given notice of any
material violation of, any applicable material datie (federal, state or local) or foreign law, stat ordinance, license, rule, regulation, pc
or guideline, order, demand, writ, injunction, deeor judgment of any Governmental Entity, othantbuch defaults, violations or
investigations that, individually or in the aggregavould not reasonably be expected to resultNaterial Adverse Effect.

(0) Investment Company StatusThe Company is not, and upon consummation o$#e of the Purchased Shares will not be,
an “investment company”, or an “affiliated persanf; or “promoter” or “principal underwriter” for,ra“investment company” as such terms
are defined in the Investment Company Act of 1@#0amended.

(p) Transactions With Affiliates Except as set forth in the SEC Documents anerdttan the outstanding stock options an
restricted stock disclosed on Schedule 3§pjhe Disclosure Letter, none of the officersediors or employees of the Company or any of its
Subsidiaries, or any of their respective Family Nbens, is presently a party to any transaction
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with the Company or any of its Subsidiaries (otfhan for services as employees, officers or dirs§tincluding any contract, agreement or
other arrangement providing for the furnishing efvéces to or by, providing for rental of real @rgonal property to or from, or otherwise
requiring payments to or from, any such officergdior, employee or Family Member, or, to the Kredge of the Company or any of its
Subsidiaries, any corporation, partnership, trasttber entity in which any such officer, directemployee or Family Member has a
substantial interest or is an officer, directoustee or partner.

(a) Agreements with Regulatory AgenciedNeither the Company, nor any of its Subsidiaisesubject to any cease and desist
order or similar order or enforcement action isskigdor is a party to any written agreement, conagneement memorandum of
understanding with, or is a party to any commitnietier or similar undertaking to, or is subjectitty capital directive of, any governmental
agency that in a material manner relates to itdalagdequacy, its liquidity and funding policiesdapractices, its ability to pay dividends, its
credit, risk management or compliance policiesinitsrnal controls, its management or its operationbusiness, including compliance with
applicable bank secrecy, anti-money launderingaom$umer protection laws, regulations and integpieis of any governmental agency to
which Company or any Subsidiary is subject (a “Ratpuy Agreement”).

(9] Equity Capitalization As of the date hereof (and without giving effexthe issuance of the Purchased Shares), the
authorized capital stock of the Company consis{$) &,200,000 shares of Common Stock, par val0& $er share, of which as of the date
hereof, 2,650,895 are issued and outstanding dd@,497 shares are reserved for issuance pursuaettrities exercisable or exchangeable
for, or convertible into, shares of Common Stoc# éi) 800,000 shares of preferred stock, par v&@d per share, of which as of the date
hereof none are issued and outstanding. All o sutstanding and reserved shares have been, nrisgagance will be, validly issued and
fully paid and nonassessable. Except as disclims&dhedule 3(r)of the Disclosure Letter: (i) none of the Compangapital stock is subject
to preemptive rights or any other similar rightsaag liens or encumbrances suffered or permittetheyCompany; (ii) there are no
outstanding options, warrants, scrip, rights tossube to, calls or commitments of any characteatatever relating to, or securities or rights
convertible into, or exercisable or exchangeahledny capital stock of the Company or any of ithSdiaries, or contracts or arrangements
by which the Company or any of its Subsidiarielsdand to issue additional capital stock of the Canypor any of its Subsidiaries or optio
warrants, scrip, rights to subscribe to, callsammitments of any character whatsoever relatingit@gcurities or rights convertible into, or
exercisable or exchangeable for, any capital stbtke Company or any of its Subsidiaries; (iiicegt as provided in the Registration Rights
Agreement, there are no agreements or arrangemetés which the Company or any of its Subsidiaigesbligated to register the sale of ¢
of their securities, whether presently outstandingecurities that may be issued subsequently,rihdel 933 Act; (iv) there are no
outstanding securities or instruments of the Commarany of its Subsidiaries which contain any ragéon or similar provisions, and, exc
as set forth in Section 4(h)(iixhere are no contracts, commitments or arrangenigrwhich the Company or any of its Subsidiaisdsound
to redeem a security of the Company or any ofuiss®liaries; (v) there are no securities or instrate of the Company containing anti-
dilution or similar provisions, other than provisgfor equitable adjustments upon a stock splitistlividend, combination or similar
recapitalizations with respect to the Company’stehptock; and (vi) the Company does not
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have any stock appreciation rights or “phantomlistpéans or agreements or any similar plan or agwes®. To the Company’s Knowledge,
no stockholder of the Company has entered intcagingement with respect to the voting of equity sées of the Company. The Company
has furnished to the Buyer true, correct and cotapdepies of the Company'’s Certificate of Incorpiora as amended and as in effect on the
date hereof (the “ Certificate of Incorporatinand the Company’s Bylaws, as amended and afféct on the date hereof (the “ Bylaiys

(s) Subsidiaries Schedule 3(spf the Disclosure Letter sets forth a complete arurate list of all direct and indirect
Subsidiaries of the Company, showing in each cas# the date of this Agreement (as to each sublsiSiary) the jurisdiction of its
formation, and, with respect to each non-wholly ediSubsidiary, the number of shares, membershepeisiis or partnership interests (as
applicable) of each class of its equity interesitharized, and the number outstanding, on the afafes Agreement and the percentage of
each such class of its equity interests owneddthrer indirectly) by the Company, and the numbkshares covered by all outstanding
options, warrants, rights of conversion or purchersa similar rights as of the date of this AgreemeXil of the outstanding equity interests
each of the Subsidiaries of the Company have bakdyissued, are fully paid and non-assessabteaae owned by the Company or one or
more of its subsidiaries, free and clear of alidie Except as set forth in Schedule 3§§}the Disclosure Letter, the Company or one ®f it
Subsidiaries has the unrestricted right to votd, (@abject to limitations imposed by applicable )awreceive dividends and distributions on,
all capital securities of its Subsidiaries as owhgdhe Company or such Subsidiary.

® Absence of Litigation Except as set forth in Schedule 3¢f)the Disclosure Letter or as set forth in theCIBocuments,
there is no action, suit, proceeding, inquiry areistigation before or by the Principal Market, aowrt, public board, government agency,
arbiter, mediator, self-regulatory organizatiorbody pending or, to the Knowledge of the Compahsgdtened against or affecting the
Company or any of its Subsidiaries, or, to the Canyps Knowledge, any of the Company’s or its Sulasids’ officers or directors, that (i) is
reasonably likely to have a Material Adverse Effexc(ii) purports to affect the legality, validity enforceability of this Agreement or the
consummation of the transaction contemplated ts/Algreement.

(u) Properties and LeasesThe Company and its Subsidiaries have good aréietable title to all real properties and all othe
material properties and assets that purport tolseed by them, in each case free from liens, encantas, claims and defects that would
affect the value thereof or interfere with the us@de or to be made thereof by them, except for dafdrts in title or liens, encumbrances
claims that would not, individually or in the aggate, reasonably be likely to result in a Matefidlerse Effect. The Company and its
Subsidiaries hold all leased real or personal ptgpeder valid and enforceable leases with no gtiaes that would interfere with the use
made or to be made thereof by them, and neithe€Ettimepany nor any of its Subsidiaries has any nati@ny claim of any sort that has been
asserted by anyone adverse to the rights of thep@oynor any such Subsidiary under any such leasedfecting or questioning the rights of
such entity to the continued possession of theetbasemises, except for such title exceptionsaimd that would not, individually or in the
aggregate, reasonably be likely to result in a kattédverse Effect.
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(v) Insurance The Company and each of its Subsidiaries atgéasby insurers of recognized financial respotisiagainst
such losses and risks and in such amounts as caespangaged in a similar business would, in accmeavith good business practice,
customarily be insured.

(w) Tax Status (i) Each of the Company and its Subsidiaries(Bagluly and timely filed (including pursuant tpgicable
extensions granted without penalty) all materiat Reeturns required to be filed by it, (B) paid uilfall Taxes due, whether or not shown as
due on such Tax Returns, other than such Taxeg lseimested in good faith or such Taxes the nonpayof which would not, individually
or in the aggregate, reasonably be likely to rasudt Material Adverse Effect, and (C) made adegpabdvision for any unpaid Taxes not yet
due in the financial statements of the Companw¢itordance with GAAP); (ii) no material deficiersfer any Taxes have been proposed,
asserted or assessed in writing against or witheaso any Taxes due by or Tax Returns of the Gomor any of its Subsidiaries, which
deficiencies have not since been resolved, excefidxes proposed, asserted or assessed thatimgecbatested in good faith by appropriate
proceedings and for which reserves adequate irdaeoe with GAAP have been provided in the finansti@ements of the Company; and
(iii) there are no material liens for Taxes upoa #ssets of either the Company or its material iflisivees except for statutory liens for current
Taxes not yet due or liens for Taxes that are beimgested in good faith by appropriate proceedargsfor which reserves adequate in
accordance with GAAP have been provided in thenfire statements of the Company.

(x) Manipulation of Price The Company has not, and to its Knowledge noaatiag on its behalf has, taken, directly or
indirectly, any action designed to cause or toltésuhe stabilization or manipulation of the priof any security of the Company to facilitate
the sale of any of the Purchased Shares to therBgyeunder.

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

(2) U.S. Real Property Holding Corporation Statuhe Company is not, nor has ever been, a Uabpreperty holding
corporation within the meaning of Section 897 a&f @ode of 1986, as amended.
4. COVENANTS.

€)) Form D and Blue Sky The Company agrees to file a Form D with respethhe Purchased Shares as required under

Regulation D and to provide a copy thereof to thigdd promptly after such filing. The Company shail or before the Closing Date, take
such action (if any) as the Company shall reasgnddtiermine is necessary in order to obtain an exemfor or to qualify the Purchased
Shares for sale to the Buyer at the Closing puitsigethis Agreement under applicable securitieBtue Sky” laws of the states of the Unit
States (or to obtain an exemption from such guealifon), and shall provide evidence of any sucloaco taken to the Buyer on or prior to
the Closing Date. The Company shall make alldgimnd reports relating to the offer and sale écdBtyer of the Purchased Shares required
under applicable securities or “Blue Sky” laws loé states of the United States following the Clg$iate.

14




(b) Reports. The Company shall timely file all reports reauirto be filed with the SEC pursuant to the 193#¢ffam and
after the date hereof and so long as the Compaal/shrequired to do so.

(c) Use of Proceeds The Company will use the proceeds from the sathe Purchased Shares for general corporate pespo
(including to pay expenses associated with thesaretions contemplated hereby and to make contoibsitio the capital of its Subsidiaries).

(d) Listing. The Company shall promptly secure the listinglbbf the Purchased Shares upon the Principak&tand, at all
times while the Common Stock is listed on the RpakcMarket, shall maintain such listing of all Bhased Shares. The Company shall use
its commercially reasonable efforts to maintain@mmmmon Stock’s authorization for quotation on Emncipal Market or any other Eligible
Market, and so long as the Buyer owns at least 88#e number of Purchased Shares originally pwetidaereunder, neither the Company
nor any of its Subsidiaries shall take any actidmclv would reasonably be expected to result irdlesting or suspension of the Common
Stock on the Principal Market or any other EligiMarket (other than in connection with a changéstihg to another Eligible Market and
excluding ordinary temporary suspensions in conoeatith announcements of material Company news$le Company shall pay all fees
and expenses in connection with satisfying itsgations under this Section 4(d)

(e) Expenses Each party hereto shall be responsible fonits oosts and expenses incurred by it in connegctitinthe
transaction contemplated hereby.

® Pledge of Purchased Share$he Company acknowledges and agrees that tleh&sed Shares may be pledged by the
Buyer and that such pledge of Purchased Shardsshdle deemed to be a transfer, sale or assignofigiie Purchased Shares hereunder,
and, except as required by applicable Law, the Bslgall not be required to provide the Company witly notice thereof or otherwise make
any delivery to the Company pursuant to this Agreetnprovided, however, that the Buyer and its gésdshall be required to provide notice
to the Company and comply with the applicable mivis hereof, including the requirements of Sec®ig), in order to effect (and otherwise
in connection with) any sale, transfer or assignnoeéthe Purchased Shares to such pledgee.

(9) Disclosure of Transactions and Other Material Infation. On or before 5:30 p.m., New York City time, twe fourth (4
th) Business Day following the date of this Agreeméme Company shall issue a press release and ¢ilerent report on Form B-describing
the terms of the transaction contemplated by tlggeAment, in the form required by the 1934 Act attdching this Agreement as an exhibit
to such filing (including such attachment, the-K&iling ). A reasonable time prior to issuing the predsase referred to in the previous
sentence, the Company shall provide the Buyer avitbpy of the proposed press release and shallitevith Buyer with respect to the
content of such press release and Form 8-K. Stutge¢be foregoing, none of the Company, its Subsigls and the Buyer shall issue any
press releases or any other public statementsresfiect to the transaction contemplated herebyided, however, that (i) the Company
shall be entitled, without the prior approval o tBuyer, to make any press release or other pdisiatosure with respect to such transaction
in substantial conformity with the 8-K Filing (prioled that the Company shall consult with the
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Buyer in connection with any such press releasettear public disclosure prior to its release) aijce{ther party may make such disclosure as
is required by applicable Law.

(h) Certain Future Actions

0] From the Closing Date and so long as the Buyeitanifffiliates, individually or collectively, shahold any
Purchased Shares, neither the Buyer nor the Comglaally or permit any of their respective Affiliateo, knowingly enter into any transacti
or otherwise take any other action that, afterrgj\effect thereto, would result in Buyer or anytsfAffiliates to be determined by the OTS
( A) to have the power, directly or indirectly, to esiee a controlling influence over, or direct, thanagement or policies of the Company or
any Subsidiary, ( B to be in “control” (as such term is used in 12RCFart 574) of the Company or any Subsidiary, bentise be required
to register as a savings and loan holding companguch term is defined in 12 C.F.R. § 583.20) (aCbe an “affiliate” (as defined under 12
C.F.R. 8 223.2) of any Subsidiary, such that aaggactions between Buyer and such Subsidiary wmiklibject to compliance with §8 23A
and 23B of the Federal Reserve Act or Regulatiod2VC.F.R. Part 223, or (Jto be an “insider” (as defined in 12 C.F.R. § 2)%f the
Company or any Subsidiary such that any transaxti@tween Buyer and its Affiliates, on the one hamd the Company and such
Subsidiary, on the other, would be subject to caemgke with Regulation O of 12 C.F.R. § 215. Ndisianding the foregoing, the Buyer
hereby agrees that no pro-rata repurchase orgtaoedemption by the Company of any shares @aétmmon Stock shall result in a breact
the Company of the provisions of this Section 4fh)(

(i) From the Closing Date and so long as the Buyeiitarifffiliates (who are known to the Company toadholder o
any Purchased Shares), individually or collectiyshall hold any Purchased Shares, if the Comp#eysca redemption or repurchase of
Common Stock to any holder of Common Stock on aprorrata basis that would cause the Buyer’s ant #dfiliates’ collective ownership
of the Company’s Common Stock to exceed 9.999%tatal outstanding Common Stock of the Compasigadculated for the purposes of
the Bank Holding Company Act of 1956, as amended®LA, then, provided the Company shall have s@eaded or repurchased Common
Stock pursuant to such offer (such shares so regid@mrepurchased, the “Non-Pro-Rata RepurchasaShthe Company shall, on or pr
to the date of the redemption or repurchase of dlmhPro-Rata Repurchased Shares, purchase thetrpof the shares of Company
Common Stock held by the Buyer and/or such Afigin excess of 9.999% of the total outstanding @omStock of the Company for an
aggregate cash purchase price equal to (x) ingbe af any purchase occurring during the periodegenting on the Closing Date and enc
on the eighteen (18) month anniversary of the @p§late, the greater of the fair market value chsexcess shares and the price paid for the
shares purchased under this Agreement, and (heicdse of any purchase occurring at any time thifteeighteen (18) month anniversary of
the Closing Date, the fair market value of suchesgcshares. For purposes of this commitment, faiket value shall mean (a) if the
Company’s common stock is traded on an EligibleRdgrthe price which represents the trailing 2@ltrg day average of the closing “bid”
price (determined without regard to after hoursdlitrg or any other trading outside of the reguladiing session trading hours) or (b) if not so
traded, the fair market value of such shares oh date as determined in good faith between the Barye the Company. Should the
Company and the Buyer not reach an agreementagtoshares fair market value within 15 days frbendate the Company provided notice
to the Buyer pursuant to
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this commitment, then such fair market value shaltletermined by an independent, nationally reasghinvestment banking firm,
accounting firm or appraisal firm selected by the/& and reasonably acceptable to the Company aiddqr by the Company. The closing
of any purchase and sale shall occur as soon asgatale but no later than 45 days from the daaéttie Company provided notice to the
Buyer, at such place as the Company and the Buggragree and pursuant to a stock purchase or reaenggreement in form and
substance reasonably acceptable to the Compantharmlyer. At the closing, the Buyer and/or itdilisites, as applicable, shall assign the
relevant excess shares then owned by them to thgp&uy free and clear of all liens, and the Compsrall pay the purchase price for such
shares in cash or other immediately available fuNdg¢withstanding anything to the contrary contdierein, the Company’s obligation to
repurchase any such excess shares pursuant &etttisn 4(h)(ii) shall be subject to applicable kgmecluding the provisions of Section 160
the Delaware General Corporation Law).

0] Stock Certificates The Company shall instruct the Transfer Agenssoie the stock certificates representing the e
Shares as required by this Agreement and takeatgins as shall be requested by the Transfer Agegit that such stock certificates sha
delivered to the Buyer within five (5) Business Bafter the Closing Date.

5. CONDITIONS TO THE COMPANYS OBLIGATION TO SELL.

The obligation of the Company hereunder to issuksati the Purchased Shares to the Buyer at th&r@lds subject to the
satisfaction, at or before the Closing Date, oheaitthe following conditions; providetthat these conditions are for the Company’s sole
benefit and may be waived by the Company at ang timits sole discretion by providing the Buyertwitrior written notice thereof:

0] The Buyer shall have delivered to the Company trelise Price for the Purchased Shares by wirefénaof
immediately available funds pursuant to the wigrimctions provided by the Company.

(i) The representations and warranties of the Buydt Ishdrue and correct in all material respectcég for those
representations and warranties that are qualifjechdteriality or Material Adverse Effect, which dHze true and correct in all respects) as of
the date when made and as of the Closing Dateoagthmade at that time (except for representatiodswarranties that speak as of a spe
date, which shall be true and correct as of suehiipd date), and the Buyer shall have perfornsatisfied and complied in all material
respects with the covenants, agreements and comslitequired by this Agreement to be performedsfead or complied with by the Buyer at
or prior to the Closing Date. The Company shallehaeceived a certificate, executed by the Chiefdtixive Officer or Chief Financial
Officer (or other senior executive officer reasdpaTceptable to the Company) of the Buyer anddiaseof the Closing Date, to the
foregoing effect.

(iii) No statute, rule, regulation, executive order, decruling or injunction shall have been enactettred,
promulgated or endorsed by any court or governnhamthority of competent jurisdiction which prohtbihe consummation of any of the
transactions contemplated by this Agreement, nall firere be on file any complaint by any Governtakn

17




Entity seeking an order or decree, restrainingiaimjg or prohibiting the transactions contemplagdhis Agreement.

(iv) The Buyer shall have delivered to the Company #ficate, executed by the Secretary of the Buyet dated as «
the Closing Date, as to (A) the certificate of irmaration of the Buyer, as in effect at the ClosifR®) the by-laws of the Buyer as in effect at
the Closing, and (C) the incumbency signaturefefofficers of the Buyer executing this Agreemearaimmy other document executed in
connection with this Agreement.

6. CONDITIONS TO THE BUYERS OBLIGATION TO PURCHASE

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

() No statute, rule, regulation, executive order, decruling or injunction shall have been enactatkred,
promulgated or endorsed by any court or governnhamthority of competent jurisdiction which prohibthe consummation of any of the
transactions contemplated by this Agreement, nall fiere be on file any complaint by any Governtagkntity seeking an order or decree,
restraining, enjoining or prohibiting the transan8 contemplated by this Agreement.

(i) The Company shall have delivered to the Buyer & ofphe instructions delivered to the Transfer Aige
instructing the Transfer Agent to issue the stasititicates evidencing the Purchased Shares agreedoy this Agreement and deliver such
stock certificates to the Buyer within five (5) Busss Days after the Closing Date.

(iii) The Buyer shall have received the opinion of Katthrchin Rosenman LLP, the Company’s outside counsel
substantially in the form of Exhibit A-1 hereof,cha certificate or letter of representation frorhdélagy, Chief Legal Officer of the
Company, substantially in the form of Exhibit A-8rkof, in each case dated as of the Closing Date.

(iv) The Company shall have delivered to the Buyer #ficate evidencing the formation and good standifithe
Company issued by the Secretary of State of thie $tdDelaware as of a date within fifteen (15) slaythe Closing Date.

(v) The Company shall have delivered to the Buyer tficate, executed by the Secretary of the Compamy dated
as of the Closing Date, as to ()Ahe resolutions consistent with Section 3é&s) adopted by the Board of Directors, ( tBe Certificate of
Incorporation, as in effect at the Closing, ] tbe Bylaws, as in effect at the Closing, and)(tBe incumbency signatures of the officers of the
Company executing this Agreement or any other d@niraxecuted in connection with this Agreement.

(vi) The representations and warranties of the Complaaly Ise true and correct in all material respeeisépt for
those representations and warranties that arefigdatiy materiality or Material Adverse Effect dkd qualifiers, which shall be true and
correct in all respects) as of the date when madeaa of the Closing Date as though made at tima ti
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(except for representations and warranties thatlspe of a specific date, which shall be true ardect as of such specified date) and the
Company shall have performed, satisfied and comptiell material respects with the covenants, egyents and conditions required by this
Agreement to be performed, satisfied or complieith Wy the Company at or prior to the Closing Date Buyer shall have received a
certificate, executed by the Chief Executive Offioe Chief Financial Officer (or other senior exgee officer reasonably acceptable to the
Buyer) of the Company, dated as of the Closing Diatéhe foregoing effect.

(vii) The Company shall have delivered to the Buyertariétom the Company'transfer agent certifying the numbe
shares of Common Stock outstanding as of a dateénafive (5) Business Days of the Closing Date.

(viii) The Common Stock ( Ashall be listed on the Principal Market and ) $hall not have been suspended, as of the
Closing Date, by the SEC or the Principal Marketrrtrading on the Principal Market nor shall susp@mby the SEC or the Principal Mar
have been threatened, as of the Closing Date rgithe writing by the SEC or the Principal Marlat (y) by the Company’s falling below
the minimum listing maintenance requirements ofRhacipal Market.

(ix) The Company shall have obtained all governmergaglilatory or third party consents and approvalanif,
necessary for the sale of the Purchased Shares.

(x) The Company shall have executed and deliveredet®ttyer the Registration Rights Agreement.
(xi) The Company shall have delivered to the Buyer silebr documents relating to the transaction contateg by
this Agreement as the Buyer or its counsel mayoready request.
7. SURVIVAL AND INDEMNIFICATION.
€)) Survival. Unless this Agreement is terminated under Se@iathe representations and warranties of the Compadythe

Buyer contained in Sectionsad 3and the agreements and covenants set forth inoBeetand 8shall survive the Closing and the delivery
of the Purchased Shares.

(b) Indemnification. Subject to the other terms and conditions &f 8gction 7 the Company shall indemnify, defend and
hold harmless the Buyer, its Affiliates and theispective partners, directors, officers, employaédsisors and representatives (each, an “
Indemnified Party and collectively, the “ Indemnified Parti€sagainst any and all Losses (as hereinafter ddjinincluding Losses arising
out of or relating to any legal, administrativeatiner actions (including actions brought by the &ugr the Company or any equity holders of
the Company or derivative actions brought by amg@®claiming through or in the Company’s name othan actions brought by the
Company for breach of any of the Buyer’'s repregenia, warranties or covenants made by it underAlgireement), proceedings or
investigations (whether formal or informal), ordhts thereof, based upon, resulting from, relatingr arising out of (i) any breach of any
representation or warranty of the Company in thgse®ment, or (ii) any breach of any covenant, agesd or obligation of the Company
contained in this
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Agreement; providedthat if and to the extent that such indemnifimatis unenforceable for any reason, the Company rsla&e the
maximum contribution to the payment and satisfactibsuch Losses which shall be permissible ungpli@Gable Laws; and provided,
further, that the Company shall have no obligation to imdify, defend or hold harmless (or make contributio the payment and
satisfaction to) any Indemnified Party to the ektbe Losses suffered by such Indemnified Pargeaout of or result from a breach of any
representation, warranty or covenant made or twob&plied with by such Indemnified Party hereundethe gross negligence or willful
misconduct of such Indemnified Party.

(c) Procedure Promptly after receipt by an Indemnified Partyiotice by a third party of any complaint or the
commencement of any audit, investigation, actioproceeding with respect to which such Indemniftedty may be entitled to receive
payment from the Company for any Losses, such Imifegad Party will notify the Company in writing flawing the Indemnified Party’s
receipt of such complaint or of notice of the comg®ment of such audit, investigation, action orccpaaling; provided, howevethat the
failure to so notify the Company in writing will heelieve the Company from liability under this A&gment with respect to such claim unless
such failure to notify the Company in writing retsuih the forfeiture of material rights or defenséiserwise available to the Company with
respect to such claim. The Company will have tglety upon written notice delivered to the InderredfParty within 20 days thereafter,
which notice shall include the Company’s writteatsiment that it is assuming full responsibility &my Losses resulting from such audit,
investigation, action or proceeding, to assumedtifense of such audit, investigation, action ocpealing, including the employment of
counsel reasonably satisfactory to the Indemnifiady and the payment of the fees and disburseméstsch counsel. In the event, howe
that the Company declines or fails to assume tfende of the audit, investigation, action or pratieg on the terms provided above or to
employ counsel reasonably satisfactory to the Imified Party, in either case within such 20 dayigeérthen such Indemnified Party may
employ counsel to represent or defend it in any sudlit, investigation, action or proceeding arel@mpany will pay the reasonable fees
and disbursements of such counsel as incurredid@dvhowever that the Company will not be required to payfeées and disbursements of
more than one counsel plus appropriate local cddosall Indemnified Parties in any jurisdiction any single audit, investigation, action or
proceeding. In any audit, investigation, actioparceeding with respect to which indemnificatierbeing sought hereunder, the Indemnified
Party or the Company, whichever is not assumingléfense of such action, will have the right tatipgrate in such matter and to retain its
own counsel at such party’s own expense. The Compathe Indemnified Party, as the case may kad| ahall times use reasonable efforts
to keep the Company or the Indemnified Party, asdse may be, reasonably apprised of the stathe ofefense of any matter the defens
which they are maintaining and to cooperate in dgadti with each other with respect to the defesfseny such matter. No Indemnified P:
may settle or compromise any claim or consentecethtry of any judgment with respect to which indéioation is being sought hereunder
without the prior written consent of the Companyless (i) the Company fails to assume and mairkerdefense of such claim pursuant to
this Section 7(c)or (ii) such settlement, compromise or consentifudes an unconditional release of the Compamy fall liability arising
out of such claim, (B) does not contain any adroissir statement suggesting any wrongdoing or ligtoh behalf of the Company, and
(C) does not contain any equitable order, judgmemérm which in any manner affects, restrainswerferes with the business of the
Company or any of the Company’s Affiliates. Then@any may not,
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without the prior written consent of the IndemnifiBarty (which consent shall not be unreasonabtiyheid or delayed), settle or compromise
any claim or consent to the entry of any judgmeitt wespect to which indemnification is being soulgbreunder unless such settlement,
compromise or consent (A) includes an unconditiosekdase of the Indemnified Party from all lialyilérising out of such claim, (B) does not
contain any admission or statement suggesting aoggdoing or liability on behalf of the Indemnifi€ahrty, (C) does not contain any
equitable order, judgment or term which in any neraffects, restrains or interferes with the bussnef the Indemnified Party or any of the
Indemnified Party’s Affiliates and (D) does not uég payment of any amount that is not being paithe Company.

(d) Reimbursement In the event the Company is obligated to inddynfioir expenses, the Company shall, subject to the
provisions of this Section ,7upon presentation of appropriate invoices coirigineasonable detail, reimburse each IndemnifatyHor all
such expenses (including reasonable expenseseadtigation and reasonable fees, disbursementsthadaharges of counsel in connection
with any claim, action, suit or proceeding) as they incurred by such Indemnified Party. “ Lossawans all losses, claims (including any
claim by a third party), damages and expensesu(itl reasonable expenses of investigation an@mnabde fees, disbursements and other
charges of counsel in connection with any claintipa¢ suit or proceeding) actually incurred by thdemnified Party in connection with any
claim, action, suit or proceeding.

8. TERMINATION.

(@) Termination by Mutual AgreementThis Agreement may be terminated prior to thes@lg by mutual written agreement
of the Company and the Buyer.

(b) Termination for Failure to Closeln the event that the Closing shall not haveuosd on or before January 27, 2010, ei
the Company or the Buyer shall have the optioetminate this Agreement at the close of businessuoh date, without liability to such
party, by the giving of written notice of terminati, unless the Closing has not occurred by reaktiredailure of the party seeking to
terminate this Agreement to comply in all materedpects with its obligations under this Agreement.

(c) Termination for Breach This Agreement may be terminated by the Compmatrtie Buyer in the event the other party is in
breach in any material respect of any represemtatvarranty, covenant or agreement contained s \Algreement such that the conditions to
the nonbreaching party’s obligation to consummiagettansactions contemplated by this Agreementdvoat be satisfied, the terminating
party has notified the other party of the breacid, such breach has continued without cure for mgef ten (10) days after the notice of
breach.

(d) Effects of Termination In the event of any termination of this Agreei&s provided in Section 8(aB(b) or 8(c), this
Agreement (other than this Section 8(@ection 7and_Section 9 which shall remain in full force and effect) difafthwith become wholly
void and of no further force and effect; provideatat the Company will remain liable to the Buj@rany breach of this Agreement by the
Company existing at the time of such terminatibie, Buyer will remain liable to the Company for @rgach of this Agreement by the Buyer
existing at the time of such termination, and thiyd® or the Company, as the case may be, may sebk s
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remedies against the other with respect to any buedch as are provided in this Agreement or astherwise available at Law or in equity.

9. MISCELLANEOUS.

€)) Definitions.

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

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

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

“ Affiliate ” means any Person controlling, controlled by odemcommon control with any other Person. For pses of
this definition, “control” (including “controlledys’ and “under common control with”) means the passen, directly or indirectly, of the
power to direct or cause the direction of the managnt and policies of such Person, whether thrdluglownership of securities, partnership
or other ownership interests, by contract or otlisgw

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

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

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

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

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

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

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

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

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

“ Confidentiality Agreement shall mean that certain Mutual Confidentiality ié@ment by and between the Company and
the Buyer dated as of December 9, 2009.

“ Contingent Obligatiorf means, as to any Person, any direct or indiiability, contingent or otherwise, of that Person
with respect to any indebtedness, lease, dividemdh®zr obligation of another Person if the primpeypose or intent of the Person incurring
such
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liability, or the primary effect thereof, is to pide assurance to the obligee of such liabilityt thech liability will be paid or discharged, or
that any agreements relating thereto will be coetplvith, or that the holders of such liability wik protected (in whole or in part) against
loss with respect thereto.

“ Convertible Securities means any stock or securities (other than Opjionsvertible into or exercisable or exchangeable
for shares of Common Stock.

“ Disclosure Lettef has the meaning set forth in Section 3

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

“ Family Member’ means, with respect to any Person, such Perspogse, children, parents or siblings.
“FDIC " means the Federal Deposit Insurance Corporation

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

“ Governmental Entity means any federal, state, local or foreign, cmavernmental, legislative, judicial, administrative
regulatory authority, agency, commission, bodytheogovernmental entity or self regulatory orgatian or stock exchange, including the
OTS, the FDIC and the SEC.

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

“ Indebtedness of any Person means, without duplication (i) atlabtedness (including principal, interest, fees @ratges
for borrowed money, but exclusive of “deposits” ¢edined in 12 U.S.C. § 1813(l)), (ii) all obligatis issued, undertaken or assumed as the
deferred purchase price of property or servicedyding, without limitation, “capital lease&i accordance with generally accepted accou
principles) (other than trade payables incurreth@ordinary course of business), (iii) all reiméement or payment obligations with respect
to letters of credit, surety bonds and other similatruments, (iv) all obligations evidenced byte®) bonds, debentures or similar instrume
including obligations so evidenced incurred in aaction with the acquisition of property, assetbusinesses, (v) all indebtedness created or
arising under any conditional sale or other tifeEention agreement, or incurred as financing, timegicase with respect to any property or
assets acquired with the proceeds of such indebssdieven though the rights and remedies of ther eglbank under such agreement in the
event of default are limited to repossession @ sékuch property), (vi) all monetary obligatiangder any leasing or similar arrangement
which, in connection with generally accepted actiognprinciples, consistently applied for the pedaovered thereby, is classified as a
capital lease, (vii) all indebtedness referrechtolauses (i)through (vi) above secured by (or for which the holder of sinclebtedness has
existing right, contingent or otherwise, to be seduby) any mortgage, lien, pledge, charge, sgcuntiérest or other encumbrance upon or in
any property or assets (including accounts andraontights) owned by any Person, even though &medd which owns such assets or
property has not assumed or become liable for dlyenent of such
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indebtedness; providetat the amount of the indebtedness included idébtedness” pursuant to this clause (vii) shallrhiéed to the fair
market value of the property or asset subject th snortgage, lien, pledge, charge, security intamesther encumbrance, and (viii) all
Contingent Obligations in respect of indebtednesshtigations of others of the kinds referred telauses (i)through (vii) above.

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

“ Knowledge of the Companyor phrases of similar effect (including the wofdsnown ” or “ Know ") means the
knowledge, after reasonable investigation, of tividuals listed on Schedule 9(ajtached hereto.

“Law " means any statute, ordinance, license, rule latign, order, demand, writ, injunction, decreguatgment of any
Governmental Entity, including any of the foregoimlgich relate to the business of banking generbdlyding activities, deposit taking,
money transmission, stored value cards, creditsgaa/ings associations, savings and loan holdingpanies, trust operations, government
contracts, national security, and protection ofsiffed information, including, without limitatiothe Home Owners Loan Act of 1934, the
Savings and Loan Holding Company Act, the Bank &acAct, the United States Foreign Corrupt Prastiget, the Fair Housing Act, the
Home Mortgage Disclosure Act, the Equal Credit Qpputy Act, the Community Reinvestment Act of 19TiTe Gramm-Leach-Bliley Act,
the Fair Consumer Credit Protection Act, and autations promulgated thereunder.

“ Material Adverse Effect means any material adverse effect on the busjpesperties, assets, operations, results of
operations or condition (financial or otherwise}tod Company and its Subsidiaries, taken as a wholen the transaction contemplated
hereby, or on the authority or ability of the Comypao perform its obligations under this Agreemétt shall not include facts,
circumstances, effects, events or changes: (i)rgépaffecting any of the industries in which tempany, taken together with its
Subsidiaries, operates, in the United States emdisre in the world or the economy or the financradecurities markets in the United States
or elsewhere in the world; (ii) resulting from gimal conditions, including acts of war (whethemat declared), armed hostilities and
terrorism, or developments or changes therein;résulting from any announcement of this Agreenterihe transactions contemplated
hereby, in each case, solely to the extent duadb announcement; (iv) resulting from a changéain@ompany’s stock price or the trading
volume in the Common Stock in and of itself (itdgpunderstood that the underlying circumstancesntear reasons giving rise to any such
failure (to the extent provided for in this definit) can be taken into account in determining whethMaterial Adverse Effect has occurre
would reasonably be expected to occur); or (v)Itesufrom a failure to meet securities analystsbfished revenue or earnings predictions
for the Company in and of itself (it being undeastdhat the underlying circumstances, event oramsagiving rise to any such failure (to the
extent provided for in this definition) can be takato account in determining whether a Material&ie Effect has occurred or would
reasonably be expected to occur); providhdwever, that the facts, circumstances, events or chasegeforth in clause (ipbove may be
taken into account in determining whether thermarisas been a Material Adverse Effect if and onlyhie extent such act, circumstance, e\
effect or change has a materially disproportioiatgact on the
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Company and its Subsidiaries, relative to the offaeticipants in the industries in which the Compand its Subsidiaries operate.
“ MetaBank” means MetaBank, a federally-chartered savingsaaton and wholly owned subsidiary of the Company

“ Options” means any rights, warrants or options to subsdidp or purchase shares of Common Stock or Coiblert
Securities.

“ OTS"” means the U.S. Department of Treasury’s Offic@ lifift Supervision.

“ Person” means an individual, a limited liability compargypartnership, a joint venture, a corporatiomyatf an
unincorporated organization or a government orgapartment or agency thereto.

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

“ Principal Market’ means the NASDAQ Global Market.

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

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

“ Registration Rights Agreemehitmeans a Registration Rights Agreement between dnep@ny and the Buyer substanti
in the form set forth on Exhibit B hereto.

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

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

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

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

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

“ SEC Reports$ has the meaning set forth in Section 3

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

“ Subsidiaries’ means MetaBank, First Midwest Financial Capitelst |, Meta Trust Company, First Services Financia
Limited, Brookings Service Corporation and any ofét venture or any entity in which the Compadirectly or indirectly, owns capital
stock or holds an equity or similar interest havjemeral voting power in respect of more than fifeycent (50%) of all of the capital stock or

equity or similar interest of such joint ventureemtity.

25




“ Tax " means all federal, state, local, foreign or ottmregnmental taxes, assessments, duties, feess levgmilar charge
of any kind imposed by a Governmental Entity, inlihg, but not limited to, all income, profit, grossceipts, franchise, excise, property, use,
intangibles, sales, payroll, social security, egpient, value added, withholding and other taxed,iacluding all interest, penalties and
additional amounts imposed with respect to suchuaisp whether as a primary obligor or as a reduieing a “transferee” (within the
meaning of Section 6901 of the Code or any othpliegble Law) of another Person or as a resulteifigpa member of an affiliated,
consolidated, unitary or combined group.

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

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

(b) Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vigfidenforcement and interpretation
of this Agreement shall be governed by the intetrzals of the State of New York, without giving efféo any choice of law or conflict of
law provision or rule (whether of the State of N¢ark or any other jurisdictions) that would caube application of the Laws of any
jurisdictions other than the State of New York.cE@arty hereby irrevocably submits to the exclegurisdiction of the state and fede
courts sitting in The City of New York, Borough fanhattan, for the adjudication of any dispute hader or in connection herewith or with
any transaction contemplated hereby or discussedrhend hereby irrevocably waives, and agreesmassert in any suit, action or
proceeding, any claim that it is not personallyjeabto the jurisdiction of any such court, thatissuit, action or proceeding is brought in an
inconvenient forum or that the venue of such swition or proceeding is improper. Each party heiglevocably waives personal service of
process and consents to process being served isuahysuit, action or proceeding by mailing a ctigreof to such party at the address for
such notices to it under this Agreement and agtesissuch service shall constitute good and sefficservice of process and notice thereof.
Nothing contained herein shall be deemed to limémy way any right to serve process in any mapeaenitted by Law

(c) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be consiédeone
and the same agreement and shall become effectiga wounterparts have been signed by each partgedivéred to the other party;
provided, that a facsimile or electronic (i.:PDF”) signature shall be considered due exeauiod shall be binding upon the signatory
thereto with the same force and effect as if tgeature were an original.

(d) Headings The headings of this Agreement are for convar@ef reference and shall not form part of, orciffee
interpretation of, this Agreement.

(e) Severability. If any provision of this Agreement shall be iidar unenforceable in any jurisdiction, such ild#y or
unenforceability shall not affect the validity axferceability of the remainder of this Agreementhat jurisdiction or the validity or
enforceability of any provision of this Agreementany other jurisdiction.
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® Entire Agreement; AmendmentsThis Agreement and the Confidentiality Agreemsuersede all other prior oral or
written agreements among the Buyer and the Comphely,Affiliates and Persons acting on their békath respect to the matters discussed
herein, and this Agreement and the Confidentidlijyeement contain the entire understanding of Hréigs hereto with respect to the matters
covered herein and therein and, except as spdbifset forth herein or therein, neither the Companor the Buyer makes any representation,
warranty, covenant or undertaking with respecuithamatters. No provision of this Agreement mayb®nded other than by an instrument
in writing signed by the Company and the Buyer. gdavision hereof may be waived other than by atrimment in writing signed by the
party against whom enforcement is sought.

(9) Notices. Any notices, consents, waivers or other comnatioos required or permitted to be given underté¢nms of this
Agreement must be in writing and will be deemetidge been delivered: (i) upon receipt, when dediggersonally; (ii) upon receipt, when
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated kept on file by the sending party); or
(iii) one (1) Business Day after deposit with aioéally recognized overnight courier service, icleaase properly addressed to the party to
receive the same. The addresses and facsimileersrfdy such communications shall be:

If to the Company:
Meta Financial Group, Inc.

5501 S. Broadband Lane
Sioux Falls, South Dakota 57108

Telephone (605) 78:-1738
Facsimile: (605) 33¢-0596
Attention: General Counst

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

Suite 200

Washington, DC 20007

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

If to the Buyer:

Cash America International, Inc.
1600 West 7' Street
Fort Worth, TX 76102

Telephone (817) 33-1100
Facsimile: (817) 57(-1647
Attention: Christian Schroder, Es
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with a copy (for informational purposes only) to:

Arnold & Porter LLP
555 Twelfth Street, NW
Washington, DC 20004

Telephone (202) 94:-5455
Facsimile: (202) 94:-5999
Attention: Beth S. DeSimone, Es

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

(h) Successors and Assigndhis Agreement shall be binding upon and inarthée benefit of the parties and their respective
successors and permitted assigns. Neither the @oynpor the Buyer shall assign or delegate this@grent or any of its rights or obligatic
hereunder without the prior written consent of dhiger party hereto.

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

)] Further Assurances Each party hereto shall do and perform, or caude done and performed, all such further aatls an
things, and shall execute and deliver all suchratlyjeeements, certificates, instruments and doctsnas any other party may reasonably
request in order to carry out the intent and acdismphe purposes of this Agreement and the consatiomof the transactions contemplated
hereby.

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

)] Remedies The Buyer shall have all rights and remediesa¢t in this Agreement and all rights and remsdidich it has
been granted at any time under any other agreesneantract and all of the rights which such hoédesive under any Law. Each party he
shall be entitled to enforce its rights hereungerctically (without posting a bond or other setuor proving actual damages), to recover
damages by reason of any breach of any provisithi@Agreement and to exercise all other rightsggd by Law. Notwithstanding
anything to the contrary contained herein, neiffgty hereto shall be entitled to consequentiacih, exemplary, indirect or incidental
damages hereunder.

(m) Acknowledgment Regarding BuysrPurchased SharesThe Company acknowledges and agrees that therBaipcting
solely in the capacity of arm’s length purchasehwespect to this Agreement and the transactiotecaplated hereby. The Company further
acknowledges that the Buyer is not acting as an€ii advisor or fiduciary of the Company or anyitefSubsidiaries (or in any similar
capacity) with respect to this Agreement and thagaction contemplated hereby, and any advice giyehe Buyer or any of its
representatives or agents in connection with tlgjigeAment and the transaction contemplated herabgiisly
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incidental to the Buyer’s purchase of the Purch&sates. The Company further represents to theBhat the Company’s decision to enter
into this Agreement has been based solely on thependent evaluation by the Company and its reptatbees.

(n) Interpretive Matters Unless the context otherwise requires, (i)eférences to Sections, Schedules, Appendices abiEs
are to Sections, Schedules, Appendices or Extgbitsained in or attached to this Agreement, (b)dsan the singular or plural include the
singular and plural and pronouns stated in eithemasculine, the feminine or neuter gender shellide the masculine, feminine and neuter,
(c) the words “hereof,” “herein” and words of simileffect shall reference this Agreement in itsretyt, and (d) the use of the word
“including” in this Agreement shall be by way ofa®ple rather than limitation.

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

COMPANY:

META FINANCIAL GROUP, INC.

By: /s/ J. Tyler Haah

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

BUYER:

CASH AMERICA INTERNATIONAL, INC.

By: /s/ Daniel R. Feeha

Name: Daniel R. Feeha
Title:  Chief Executive Officer and Preside




James S. Haahr
J. Tyler Haahr
Troy Moore
David W. Leedom

Brad C. Hanson

Schedule 9(a)

Knowledge of the Company




EXHIBIT B
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this * Agreemiel), dated as of January 26, 2010, by and among Mietancial
Group, Inc., a Delaware corporation (the * Compgnand Cash America International, Inc., a Texagporation (the “ Buyef).

RECITALS :

WHEREAS, this Agreement is made in connection whth Securities Purchase Agreement (the “ Secuftigshase Agreemefjt
dated as of January 22, 2010, by and among the @wyrgnd the Buyer; and

WHEREAS, as an inducement to the Buyer’s investriretite Company pursuant to the Securities PurcAgseement, the parties
desire to enter into this Agreement in order tangcertain registration rights to the Buyer asfegh below.

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

SECTION 1.
GENERAL

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

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

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

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

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

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




“ Exchange Act’ means the Securities Exchange Act of 1934, asxdad; or similar federal statute, and the rulesragdlations of
the Commission thereunder, all as the same shafl éect at the time.

“Holder” or “ Holders” means the Buyer and any holder of Registrablaifties to whom the registration rights conferrgcthis
Agreement have been transferred in compliance S&tttion 2.&ereof.

“ Mandatory Registration Statemémnshall have the meaning ascribed to it in Secfdihhereof.

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

“ Person” means any individual, corporation, partnershimteienture, limited liability company, businessst;joint stock compan
trust or unincorporated organization or any goventor any agency or political subdivision thereof.
“ Register,” “ registered,” and “ registratiori shall refer to a registration effected by prepgrand filing a registration statement in
compliance with the Securities Act, and the degilaneor ordering of effectiveness of such registrastatement.

“ Registrable Securitiesmeans (a) the Shares; and (b) any Common Stadledsas (or issuable upon the conversion or exeofis
any warrant, right, preferred stock or other sdgwhich is issued as) a dividend or other distiitmuwith respect to, or in exchange for or in
replacement of, the Shares held by the Holdersiged, however, that Registrable Securities shall not include simgres of Common Stock
(i) which have been sold or otherwise disposedtbEe pursuant to a registration statement or Rdle under the Securities Act; (ii) which
have been sold in a private transaction in whiehttansferor’s rights under this Agreement areassigned in compliance with the terms of
this Agreement; or (iii) which may be sold by theléter in question pursuant to Rule 144 without wadurestrictions or public information
requirements.

“ Registration Expensé'sshall mean all expenses incurred by the Compargffecting any registration pursuant to this Agneet
(including any Mandatory Registration Statememgjuding, without limitation, all registration affiling fees, printing expenses, fees and
disbursements of counsel for the Company, bludesly and expenses, and expenses of the Congpiagpendent accountants in connec
with any regular or special reviews or audits iecitlto or required by any such registration, andather Persons retained by the Company
and the compensation of regular employees of thegaay, which shall be paid in any event by the Camypbut shall not include Selling
Expenses.

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

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

“ Selling Expenses shall mean all underwriting discounts, sellingronissions, fees of underwriters, selling brokeesler
managers and similar securities industry profesdgoand stock transfer taxes applicable to theafdRegistrable Securities and fees and
disbursements of counsel for any Holder.

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

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

SECTION 2.
REGISTRATION

2.1 Registration Statement

2.1.1  In accordance with the requirements of Sectiorb2l8w, the Company shall file with the SEC withib &lendar
days after the Closing Date, and shall use commlgreeasonable efforts to cause to be declareztde by the SEC as soon as practicable
after the date of such filing, and in any eventwitl20 calendar days after the Closing Date, ssiragion statement on Form S-1 or Form3 S-
with respect to the resale of the Registrable Sgesiby the Holders thereof. The Company shalbabnce such registration statement
becomes effective, maintain the effectiveness efr#iyistration effected pursuant to this Sectidrad keep such registration statement free
of any material misstatements or omissions atrakt$, subject only to the limitations on effectiesa set forth below. The registration
statement contemplated by this Sectioni® referred to herein as the “* Mandatory Registratatement’ The Company shall cause the
Mandatory Registration Statement to remain effectintil such date as is the earlier of (i) the datevhich all Registrable Securities inclut
in the registration statement shall have been sosthall have otherwise ceased to be Registralderifies and (ii) the date on which all
remaining Registrable Securities may be sold puntsteeRule 144 without volume restrictions or puabiliformation requirements and any and
all restrictive legends have been removed fronShares.

2.1.2  If: (i) the Mandatory Registration Statement is filetd on or prior to 30 calendar days after thesiiig Date (subject to the
provisions of Section 2.11), or (ii) the Companisféo file with the Commission a request for aecation in accordance with Rule 461
promulgated under the Securities Act, within fivesBhess Days after the date that the Company ietbforally or in writing, whichever is
earlier) by the Commission that the Mandatory Regjfion Statement will not be “reviewed,” or nobgect to further review, or (iii) the
Mandatory Registration Statement filed or requiebe filed hereunder is not declared effectivehsy
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Commission within 120 calendar days after the Qip$fate (the “ 12@ay Deadline), or (iv) in the event that, after the 120-Dayddiéine,

the Registrable Securities have not been listeth@drading Markets (as defined below), or (v) afte 120-Day Deadline, the Mandatory
Registration Statement ceases for any reason taimerontinuously effective as to all Registrable8éies for which it is required to be
effective, or the Holders are otherwise not pewditio utilize the prospectus therein to resell &Rebistrable Securities (except as may be
restricted pursuant to Section 2.4 or 2.11) forertban 14 consecutive calendar days or more thaggmregate of 20 calendar days during
12-month period (which need not be consecutivenciledays) (any such failure or breach being reteto as an “ Everit and for purposes

of clause (i), (iii) or (iv) the date on which suEkient occurs, or for purposes of clause (ii) taeean which such five Business Day period is
exceeded, or for purposes of clause (v) the datetoch such 14 or 20 calendar day period, as agipliés is exceeded being referred to as “
Event Dat€’), then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on t
expiration of each thirty (30) day-period followisgch Event Date (if the applicable Event shallhrmte been cured by such date) until the
applicable Event is cured or such Holder no lorayens Registrable Securities, the Company shaltpaach Holder an amount in cash, as
partial liquidated damages and not as a penaltyaléq two and one-half percent (2.50%) of the aggte purchase price paid by such Holder
for all Registrable Securities then held by suclden  If the Company fails to pay any partigliidated damages pursuant to this Section in
full within seven calendar days after the date pbgghe Company will pay interest thereon at a tdt18% per annum (or such lesser
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from thete such partial liquidated damages
due until such amounts, plus all such interesttherare paid in full. The partial liquidated damsgursuant to the terms hereof shall apply
on a daily pro-rata basis for any portion of a nhagmtior to the cure of an Event.

2.2 Expenses of RegistrationAll reasonable Registration Expenses incurrecbimection with any registration hereunder ¢
be borne by the Company. All Selling Expensesrirgzlin connection with any registrations hereundeall be borne by the Holders of the
Registrable Securities so registered pro rata erb#sis of the number of shares so registered.

2.3 Additional Obligations of the CompanyThe Company shall:

(&) At least three Business Days before filingMendatory Registration Statement, furnish to celisslected by the
Holders of a majority of the Registrable Securitesered by such registration statement copiedl sfiah documents proposed to be filed
(except for Annual Reports on Form 10-K, Quart&gports on Form 10-Q and Current Reports on Foira8d any similar or successor
reports that have been filed via EDGAR which mayrieerporated or deemed to be incorporated by eafs thereto), and the Company s
in good faith consider any reasonable commentsic sounsel received at least one Business Day forfiing.

(b) Promptly notify the Holders when the MandatBsgistration Statement is declared effective lgyGommission. The
Company shall respond as promptly as reasonabbfipahle to any comments received from the Commiissiith respect to the registration
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statement or any amendments thereto and shalkfutaithe Holders, upon request, any commentseo€timmission staff regarding the
Holders. The Company shall promptly file with emmission a request for acceleration of effeceéasnn accordance with Rule 461
promulgated under the Securities Act after the Camgconcludes that the staff of the Commissionrtwefirther comments on the filing.

(c) Furnish to the Holders such number of copfes rospectus, including a preliminary prospediusonformity with the
requirements of the Securities Act, and such adlbeuments as they may reasonably request in avdecilitate the disposition of Registral
Securities owned by them.

(d) Use commercially reasonable efforts to regiatel qualify the securities covered by the MangaRegistration
Statement under such other securities or Blue 8kg bf such U.S. jurisdictions as shall be reasgnaiguested by the Holders unless an
exemption from registration and qualification egjgirovidedthat the Company shall not be required in connadtierewith or as a condition
thereto to qualify to do business, file a genecalsent to service of process or subject itselietoegal taxation in any such states or
jurisdictions.

(e) Promptly notify each Holder of Registrable @#es covered by the Mandatory Registration Stetiet at any time
when a prospectus relating thereto is requirecetdddivered under the Securities Act of the hapmeof any event as a result of which the
prospectus included in such registration statenzenthen in effect, includes an untrue statemeatrofterial fact or omits to state a material
fact required to be stated therein or necessanyaice the statements therein not misleading in lifthe circumstances then existing
(provided that in no event shall such notice cangaiy material, non-public information regarding btompany) and, when such state of facts
no longer exists whether due to passage of tinfdiray of supplemental disclosure by the Compatwe, €Company shall promptly furnish to
each such Holder a reasonable number of copiesyodepplement or amendment to such prospectuskileie Company.

(H Use commercially reasonable efforts to prewbrtissuance of any stop order or other suspemsieffectiveness of the
Mandatory Registration Statement, or the susperdfitime qualification of any of the Registrable Gies for sale in any jurisdiction in the
United States, and in the event of the issuanegmpfstop order suspending the effectiveness of mgiktration statement, or any order
suspending or preventing the use of any relatespaus or suspending the qualification of anytggécurities included in such registration
statement for sale in any jurisdiction, the Compsingll use commercially reasonable efforts to abpaomptly the withdrawal of such order.

(g) Cause all Shares to be listed on each sezmgtichange on which similar securities issuethéyCompany are then
listed (collectively, the “ Trading Market$, including, without limitation, the filing of anrequired additional listing applications.

(h) Use commercially reasonable efforts to codjgenath the Holders who hold Registrable Securitiesg offered and, to
the extent applicable, facilitate the timely pregteon and delivery of certificates (not bearing aestrictive legend) representing the
Registrable




Securities sold pursuant to the Mandatory Registiagdtatement and enable such certificates to lsa¢h denominations or amounts, as the
case may be, as the Holders may reasonably regoesegistered in such names as the Holders magseq

(i) Provide and cause to be maintained a regiatndrtransfer agent for all Registrable Securitigered by any registration
statement from and after a date not later thaeffeetive date of the Mandatory Registration Staetn

() Not, nor shall any subsidiary or affiliate tikef, identify any Holder as an underwriter in grublic disclosure or filing
with the SEC or the NASDAQ Stock Market or any othecurities exchange or market without the consestich Holder except as required
by law.

2.4 Suspension of SalesUpon receipt of written notice from the Compdhat the Mandatory Registration Statement or a
prospectus relating thereto contains an untruersiat of a material fact or omits to state a maltéaict required to be stated therein or
necessary to make the statements therein not mistpéa “ Misstatemerit), each Holder of Registrable Securities shalttfaith discontinue
disposition of Registrable Securities until sucHdéo has received copies of the supplemented ondeteprospectus that corrects such
Misstatement, or until such is advised in writingtbe Company that the use of the prospectus magswened, and, if so directed by the
Company, such Holder shall deliver to the Compdhgapies, other than permanent file copies thesuich Holder’'s possession, of the
prospectus covering such Registrable Securitietat the time of receipt of such notice. Thaltoumber of calendar days that any such
suspension may be in effect in any 365 day petiadl sot exceed 90 days.

25 Termination of Registration RightsA Holder’s registration rights, including anghit to payment under Section 2.1.2
shall expire if all Registrable Securities helddugh Holder may be sold pursuant to Rule 144 witlkiolume restrictions or public
information requirements. Termination of such sagition rights shall be conditioned upon the Comyfsmremoval of the restrictive legends
from any Registrable Securities held by such Holdet the Holder agrees to take such reasonabtmagtquested by the Company to
facilitate such removal.

2.6 Furnishing Information It shall be a condition precedent to the oblayet of the Company to take any action pursuant to
this Agreement that the selling Holders shall falhrtio the Company such information regarding thérmsethe Registrable Securities held by
them and the intended method of disposition of stlurities as shall be required to effect thestegfion of their Registrable Securities.

2.7 Indemnification. In the event any Registrable Securities areughedl in a registration statement under this Se@ion
(&) To the extent permitted by law, the Comparatishdemnify and hold harmless each Holder andhgmarson, if any,
who controls such Holder within the meaning of 8ezurities Act or the Exchange Act, against angdesclaims, damages, or liabilities

(joint or several) to which they may become subjexter the Securities Act, the Investment Company
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Act or the Exchange Act or other federal or state, linsofar as such losses, claims, damages,hilities (or actions in respect thereof) arise
out of or are based upon any of the following steets, omissions or violations (collectively, aibltion”): (i) any untrue statement or
alleged untrue statement of a material fact coethin such registration statement, including amgted preliminary prospectus or final
prospectus or any amendments or supplements théietbe omission or alleged omission to statréiin a material fact required to be stated
therein, or necessary to make the statements theoéimisleading, or (iii) any violation or allegeublation by the Company of the Securities
Act, the Exchange Act, or state securities lawaryr rule or regulation promulgated under the SéesriAct, the Exchange Act or any other
federal or state securities law in connection whth registration of the Registrable Securities; tmedCompany will pay to each such Holde
controlling person, as incurred any legal or oiagrenses reasonably incurred by them in conneutittminvestigating or defending any such
loss, claim, damage, liability, or action; providdtbwever, that the indemnity agreement contained in thigiSe 2.7(a) shall not apply to
any Holder (or any related controlling person) witspect to amounts paid in settlement of any fasd) claim, damage, liability, or action if
such settlement is effected without the conseth®Company (which consent shall not be unreasgneitthheld), nor shall the Company be
liable in any such case for any such loss, clammalye, liability, or action to the extent thatrisas out of or is based upon a Violation which
occurs (i) solely in reliance upon and in confogmitith written information furnished expressly fage in connection with such registration
statement by any such Holder or controlling pergidnas a result of any failure of such Holdercontrolling person to deliver or cause to be
delivered a prospectus made available by the Coynipaa timely manner, or (iii) as a result of alaittion by such Holder or controlling
person of such Holder’s obligations under Sectigrh2reof.

(b) To the extent permitted by law and provideat fuch Holder is not entitled to indemnificatiamrguant tdSection 2.7(a
above with respect to such matter, each sellingétdseverally and not jointly) shall indemnifycahold harmless the Company, each of its
directors, officers, persons, if any, who conth@ Company within the meaning of the Securities Any other Holder selling securities in
such registration statement and any controlling@eiof any such other Holder, against any lossasns, damages, or liabilities to which any
of the foregoing persons may become subject ulgeBécurities Act, the Exchange Act or other fddaratate securities law, insofar as s
losses, claims, damages, or liabilities (or actiongspect thereof) arise out of or are based @ngn(i) untrue statement or alleged untrue
statement of a material fact regarding such Hadaher provided in writing by such Holder expresslydee in connection with a registration
statement which is contained in such registrattatesent, including any related preliminary prospsor final prospectus or any
amendments or supplements thereto, (ii) the omissi@lleged omission to state therein a mateaietl fequired to be stated therein, or
necessary to make the statements therein not mistgan each case to the extent (and only to #tent) that such untrue statement or alle
untrue statement or omission or alleged omissioswade in such registration statement, prelimiarfinal prospectus, amendment or
supplement thereto, in reliance upon and in conityrmith written information furnished by such Heldexpressly for use in connection with
such registration statement, (iii) any failure ligls Holder or controlling person to deliver or cats be delivered a prospectus made avai
by the Company in a timely manner, or (iv) violatioy such Holder or controlling person of such Holsl obligations under
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Section 2.shereof; and each such Holder will pay, as incuree, legal or other expenses reasonably incurreghlpyPerson intended to be
indemnified pursuant to this Section 2.7(li) connection with investigating or defending augh loss, claim, damage, liability, or actiora
result of such Holder’'s untrue statement, omisdiaiflyre or violation; provided however, that the indemnity agreement contained in this
Section 2.7(b)shall not apply to amounts paid in settlementrgf such loss, claim, damage, liability or actiosuth settlement is effected
without the consent of the Holder (which consemlistot be unreasonably withheld); providettiat, (x) the indemnification obligations in
this Section 2.7(b)shall be individual and ratable not joint and sal/éor each Holder and (y) in no event shall thgragate of all
indemnification payments by any Holder under thestin 2.7(b)exceed the net proceeds from the offering receyeslich Holder.

(c) Promptly after receipt by an indemnified paurtyder this Section 2.4t notice of the commencement of any action
(including any governmental action), such indenenifparty will, if a claim in respect thereof islte made against any indemnifying party
under this Section 2.7deliver to the indemnifying party a written natiof the commencement thereof and the indemnifganty shall have
the right to participate in, and, to the extentittdemnifying party so desires, jointly with anyet indemnifying party similarly noticed, to
assume the defense thereof with counsel mutudilsfaetory to the parties; providedhowever, that an indemnified party (together with all
other indemnified parties which may be representiéaout conflict by one counsel) shall have thétitp retain one separate counsel, with
the reasonable fees and expenses of such courseptid by the indemnifying party, if (i) the imdeifying party shall have failed to assume
the defense of such claim within twenty (20) dafgsraeceipt of notice of the claim and to empl@unsel reasonably satisfactory to such
indemnified party, as the case may be; or (iihe teasonable opinion of counsel retained by tenmifying party, representation of such
indemnified party by such counsel would be inappgede due to actual or potential differing intesesetween such indemnified party and any
other party represented by such counsel in suatepaing. The indemnified party shall cooperathy fwith the indemnifying party in
connection with any negotiation or defense of arghsaction or claim by the indemnifying party amélsfurnish to the indemnifying party
all information reasonably available to the indefiedi party which relates to such action or claimeTndemnifying party shall keep the
indemnified party reasonably apprised of the stafibe defense or any settlement negotiations reispect thereto. No indemnifying party
shall be liable for any settlement of any actidaim or proceeding effected without its prior weittconsent; providedhowever, that the
indemnifying party shall not unreasonably withhal@lay or condition its consent. The failure téivd® written notice to the indemnifying
party within a reasonable time of the commenceroéahy such action shall not relieve such indemingfyparty of any liability to the
indemnified party under this Section 2.&xcept to the extent such failure to give noticeially and materially prejudices the indemnifying

party.

(d) If the indemnification provided for in this &®n 2.7is held by a court of competent jurisdiction tourgavailable to an
indemnified party with respect to any loss, lialiliclaim, damage, or expense referred to thetken the indemnifying party, in lieu of
indemnifying such indemnified party hereunder, sbahtribute to the amount paid or payable by sademnified party as a result of such
loss, liability, claim, damage, or expense in spaportion as is appropriate to reflect the relafiault of the indemnifying party on the one
hand




and of the indemnified party on the other in cotiegcwith the statements or omissions that resulteslich loss, liability, claim, damage, or
expense as well as any other relevant equitablsiderations. The relative fault of the indemnifyiparty and of the indemnified party shall
be determined by reference to, among other thimgether the untrue or alleged untrue statementoéirial fact or the omission to state a
material fact relates to information supplied bg thdemnifying party or by the indemnified partydahe parties’ relative intent, knowledge,
access to information, and opportunity to corregtrevent such statement or omission. Notwithstapthe foregoing, the amount that any
Holder will be obligated to contribute pursuanthcs Section 2.7(d)will be limited to an amount equal to the per ghpublic offering price
(less any underwriting discount and commissiondliplied by the number of shares of Registrableusigies sold by such Holder pursuant
the registration statement which gives rise to saldlflgation to contribute (less the aggregate arhofiany damages which such Holder has
otherwise been required to pay in respect of soss, lliability, claim, damage, or expense or arhstantially similar loss, liability, claim,
damage, or expense arising from the sale of sugisRable Securities). No person guilty of fraughtlmisrepresentation (within the mear
of Section 11(f) of the Securities Act) will be et to contribution hereunder from any person wiras not guilty of such fraudulent
misrepresentation.

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

2.8 Assignment of Registration RightsThe rights to cause the Company to register $edjile Securities pursuant to this
Agreement may be assigned by a Holder to a tragesfar assignee of Registrable Securities if (a) stamsferee is an Affiliate, subsidiary or
parent company of a party hereto, or (b) suchsteare acquires at least 25% of the Registrablaries then owned by such Holder;
provided, that (i) the transferor shall furnistiite Company written notice at or prior to the tioiéransfer of the name and address of such
transferee or assignee and the securities witleot$p which such registration rights are beinggmesl, (i) such transferee shall agree in
writing to be subject to all restrictions set fomhthis Agreement in the same capacity and tastme extent as the transferring Holder; and
(iii) such transferee shall acknowledge, immediatellowing such assignment, that the further digpion of such securities by such assignee
may be restricted under the Securities Act.

2.9 Rule 144 Reporting With a view to making available to the Holddrs benefits of certain rules and regulations ofSEE
which may permit the sale of the Registrable Sé&esrio the public without registration, the Compagrees to use its reasonable best efforts
to:

(&) make and keep public information availablethase terms are understood and defined in Sezziftct Rule 144 or any
similar or analogous rule promulgated under theu8tes Act, at all times after the effective dafehis Agreement;

(b) file with the SEC, in a timely manner, all amhand quarterly reports required of the Comparmjen Section 13 or
Section 15(d) of the Exchange Act; and




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

2.10 Obligations of the Holders

€)) Each Holder shall furnish in writing to the Compauch information regarding itself, the Registrabéeurities
held by it and the intended method of dispositibthe Registrable Securities held by it as shalldasonably required to effect the
registration of such Registrable Securities andl sixacute such documents in connection with segfistration as the Company may
reasonably request in connection therewith. Upereixecution of this Agreement, each Holder statiglete, execute and deliver to the
Company a selling securityholder notice and quastire in form reasonably satisfactory to the ComypaAt least five Business Days prior
to the first anticipated filing date of any regatton statement, the Company shall notify each elotd any additional information the
Company requires from such Holder if such Holdect to have any of the Registrable Securitiesidedd in such registration statement. A
Holder shall provide such information to the Companhleast two Business Days prior to the first@pated filing date of such Registration
Statement. Each holder agrees that, in connectittnany sale of Registrable Securities by it purua a registration statement, it shall
comply with the “Plan of Distribution” section dfia then current prospectus relating to such redistr statement.

(b) Each Holder, by its acceptance of the Registrabtfities, agrees to cooperate with the Compamgasonably
requested by the Company in connection with theamaion and filing of a Registration Statemenebeader, unless such Holder has notified
the Company in writing of its election to excludedd its Registrable Securities from such Regisbra Statement.

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

2.11 Suspension of Registration Rights

€)) Notwithstanding anything to the contrary hereirthé Company shall at any time furnish to the Hddecertificate signed
by any of its authorized officers (a “ Suspensiatibe”) stating that the Company is engaged in a mdterager, acquisition or sale, or a
pending material financing, material corporate geoization or other material corporate transactionl, the Board of Directors of the
Company determines, in good faith and by appropri@solution after consultation with its outsideicsel, that the filing of the Mandatory
Registration Statement would require additionatldsure of material information that would be metidy detrimental to the Company, then
the right of the Holders to require the Companfileothe Mandatory Registration Statement shalsbspended for a period (a “ Black Out
Period”)

10




of not more than sixty (60) days in the aggregat@ny three hundred and sixty (360) consecutivepdaipd (and no more than ten
(10) consecutive Business Days in any three hunalnédsixty (360) consecutive day period.

(b) Notwithstanding anything to the contrary in thicten 2.11, the Company shall not impose any Black Out Period
in a manner that is more restrictive (includingtheut limitation, as to duration) than the compé#rabstrictions that the Company may
impose on transfers of the Company’s equity seesrity its directors and senior executive officers.

(c) During any Black Out Period, no Holder shall offersell any Registrable Securities pursuant toaeliance upol
the Mandatory Registration Statement (or the prasgserelating thereto) filed by the Company. Nobsiainding the foregoing, if the public
announcement of the applicable material transactianaterial, nonpublic information is made dura@lack Out Period, then the Black Out
Period shall terminate without any further actidnthe parties and the Company shall immediatelyfytite Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assign€Except as otherwise provided herein, the temmascanditions of this Agreement shall inure to the
benefit of and be binding upon the respective sssmes and permitted assigns of the parties (inetydiubject to Section 2,8ransferees of
Registrable Securities). Nothing in this Agreemerpress or implied, is intended to confer upoy @arty other than the parties hereto or
their respective successors and assigns any rigim&dies, obligations, or liabilities under orrbgson of this Agreement, except as expre
provided in this Agreement.

3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vilidenforcement and interpretati
of this Agreement shall be governed by the intetrmals of the State of New York, without giving efféo any choice of law or conflict of
law provision or rule (whether of the State of N¢ark or any other jurisdictions) that would caube application of the Laws of any
jurisdictions other than the State of New York.cE@arty hereby irrevocably submits to the exclegurisdiction of the state and fede
courts sitting in The City of New York, Borough fanhattan, for the adjudication of any dispute hader or in connection herewith or with
any transaction contemplated hereby or discussaih@nd hereby irrevocably waives, and agreesmassert in any suit, action or
proceeding, any claim that it is not personallyjeabto the jurisdiction of any such court, thatissuit, action or proceeding is brought in an
inconvenient forum or that the venue of such sdtion or proceeding is improper. Each party heiglevocably waives personal service of
process and consents to process being served isughysuit, action or proceeding by mailing a ctigreof to such party at the address for
such notices to it under this Agreement and agtesissuch service shall constitute good and sefficservice of process and notice thereof.
Nothing contained herein shall be deemed to limény way any right to serve process in any mapaenitted by Law
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3.3 Counterparts This Agreement may be executed in two or moretrparts, each of which shall be deemed an @iigit
all of which together shall constitute one andgame instrument

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

3.5 Notices. Any notices, consents, waivers or other commatitos required or permitted to be given underténms of this
Agreement must be in writing and will be deemetidge been delivered: (i) upon receipt, when dediggersonally; (ii) upon receipt, when
sent by facsimile (provided confirmation of transgidn is mechanically or electronically generated lkept on file by the sending party); or
(iii) one (1) Business Day after deposit with aioéally recognized overnight courier service, icleaase properly addressed to the party to
receive the same. The addresses and facsimileemsrfdy such communications shall be:

If to the Company:
Meta Financial Group, Inc.

5501 S. Broadband Lane
Sioux Falls, South Dakota 57108

Telephone (605) 78:-1738
Facsimile: (605) 33¢-0596
Attention: General Counse

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

Suite 200

Washington, DC 20007

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

If to the Buyer:

Cash America International, Inc.
1600 West I Street
Fort Worth, TX 76102

Telephone (817) 33-1100
Facsimile: (817) 57(-1647
Attention: Christian Schrode
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with a copy (for informational purposes only) to:

Arnold & Porter LLP
555 Twelfth Street, NW
Washington, DC 20004

Telephone (202) 94:-5455
Facsimile: (202) 94:-5999
Attention: Beth S. DeSimone, Es

or to such other address and/or facsimile numbefoaro the attention of such other Person asebipient party has specified by
written notice given to each other party pursuarthts Section.

3.6 Expenses If any action at law or in equity is necessarghforce or interpret the terms of this Agreeméra,prevailing

party shall be entitled to reasonable attorneyes feosts and necessary disbursements in additemytother relief to which such party may
be entitled.

3.7 Amendments and WaiversAny term of this Agreement may be amended aadtservance of any term of this Agreer

may be waived (either generally or in a particutstance and either retroactively or prospectivedy)y with the prior written consent of the
Company and a majority-in-interest of the Holders.

3.8 Severability. Any provision of this Agreement that is prohdaltor unenforceable in any jurisdiction shall,asuch
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe remaining provisions hereof, and :

such prohibition or unenforceability in any juristibn shall (to the full extent permitted by lawdtrinvalidate or render unenforceable such
provision in any other jurisdiction.

3.9 Entire Agreement This Agreement supersedes all other prior aralritten agreements between the Buyer, the Company
their Affiliates and Persons acting on their beldth respect to the matters discussed hereintf@ad\greement and the instruments
referenced herein contain the entire understamafinige parties with respect to the matters coveezdin and therein and, except as

specifically set forth herein or therein, neithee Company nor the Buyer makes any representati@amanty, covenant or undertaking with
respect to such matters.

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

COMPANY:

META FINANCIAL GROUP, INC.

By:

Name:
Title:

BUYER:

CASH AMERICA INTERNATIONAL, INC.

By:

Name:
Title:




