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Item 1.01.Entry into a Material Definitive Agreement.

On June 10, 2013, Meta Financial Group, Inc. (t8Bertipany”) and its whollypwned subsidiary, MetaBank, entered into a Salesnéy
Agreement (the “Agreement”) with Sandler O’'Neill Rartners, L.P. (“Sandler O’Neill"pursuant to which the Company may issue ant
from time to time, through an at-the-market equffering program through Sandler O’Neill, as then@pany’s sales agent, shares of
Company’s common stock (“Common Stock”), havingaggregate offering price of up to $20,000,000.

Sales of shares of Common Stock pursuant to theefgent, if any, will be made by means of ordinankbrs’transactions on the NASD#
Global Market at market prices prevailing at tmediof the sale, at prices related to the prevailiragket prices, or at negotiated prices.

Shares of Common Stock sold pursuant to the Agreemid be issued pursuant to the prospectus supgid (the “Prospectus Supplemgnt”
filed with the Securities and Exchange Commissibie (Commission”) on June 10, 2013, to the progme¢the “Prospectusf)led with the
Commission as part of the Company’s Registratiatedtent on Form S-declared effective by the Commission on June0132File No
333-188535) (the “Registration StatementProspective investors should read the Prospectppl&uent, the Prospectus and all docurr
incorporated therein. A copy of the Agreement tacited as Exhibit 99.1 to this Current Report omF8K, and is incorporated herein
reference. The foregoing description of the mate¢drms of the Agreement and the transactionsecopiited thereby does not purport t
complete and is qualified in its entirety by refeze to Exhibit 99.1.

Item 8.01.0Other Events.

Attached as Exhibit 99.2 to this Current Reporfanm 8-K, and incorporated herein by referencéhésCompanys press release announc
the commencement of an at- the-market equity offeprogram described above under Item 1.01.

Exhibits 5.1 and 23.1 to this Current Report onnk &K are filed herewith in connection with the Queny’s Registration Statement and
incorporated therein by reference.

Item 9.01.Financial Statements and Exhibits
(d) Exhibits

Exhibit No. Description

5.1 Opinion of Katten Muchin Rosenman LLP regardingdity of the securities to be issu
23.1 Consent of Katten Muchin Rosenman LLP (include&bxhibit 5.1)
99.1 Sales Agency Agreement, dated June 10, 2013, aMeta Financial Group, Inc., MetaBank and Sandle¥éi &

Partners, L.F

99.2 Press Release, dated June 10, ¢
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Exhibit 5.1

Katten

KattenMuchin Rosenman Lip

525 W. Monroe Street
Chicago, IL 60661-
3693

312.902.5200 te
312.902.1061 fa
www.kattenlaw.com

June 10, 2013
Meta Financial Group, Inc.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108

Re: Meta Financial Group, Inc.
Common Stock, $0.01 Par Value Per Share

Ladies and Gentlemen:

We have acted as special counsel to Meta Finafe@lp, Inc., a Delaware corporation (the “ Comp&nyin connection with th
offering of shares of the Compasytommon stock, $0.01 par value per share, haviraggregate gross sales price of up to $20,00(10€
“ Shares”) in accordance with the Sales Agency Agreemeated as of June 10, 2013, by and among the CompdeigBank, a wholly-
owned subsidiary of the Company, and Sandler OIN&ilPartners, L.P. (the * Sales Agency Adreem&ntpursuant to a prospec
supplement dated June 10, 2013, including the apaoging prospectus dated June 7, 2013 (such dodanuatiectively, the * Prospectu}
that form part of the Company’s Registration Staetron Form S-3 (File No. 333-188353) (the “ Reaistn Statement) filed by the
Company with the Securities and Exchange Commis@len “ Commissiori) under the Securities Act of 1933, as amended {tiAct ").
This opinion is being furnished in accordance it requirements of Item 601(b)(5) of Regulatie 8nder the Act.

In connection with this opinion, we have reliedtagnatters of fact, without investigation, upontifiates of public officials. W
have also examined originals or copies, certifiedtberwise identified to our satisfaction, of susktruments, documents and records a
have deemed relevant and necessary to examinbdqguurpose of this opinion, including (i) the Régigon Statement, (ii) the Prospec
(iif) the Company’s Certificate of Incorporations amended, as currently in effect, (iv) the Compsmymended and Restated Bylaws
currently in effect, (v) records of proceedings astions of the Company’Board of Directors (and committees appointedeingr relating t
the Registration Statement, the Prospectus antedetaatters, (vi) the Sales Agency Agreement, aiigguch other instruments, docume
records and proceedings as we have deemed necéssander the opinions contained herein. We hdse @nsidered such matters of
and fact as we, in our professional judgment, fda@med appropriate to render the opinions contdieesin. With respect to certain facts,
have considered it appropriate to rely upon, withiouestigation or analysis of any underlying datatained therein, certificates or ot
comparable documents of public officials and statet® and representations of officers or other gppate representatives of the Company.

AUSTIN CENTURY CITY CHARLOTTE CHICAGO HOUSTON IRVING LOS ANELES
NEW YORK ORANGE COUNTY SAN FRANCISCBAY AREA SHANGHAI WASHINGTON, DC
LONDON: KATTEN MUCHIN ROSENMAN UK LLP

A limited liability partnership including professial corporations
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Based upon the foregoing, and subject to the qeatibns, assumptions and limitations stated herg@are of the opinion that 1
Shares have been duly authorized for issuancetten&hares, when issued and delivered in accordaitbethe Sales Agency Agreem
against payment of consideration as contemplateith, will be legally issued, fully paid and nassessable shares of common stock ¢
Company.

In connection with this opinion, we have assumedllapplicable times the legal capacity of allurat persons, the accuracy .
completeness of all documents and records thatave heviewed, the genuineness of all signaturesdtie authority of the parties sign
such documents, the authenticity of the documemitngited to us as originals and the conformity thantic original documents of
documents submitted to us as certified, conformeproduced copies. In making our examinationaxfusnents executed or to be exec
by parties, we have assumed that such partiesy ttha the Company, had or will have the powerpomate or other, to enter into ¢
perform all obligations thereunder and have alsom&d the valid existence of, the due authorizdiyoall requisite action, corporate or otl
and execution and delivery by such parties othem the Company of such documents and the validitytending effect thereof.

Our opinions expressed above are limited to thee@drCorporation Law of the State of Delaware, areldo not express a
opinion herein concerning any other law. This apins given as of the date hereof and we assunabligation to advise you of changes
may hereafter be brought to our attention.

We hereby consent to the filing of this opinionas exhibit to the Current Report on FornK&o be filed by the Company
connection with the issuance and sale of the Stardgo the reference to our firm in the Prospeander “Legal Matters.”In giving this
consent, we do not thereby admit that we are expéthin the meaning of Section 11 of the Act arlirded in the category of persons wt
consent is required under Section 7 of the Acherrtles and regulations of the Commission.

Very truly yours,
/s/ Katten Muchin Rosenman LL

KATTEN MUCHIN ROSENMAN LLP




Exhibit 99.1
$20,000,000
META FINANCIAL GROUP, INC.
COMMON STOCK
PAR VALUE $0.01 PER SHARE
SALES AGENCY AGREEMENT
June 10, 201

Sandler O’Neill & Partners, L.P.
1251 Avenue of the Americas
New York, New York 1002(

Ladies and Gentlemen:

Meta Financial Group, Inc., a Delaware corporafibe “ Company), proposes, subject to the terms and conditioated herein, to
sell from time to time through Sandler O’Neill & f@ers, L.P., as sales agent (the “ Ageot “ you "), shares of the common stock, par v
$0.01 per share (* Common Stdl)lof the Company, having an aggregate gross gales of up to $20 million (the “ Shar&son the terms
set forth in this agreement (this “* Agreem®&niThe Company agrees that whenever it deterntmeell the Shares directly to the Agent, as
principal or otherwise other than as set forthéctn 2 hereof, it will enter into a separate agrent, which will include customary terms
conditions consistent with the representationsravdies and provisions in this Agreement and whwdhbe agreed upon by the parties
thereto (each, a* Terms Agreemént

1. (&) The Company represents and warrants as of thehdedef, each Representation Date (as defined iticBes(n)
below), each Applicable Time (as defined in Secfi¢a)(iv) below) referred to herein, and each DexiwDate (as defined in Section 2(i)
below), and agrees with Agent that:

(i) The Company has filed, in accordance withghavisions of the Securities Act of 1933, as amendad the rules
and regulations thereunder (collectively, the “ Actwith the Securities and Exchange Commissioe (tiCommissiorf) a registration
statement on Form S-3 (File No. 333-188535), inicigé base prospectus, relating to certain seesritncluding the Shares to be issued from
time to time by the Company, and which incorporatgseference documents that the Company hasdiledll file in accordance with the
provisions of the Securities Exchange Act of 1%&lamended, and the rules and regulations there(oualkectively, the “ 1934 Act). The
Company has prepared a prospectus supplementisphgifelating to the Shares (the “ Prospectusgierpent”) to the base prospectus
included as part of such registration statement. Campany will furnish to the Agent, for use by fkgent, copies of the prospectus included
as part of such registration statement, as suppletddy the Prospectus Supplement, relating t&Haees. Except where the context
otherwise requires, such registration statemerdansnded when it became effective, including atiutheents filed as part thereof or
incorporated by reference therein, and including iaformation contained in a Prospectus (as defimeddw) subsequently filed with the
Commission pursuant to Rule 424(b) under the Actemmed to be a part of such registration statepestiant to Rule 430B of the Act, is
herein referred to as the “ Registration Stateniefihe base prospectus, including all documents irwatpd therein by reference, include
the Registration Statement, as it may be supplezddnt the Prospectus Supplement, in the form irchvBuch prospectus and/or Prospectus
Supplement have most recently been filed by the 2oy with the Commission pursuant to Rule 424(lmeurthe Act is herein referred to as
the “ Prospectus Any reference herein to the Registration Stateinthe Prospectus or any amendment or supplerergtd shall be
deemed to refer to and include the documents ircatpd by reference therein, and any referencarh&réhe terms “amend,” “amendment”
or “supplement” with respect to the Registratioat&ment or the Prospectus shall be deemed toteederd include the filing after the
execution hereof of any document with the Commissieemed to be incorporated by reference thereinpirposes of this Agreement, all
references to the Registration Statement, the Bobsp or to any amendment or supplement theretblghdeemed to include any copy filed
with the Commission via the Commission’s Electron&ta-Gathering, Analysis and Retrieval systemGAR ").




(i) No order preventing or suspending the usthefProspectus has been issued by the Commissidrha
Prospectus, at the time of filing thereof, confodnie all material respects to the requirementdiefAct and the rules and regulations of the
Commission thereunder, and did not and will nottaonan untrue statement of a material fact or aongttate a material fact required to be
stated therein or necessary to make the statertmtsn, in light of the circumstances under whiodky were made, not misleading; provid
however, that this representation and warrantyl siadlapply to any statements or omissions madeliance upon and in conformity with the
Agent Information. There are no contracts or otf@uments required to be described in the Prospeittel Prospectus Supplement or to be
filed as exhibits to the Registration Statementalvhiiave not been described or filed as required.

(iii) At the respective times each of the Registra Statement and any post-effective amendmeeteth became or
becomes effective and as of the date hereof, tgésRation Statement and any amendments and supptsrthereto complied and will
comply in all material respects with the requiretsesf the Act. The Company meets all conditions argiirements for the use of Form S-3
to register the offer and sale of the Shares aad'$snaller reporting company” as such term is Usegurposes of Form S;: the Registratio
Statement conforms, and the Prospectus and armefuemendments or supplements to the RegistrataierBent or the Prospectus will
conform, in all material respects to the requireta@fithe Act and the rules and regulations of@oenmission thereunder; on the effective
date of the Registration Statement, the RegistréBiatement did not or will not contain any untstetement of a material fact or omit to state
any material fact required to be stated thereinemessary in order to make the statements thémdight of the circumstances under which
they were made, not misleading; and when filedarehch Applicable Time and Delivery Date, the Peatus (together with any supplement
thereto) will not include any untrue statement ofaerial fact or omit to state a material factessary in order to make the statements
therein, in light of the circumstances under whiodly were made, not misleading; provided, howethet, this representation and warranty
shall not apply to any statements or omissions nradeiance upon and in conformity with the Agémfiormation. The Prospectus
Supplement when filed, if filed by electronic tramssion, pursuant to the EDGAR system (except ashegermitted by Regulation S-T
under the Act), was identical to the copy thereslivééred to the Agent for use in connection with tffer and sale of the Shares;

(iv) As of each Applicable Time, neither (i) argster-Represented General Use Free Writing Prasgeecissued at
or prior to such Applicable Time and the Prospecllsonsidered together (collectively, the * Gedd®isclosure Packad®, nor (ii) any
individual Issuer-Represented Limited-Use Free MgiProspectus issued at or prior to such Appliedlime, when considered together with
the General Disclosure Package, included any ustatement of a material fact or omitted to stateraaterial fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not misigadrovided, however, that this
representation and warranty shall not apply tostatements or omissions made in reliance uponrandriformity with the Agent
Information. As used in this paragraph and elsewlrethis Agreement:
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“ Applicable Time” means, with respect to any Shares, the timelefafasuch Shares pursuant to this Agreement or any
relevant Terms Agreement.

“ IssuerRepresented Free Writing Prospectaseans any “issuer free writing prospectus,” aféngel in Rule 433 under the
Act, relating to the Shares in the form filed oquéed to be filed with the Commission or, if netjuired to be filed, in the
form retained in the Company’s records pursuaiute 433(g) under the Act.

“ IssuerRepresented General Use Free Writing Prospéehesans any Issuer Represented Free Writing Praspétat is
intended for general distribution to prospectiveeistors, as evidenced by its being specified ire8ate 1l to this
Agreement.

“ IssuerRepresented Limitetlse Free Writing Prospectlisneans any Issuer Represented Free Writing Praspétat is
not an Issuer Represented General Use Free WHtiogpectus.

(v) Each Issuer-Represented Free Writing Prospeatuof its issue date and at all subsequent tinnesgh the
completion of the public offer and sale of the ®isaor until any earlier date that the Company matibr notifies the Agent as described in
Section 5(b), did not, does not and will not in@wthy material information that conflicted, cortBlior will conflict with the information
contained in the Registration Statement; providhedvever, that this representation and warrantyl sledlapply to any statements or omiss
made in reliance upon and in conformity with theeAginformation provided by the Agent expresslydse therein.

(vi) The documents incorporated by reference @Rlegistration Statement, the Prospectus and ther@le
Disclosure Package, when they were filed with then@ission, conformed in all material respects ®réquirements of the 1934 Act, and
none of such documents contained any untrue statesh@ material fact or omitted to state a matdaet necessary to make the statements
therein, in the light of the circumstances undeiciwhhey were made, not misleading; and any furtteeuments so filed and incorporated by
reference in the Registration Statement, the Patsp@r the General Disclosure Package, when socimdents are filed with the
Commission, will conform in all material respeatsthe requirements of the 1934 Act and will nottaimany untrue statement of a material
fact or omit to state a material fact necessamasie the statements therein, in the light of theuonstances under which they were made, not
misleading. The Company filed the Registration Stant with the Commission before using any fre¢ingriprospectus and each free writ
prospectus was preceded or accompanied by thedtaspsatisfying the requirements of Section 1CGutite Act;




(vii) This Agreement has been duly authorized cexed and delivered by the Company, and, assumiag d
authorization, execution and delivery by each offsaty hereto, constitutes a valid, legal, and inigabligation of the Company, enforceable
against the Company in accordance with its terxxse@ as rights to indemnity or contribution her@emnmay be limited by federal or state
securities laws and except as such enforceability be limited by bankruptcy, insolvency, reorgatismaor similar laws affecting the rights
of creditors generally, and subject to generalgipies of equity. The Company has full corporatev@oand authority to enter into this
Agreement and to authorize, issue and sell theeStas contemplated by this Agreement; and allcéquired to be taken for the due and
proper authorization, execution and delivery hyfithis Agreement and the consummation by it oftthasactions contemplated hereby has
been duly and validly taken;

(viii) Neither the Company nor any of its subsitga has sustained since the date of the late#eduthancial
statements included in each of the General DisodoBackage and the Prospectus any loss or intecereith its business from fire,
explosion, flood or other calamity, whether or notvered by insurance, or from any labor disputeonrt or governmental action, order or
decree, otherwise than as set forth or contemplateedch of the General Disclosure Package anBithepectus or as would not have nor be
reasonably expected to have a Material AdversecEffad, since the respective dates as of whidrnmdtion is given in the Registration
Statement, the General Disclosure Package andtispéttus, except as set forth or contemplateddh ef the General Disclosure Package
and the Prospectus, (A) there has not been anyehiarthe capital stock or long-term debt of thempany or any of its subsidiaries or any
material adverse change in or affecting the busirff@gancial position, stockholders’ equity, resuf operations or business prospects of the
Company and its subsidiaries taken as a wholeMatérial Adverse Effect), (B) there have been no transactions enteredby the
Company or any of its subsidiaries, other thandhnghe ordinary course of business, which areerr@twith respect to the Company and its
subsidiaries, taken as a whole and (C) there hexs he dividend or distribution of any kind declarpdid or made by the Company on any
class of its capital stock, except the dividendaled on the Company’s Common Stock on May 28, 2013




(ix) The Company and its subsidiaries have goatimarketable title in fee simple to all real prdgenaterial to the
respective businesses of the Company and its salieglhave good and marketable title to all pemsproperty material to the respective
businesses of the Company and its subsidiaries @bp¢hem, in each case free and clear of all Jiensumbrances and defects except: (a)
such as are described in each of the General BisegdPackage and the Prospectus or such as daateriatly affect the value of such real
property, taken as a whole, or such personal ptppaken as a whole, as the case may be, andtdotadere with the use made and
proposed to be made of such property by the Compadyits subsidiaries or such as would not readpetexpected, individually or in the
aggregate, to have a Material Adverse Effect afith@pledge of loans and securities and depaaits ¢ther required collateral) in the
ordinary course of the business of MetaBank to rgebarrowings from the Federal Home Loan Bank of Bines and the discount window
at the Federal Reserve Bank, repurchase agreearahtyovernment and municipal deposits; and anypreglerty and buildings held under
lease by the Company and its subsidiaries and rakterthe respective businesses of the Companytamsdbsidiaries are held by them under
valid, subsisting and enforceable leases with sxcleptions as are not material and do not intekfétethe use made and proposed to be
made of such property and buildings by the Compantyits subsidiaries or would not reasonably beetqul, individually or in the
aggregate, to have a Material Adverse Effect; aeddompany and its subsidiaries have valid and etalke rights to lease or otherwise use
all items of personal property material to the extjiwe businesses of the Company and its subsigdidree and clear of all liens,
encumbrances, claims and defects, except as wotligéasonably be expected, individually or in thgragate, to have a Material Adverse
Effect;

(x) The Company is a registered unitary savingslaan holding company under the Home Owners Loetn #s
amended to date (* HOLA), and has been duly incorporated and is validigting under the laws of the State of Delawarahwwower and
authority (corporate and other) to own its progertind conduct its business as described in eable @eneral Disclosure Package and the
Prospectus, and has been duly qualified as a formgporation for the transaction of business arid good standing (where such concept is
recognized) under the laws of each other jurisolictn which it owns or leases properties or conslacly business so as to require such
qualification, except where the failure to so giyadir be in good standing does not have, and woatdeasonably be expected to have,
individually or in the aggregate, a Material Adwe&ffect;

(xi) Each subsidiary of the Company (other thaad&ings Service Corporation, which is in the precekbeing
dissolved) either has been duly organized andlidlyaxisting as a corporation or limited liabyitompany, or has been duly chartered a
validly existing as a federally chartered thrifstitution, in each case in good standing undetaivs of the jurisdiction of its organization,
with power and authority (corporate and other)umats properties and conduct its business as ibestin each of the General Disclosure
Package and the Prospectus, and has been dulfiepiab a foreign corporation (or other entity) fioe transaction of business and is in good
standing (where such concept is recognized) utdelaivs of each other jurisdiction in which it owardeases properties or conducts any
business so as to require such qualification, edxwbpre the failure to so qualify or be in goodhsliag (where such concept is recognized)
does not have, and would not reasonably be expéeteave, individually or in the aggregate, a Miailehdverse Effect; the activities of the
subsidiaries of MetaBank (the “ Bafk a federally chartered thrift, are permittediegities of subsidiaries of a federally charteredfthunder
applicable law, and the deposit accounts of thekEaa insured up to the applicable limits by thdd¥al Deposit Insurance Corporation (the “
FDIC ™); all of the issued shares of capital stock drentequity securities of each subsidiary of the Gany have been duly authorized and
validly issued and, to the extent required, arky fodid and nonassessable and are owned, diraecthyaugh other subsidiaries of the
Company, by the Company, free and clear of anygaelien, encumbrance, or claim; the Company doéswn or control, directly or
indirectly, any corporation, association or othetity other than as set forth in each of the Regi&tn Statement, the General Disclosure
Package, and the Prospectus;




(xii) The Company has an authorized capitalizatierset forth in each of the General Disclosur&ége and the
Prospectus under the caption “Description of Com@tmtk” and “Description of Our Common Stock” aridofi the outstanding shares of
capital stock of the Company have been duly andilyauthorized and issued, are fully paid and sseasable, and have been issued in
compliance with federal and state securities lamés@nform to the description of the capital stooktained in each of the General
Disclosure Package and the Prospectus under thiercdpescription of Common Stock” and “DescriptiohOur Common Stock”; and no
such shares were issued in violation of the premmptr similar rights of any security holder of tBempany. The form of certificates for the
Shares conforms to the corporate law of the jurtgati of the Company’s incorporation.

(xiii) The Shares to be issued and sold by the @ through the Agent hereunder have been dulyalily
authorized and, when issued and delivered agaayshent therefor as provided herein, will be dulg &alidly issued and fully paid and
nonassessable and will conform to the descriptidheCommon Stock contained in each of the Gengisallosure Package and the
Prospectus under the caption “Description of Comi@tmtk” and “Description of Our Common Stock”; ahe issuance of the Shares is not
subject to any preemptive or similar rights;

(xiv) Except as described in each of the Generstlbsure Package and the Prospectus, (A) the Cuoyripss not
granted or issued to any third party (x) any rigletntractual or otherwise), warrants or optionadquire, (y) any instruments convertible i
or exchangeable for, or (z) any agreements or gtatetings requiring the Company to sell or issug,shares of capital stock of or other
equity interest in the Company, other than in ttdrary course of business, consistent with pasttare, under the Company’s equity
compensation programs and (B) there are no costragteements or understandings between the Conapangny person granting such
person the right to require the Company to filegistration statement under the Act or otherwiggster any securities of the Company
owned or to be owned by such person;




(xv) Except as would not reasonably be expectdwate, individually or in the aggregate, a Matefdierse Effect
(provided that this exception shall not apply tausle (B)(1)(x) below), (A) the execution and delwky the Company of this Agreement, the
issue and sale of the Shares by the Company armbthpliance by the Company with all of the prowsmf this Agreement and the
consummation by the Company of the transactionsimeontemplated have been duly authorized byealéasary corporate action on the |
of the Company and do not and will not conflictlwitr result in a breach or violation of any of thems or provisions of, or constitute a
default under, any contract, indenture, mortgageddf trust, loan agreement, note, lease or airerement or instrument to which the
Company or any of its subsidiaries is a party ombych the Company or any of its subsidiaries igriwbor to which any of the property or
assets of the Company or any of its subsidiarissligect (collectively, the * Agreements and Instamts”), and (B) no such action will (1)
result in any violation of (x) the provisions oktkertificate of incorporation or charter (as aggdile) or by-laws of the Company or any of its
subsidiaries or (y) any law, statute or any orddlg or regulation of any federal, state, localayeign court, arbitrator, regulatory authority or
governmental agency or body (each, a “ Governménttty ") having jurisdiction over the Company or any & subsidiaries or any of their
properties or (2) constitute a Repayment Eventédimed below) under, or result in the creationgposition of any lien, charge or other
encumbrance upon any assets or operations of thp&uy or any subsidiary thereof pursuant to, arth@fAgreements and Instruments; and
no consent, approval, authorization, order, regiigin or qualification of or with any such Goverrnrted Entity is required for the execution
and delivery by the Company of this Agreement,issee and sale of the Shares by the Company aoth®immation by the Company of the
transactions contemplated by this Agreement, exteptegistration under the Act of the Shares awe @ as may be required under the rules
and regulations of The Nasdaq Stock Market, InbNgd8dag Stock Marké}, the Financial Industry Regulatory Authority FINRA ") and
such consents, approvals, authorizations, registisbr qualifications as may be required undegitpr and state securities or Blue Sky laws
in connection with the issuance and sale of thee3hay the Company through the Agent. As used heaei Repayment Evefitmeans any
event or condition which gives the holder of anyendebenture or other evidence of indebtednesanfpperson acting on such holder’s
behalf) the right to require the repurchase, redempr repayment of all or a portion of such intelmess by the Company or any subsidiary;

(xvi) Neither the Company nor any of its subsigiaiis (A) in violation of its certificate of incporation or charter,
applicable, or by-laws or (B) in default in the fsemance or observance of any obligation, agreenpoewenant or condition contained in any
of the Agreements and Instruments, except witheetsip subsection (B) for such default that woudtl lme reasonably be expected,
individually or in the aggregate, to have a Matefidverse Effect;

(xvii) The statements set forth in the General Disgre Package under the caption “Description agh@on Stock”,
“Description of Our Common Stock” and “DescriptiohPreferred Stock” insofar as they purport to ¢ibute a summary of the terms of the
capital stock of the Company are accurate and categummaries thereof. The statements set fottieiGeneral Disclosure Package under
the caption “Certain Regulatory Considerations” anthe Company’s Annual Report on Form 10-K urithercaption “Regulation”,Molding
Company Supervision and Regulation” and “Bank Suipem and Regulation” insofar as they purport ésctibe the provisions of the laws,
rules, regulations and documents referred to thexed accurate in all material respects and reptaskir summary of such terms or
provisions, as applicable.




(xviii) The financial statements included or inporated by reference in each of the RegistratiateStent, the
General Disclosure Package and the Prospectushergeith the supporting schedules, if any, anegsopresent fairly the consolidated
financial condition of the Company and its subsidimat the dates indicated and the consolidasatseof operations and cash flows of the
Company and its subsidiaries for the periods sigetiBuch financial statements and supporting sdbedif any, have been prepared in
conformity with generally accepted accounting piples in the United States (* GAAR applied on a consistent basis throughout théogdsr
involved, except as disclosed therein. The seldintedicial data appearing under the caption “Sekk€inancial Data” fairly present the
information therein for the periods then ended drasis consistent with that of the audited finansiatements incorporated by reference in
the Registration Statement, the Prospectus andribspectus Supplement. Pro forma financial statésrere not required to be included in
the Registration Statement, the General DiscloBakage or the Prospectus under the Act, the aniésegulations thereunder or GAAP. To
the extent applicable, all disclosures containeithénProspectus regarding “non-GAAP financial meastas such term is defined by the r
and regulations of the Commission comply in all eniai respects with Regulation G of the 1934 A, tules and regulations promulgatec
the Commission thereunder and Item 10 of Regul&@idhunder the Act.

(xix) The Company and its subsidiaries maintaistemns of “internal control over financial reportir(gs defined in
Rule 13a-15(f) of the 1934 Act) that comply witle tftequirements of the 1934 Act and have been dedigy, or under the supervision of,
their respective principal executive and princifi@ncial officers, or persons performing similan€tions, to provide reasonable assurance
regarding the reliability of financial reportingathe preparation of financial statements for exdepurposes in accordance with GAAP,
including, but not limited to, a system of accongttontrols sufficient to provide reasonable asstea that (A) transactions are executed in
accordance with the management’s general or spexithorization, (B) transactions are recordedez®ssary to permit preparation of
financial statements in conformity with GAAP andntaintain asset accountability, (C) access to assgermitted only in accordance with
the management’s general or specific authorizatiwh(D) the recorded accountability for asset®mpared with the existing assets at
reasonable intervals and appropriate action isntakith respect to any differences; except as désrldn the Registration Statement, the
General Disclosure Package and the Prospectus, @hemno material weaknesses in the Company'sdteontrols; the Company’s auditors
and the audit committee of the board of directdithe Company have been advised of: (i) all sigaffit deficiencies and material weaknesses
in the design or operation of internal controlsrdugancial reporting which have adversely affectecre reasonably likely to adversely aft
the Company’s ability to record, process, summaaize report financial information; and (ii) anyddy whether or not material, that involves
management or other employees who have a signifioéin the Company’s internal controls over fical reporting;

(xx) The Company has established and maintaireffantive system of “disclosure controls and praged” @s suct
term is defined in Rule 13a-15(e) and 15d-15(e)eutide 1934 Act), that (A) are designed to ensaé material information relating to the
Company, including its consolidated subsidiariesnade known to the Company’s principal executifieer and its principal financial
officer by others within those entities to allomgly decisions regarding disclosures, and (B) #eztive to perform the functions for which
they were established. As of the date hereof, ngthas come to the attention of the Company an@tmpany has no reason to believe that
the evaluation to be conducted for the effectiverifthe Company’s disclosure controls and procesitor the quarter ended June 30, 2013
could result in a finding that such disclosure colstand procedures are ineffective for the quamteted June 30, 2013. The Company’s
independent registered public accounting firm dredaudit committee of the board of directors of@menpany have been advised of (1) any
significant deficiencies or material weaknessehéndesign or operation of internal control oveaficial reporting which are reasonably
likely to adversely affect the Company’s abilityrexord, process, summarize, and report finanei dnd (2) any fraud, whether or not
material, that involves management or other em@syeho have a role in the Company’s internal comiver financial reporting. Since the
date of the most recent evaluation of such disesantrols and procedures, there have been n@ebkan internal control over financial
reporting that have materially affected, or aresosmbly likely to materially affect, the Companirigernal control over financial reporting;




(xxi) Except as described in the RegistrationeStaent, the General Disclosure Package and the €utnsp neither
the Company nor any of its subsidiaries is sulpe¢s$ party to, or has received any notice or agltfiat any of them may become subject or
party to any investigation with respect to, anyrective, suspension or cease-atedist order, agreement, consent agreement, medwnaof
understanding or other regulatory enforcement acpiooceeding or order with or by, or is a partahy commitment letter or similar
undertaking to, or is subject to any directive tayhas been a recipient of any supervisory letanf or has adopted any board resolutions at
the request of, any Regulatory Agency (as defireddvb) that currently relates to or restricts in angterial respect the conduct of their
business or that in any manner relates to theitalegglequacy, credit policies or management ampliegble to the Company or its
subsidiaries specifically rather than to banks lagik holding companies generally (each, a * Regofahgreement), nor has the Company
or any of its subsidiaries been advised by any Regy Agency that it is considering issuing oruegting any such Regulatory Agreement.
With respect to those requirements of the Reguladgreements that have not yet been satisfiedlty $atisfied or that otherwise remain
outstanding (the “Outstanding Requirements”), regithe Company nor any subsidiary thereof hasvedeany notice that the OCC (as
defined below) or the Federal Reserve Bank intéadsplement additional regulatory requirementssragional restrictions, enhanced
supervision and/or civil money penalties on accadrhe unsatisfied (or partially unsatisfied) Qatsling Requirements which would be
reasonably likely to have a Material Adverse Efféct used herein, the term “ Requlatory Agehayeans any Governmental Entity having
supervisory or regulatory authority with respecttte Company or any of its subsidiaries, includimgg, not limited to, any federal or state
agency charged with the supervision or regulatiotepositary institutions or holding companies epdsitary institutions, or engaged in the
insurance of depositary institution deposits;

(xxii) Except as disclosed in each of the GenBiatlosure Package and the Prospectus, and extepewuch
compliance is not expected to result in a MateXdverse Effect, the Company and its subsidiariescarrently conducting their respective
businesses in compliance with all federal, staigglland foreign statutes, laws, rules, regulatidesisions, directives and orders applicab
them (including, without limitation, all regulatisrand orders of, or agreements with, the FRB, tifieeDof the Comptroller of the Currency
(the “ OCC") and the FDIC), the Equal Credit Opportunity Attte Fair Housing Act, the Community Reinvestmeat, Ahe Home Mortgage
Disclosure Act, all other applicable fair lendiragvs or other laws relating to discrimination anel Bank Secrecy Act and Title Il of the U
Patriot Act), the Doddrrank Wall Street Reform and Consumer ProtectionoA2010 and neither the Company nor any of itssgliaries ha
received any written, or to the Compaskhowledge oral, communication from any GovernmaeBhtity asserting that the Company or ar
its subsidiaries is not currently in compliancehaany such statute, law, rule, regulation, decisitirective or order. Except where the failure
to do so would not, in the reasonable judgmenhef@ompany, result in a Material Adverse Effeat, @Gompany has entered into written
agreements with all program managers, and suchraaroggreements clearly set forth each party's ressipities, and provide that the Bank
has the ultimate responsibility for the reportimgl dandling of any cardholder funds that constitutelaimed, abandoned or similar property
under applicable law, as well as the review anddibf suspicious activity reports and Office ofr€ign Asset Control blocked account rep
as may be required by applicable law, as well asgny responsibility for all undertakings requireda financial institution;




(xxiii) Other than as set forth in each of the Gah®isclosure Package and the Prospectus, thenmecalegal or
governmental actions, suits, investigations or @ediings before or by any Governmental Entity, dheoCompanys knowledge now pendir
or threatened or contemplated by GovernmentaliEstitr threatened by others, to which the Comparang of its subsidiaries is a party or
of which any property or asset of the Company grafrits subsidiaries is the subject (A) that arquired to be disclosed in the Registration
Statement by the Act or by the rules and regulatifithe Commission thereunder and not disclosegtih or (B) which would, individually
or in the aggregate, reasonably be expected toddaterial Adverse Effect; and there are no camdrar documents of the Company or any
of its subsidiaries that are required to be deedrib the Registration Statement or to be filedxdsbits thereto by the Act or by the rules and
regulations of the Commission thereunder which hretebeen so described and filed,;

(xxiv) Each of the Company and its subsidiariessess such permits, licenses, approvals, consashistiaer
authorizations (collectively, “ Governmental Licess) issued by the appropriate federal, state, locdbreign regulatory agencies or bodies
necessary to conduct the business now operatdtebd@dmpany or its subsidiaries, except where tierés so to comply would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect; the Camymand its subsidiaries are in complia
with the terms and conditions of all such Governtakhicenses, except where the failures so to cgmpgluld not, individually or in the
aggregate, reasonably be expected to have a Makeliarse Effect; all of the Governmental Licenses valid and in full force and effect,
except where the invalidity of such Governmentaklnses or the failure of such Governmental Licetség in full force and effect would
not, individually or in the aggregate, reasonaldyelpected to have a Material Adverse Effect; agithar the Company nor any of its
subsidiaries has received any notice of proceedilgting to the revocation or modification of awych Governmental Licenses which,
individually or in the aggregate, if the subjectaof unfavorable decision, ruling or finding, wondisonably be expected to result in a
Material Adverse Effect;
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(xxv) The Company and its subsidiaries: (a) ane, @t all prior times were, in compliance with amgd all applicabli
federal, state, local and foreign laws, rules, la&tipns, requirements, decisions, judgments, deci@éers and the common law relating to
pollution or the protection of the environment,urat resources or human health or safety, incluttinge relating to the generation, storage,
treatment, use, handling, transportation, Releatlereat of Release of Hazardous Materials (callett, “ Environmental Laws), (b) have
received and are in compliance with all permitsriises, certificates or other authorizations or@amis required of them under applicable
Environmental Laws to conduct their respective hesses, (c) have not received notice of any aotyabtential liability under or relating to,
or actual or potential violation of, any EnvironnedriLaws, including for the investigation or rematitin of any Release or threat of Release
of Hazardous Materials, and have no knowledge gfeaent or condition that would reasonably be etgukto result in any such notice, (d)
are not conducting or paying for, in whole or intpany investigation, remediation or other corireeiction pursuant to any Environmental
Law at any location, and (e) are not a party to@naler, decree or agreement that imposes any oibligar liability under any Environmental
Law, and there are no costs or liabilities assediatith Environmental Laws of or relating to then@many or its subsidiaries, except for any
such matter in clauses (a)-(e) above as wouldimdit;idually or in the aggregate, reasonably beeeked to have a Material Adverse Effect;
and except as described in the Registration Staterte General Disclosure Package and the Praspdel) there are no proceedings that are
pending, or to the Company’s knowledge contemplatefireatened, against the Company or any otittsidiaries under any Environmental
Laws in which a Governmental Entity is also a paotyer than such proceedings regarding whichrggasonably believed no monetary
sanctions of $100,000 or more will be imposed ffle) Company and its subsidiaries are not awareyfacts or issues regarding compliance
with Environmental Laws, or liabilities or otherlgations under Environmental Laws, including theléase or threat of Release of
Hazardous Materials, that could reasonably be dé&fgdo have a Material Adverse Effect, and (c) noftne Company and its subsidiaries
anticipates material capital expenditures relatingny Environmental Laws;

(xxvi) There has been no storage, generationsp@ntation, use, handling, treatment, Releasereatiof Release of
Hazardous Materials by, relating to or caused lbyGbmpany or any of its subsidiaries (or, to thevidedge of the Company and its
subsidiaries, any other entity (including any piesor) for whose acts or omissions the Compaayyof its subsidiaries is or could
reasonably be expected to be liable) at, on, undfpm any property or facility now or within thgast ten years owned, operated or leased by
the Company or any of its subsidiaries, or at,uer or from any other property or facility, irolation of any Environmental Laws or in a
manner or amount or to a location that could reablynbe expected to result in any liability undey &nvironmental Law, except for any
violation or liability which would not, individuall or in the aggregate, reasonably be expectedue adlaterial Adverse Effect. * Hazardous
Materials” means any material, chemical, substance, wastkitant, contaminant, compound, mixture, or cdastit thereof, in any form or
amount, including petroleum (including crude oilamy fraction thereof) and petroleum products, ratgas liquids, asbestos and asbestos
containing materials, naturally occurring radioaetinaterials, brine, and drilling mud, regulatedvbich can give rise to liability under any
Environmental Law. “ Releasemeans any spilling, leaking, seepage, pumpingripg, emitting, emptying, discharging, injectirggcaping,
leaching, dumping, disposing, depositing, dispegrsom migrating in, into or through the environmemtin, into from or through any building
or structure;

(xxvii) The statistical and market related datatained in each of the General Disclosure PackhgeRrospectus
and the Registration Statement are based on oredeftiom reliable and accurate sources;
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(xxviii) Neither the Company nor, to the knowledgfehe Company, any affiliate of the Company rorthe
knowledge of the Company, any person acting om tiehalf has (A) taken, nor will the Company tadtieectly or indirectly, any action whit
is designed to or which has constituted or whicluldoe expected to cause or result in stabilizadiomanipulation of the price of any
security of the Company to facilitate the saleewate of the Shares; (B) paid anyone, other thaigent, any compensation to offer, sell or
solicit offers to buy the Shares to be issued ahdi gursuant to this Agreement; or (C) other thanampliance with Section 5(r), during any
period beginning one Regulation M Business Daydémed below) prior to the time when the firstesplrsuant to a Placement Notice (as
defined below) occurs and continuing through theetsuch Placement Notice is in effect, has (1)hgncase of the Company and any person
acting on their behalf only) sold or offered tol sely Shares, other than the Shares issued andrsolehh the Agent pursuant to this
Agreement, (2) bid for, purchased or induced aimgiopersons to bid for or purchase any Shares)@n@ged in any special selling effort
selling methods with regard to the Shares, inclgaithout limitation, presenting at an investor f@mmnce or other similar meeting where
potential investors may be present;

(xxix) The Company is not and, after giving effexthe offering and sale of the Shares, and afiipt of payment
for the Shares and the application of such procasdkescribed in each of the General Disclosurkd@acand the Prospectus, will not be an
“investment company” or an entity “controlled” by &nvestment company”, as such terms are defingtié Investment Company Act of
1940, as amended, and the rules and regulatiothe @@ommission thereunder (collectively, the “ Isiveent Company AcY;

(xxx) To its knowledge, the Company is not a Ueal property holding corporation within the meanaf Section
897 of the Internal Revenue Code of 1986, as antkfibe “ Code€) ;

(xxxi) The Company is not, nor ever has been, anesof the type described in Rule 144(i)(1) urtderAct;

(xxxii) KPMG, LLP, who has certified the financisiatements and supporting schedules of the Corrguahyjts
subsidiaries, included in the Registration Statdntbe General Disclosure Package and the Prospestio the knowledge of the Company
an independent registered public accounting firmegsired by the Act and the 1934 Act, the ruled mgulations of the Commission and the
Public Company Accounting Oversight Board thereunaed, to the knowledge of the Company, such attamts are not in violation of the
auditor independence requirements of the Sarbamksr@ct of 2002 with respect to the Company;

(xxxiii) No labor problem or dispute with the erogees of the Company or any of its subsidiariestexir, to the
Company'’s knowledge, is threatened or imminent,taedCompany is not aware of any existing or immiriabor disturbance by the
employees of any of its or its subsidiaries’ prpatisuppliers, contractors or customers, that woeggonably be expected to have a Material
Adverse Effect, whether or not arising from tranars in the ordinary course of business, excegeas$orth in each of the General
Disclosure Package and the Prospectus;
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(xxxiv) The Company and its subsidiaries, takea agole, are insured by insurers of recognizeaimal
responsibility against such losses and risks amtidn amounts as are prudent in the business chwhéy are engaged; all policies of
insurance insuring the Company or any of its suasibs are in full force and effect; the Company &s subsidiaries are in compliance with
the terms of such policies and instruments in altarial respects; there are no claims by the Cognpaany of its subsidiaries under any s
policy or instrument as to which the Company hasgired notice that any insurance company is denljabgity or defending under a
reservation of rights clause except for such cldtmesdenial of which, or the defense of which urglerh a reservation of rights clause, would
not, individually or in the aggregate, reasonaldyelpected to have a Material Adverse Effect; slflaomiary 1, 2008, neither the Company
any such subsidiary has been refused any insumvegzage sought or applied for; neither the Compamany of its subsidiaries has
received notice from any insurer or agent of sasliier that capital improvements or other expenefitare required or necessary to be made
to continue such insurance; and neither the Compangny such subsidiary has any reason to beffeatat will not be able to renew its
existing insurance coverage as and when such qwengires or to obtain similar coverage from samihsurers as may be necessary to
continue its business at a cost that would not lsaMaterial Adverse Effect, except as set fortbartemplated in each of the General
Disclosure Package and the Prospectus;

(xxxv) Each of the Company and its subsidiariest{as each filed all foreign, federal, state armhldax returns that
are required to be filed or is eligible for, andleach requested, extensions thereof, except &xtbedr contemplated in each of the General
Disclosure Package and the Prospectus and (B)dthspaid all taxes required to be paid by it anda@ther assessment, fine or penalty levied
against it, to the extent that any of the foregaghdue and payable, except for any such assessfimentr penalty that is currently being
contested in good faith, in the case of each afsgdgA) and (B), except as set forth or contemglateeach of the General Disclosure Pack
and the Prospectus and except as does not havecahdl not reasonably be expected to have, indaligor in the aggregate, a Material
Adverse Effect. The Company has made adequateehaagcruals and reserves in the applicable finhstEatements referred to in Section 1
(a)(xviii) above in respect of all federal, stateldoreign income and franchise taxes for all p#sias to which the tax liability of the
Company or any of its consolidated subsidiarieanyr of its other subsidiaries has not been finddiiermined.

(xxxvi) No subsidiary of the Company is currenpiyhibited, directly or indirectly, from paying anjvidends to the
Company, from making any other distribution on saahsidiary’s capital stock, from repaying to thengpany any loans or advances to such
subsidiary from the Company or from transferring ahsuch subsidiary’s property or assets to thmm@any or any other subsidiary of the
Company, except as set forth or contemplated irRégistration Statement or each of the Generall@ace Package and the Prospectus;
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(xxxvii) Except as would not reasonably be expgdtehave a Material Adverse Effect: each “employerefit
plan” (as defined under the Employee Retiremennime Security Act of 1974, as amended, and the atignk and published interpretations
thereunder (collectively, “ ERISA) established or maintained by the Company or afniys subsidiaries has been maintained in compéa
with its terms and the requirements of any appleakatutes, orders, rules and regulations inctydiith ERISA and the Code; no prohibited
transaction, within the meaning of Section 406 BIEA or Section 4975 of the Code, has occurred vagipect to any “employee benefit
plan” established or maintained by the Companyngrd its subsidiaries, excluding transactions @#d pursuant to a statutory or
administrative exemption; no “reportable event”dasined under ERISA) has occurred or is reasonakpected to occur with respect to any
“employee benefit plan” established or maintaingdhHe Company, any of its subsidiaries or any efrtERISA Affiliates; none of the
Company, its subsidiaries nor any of their ERISAiliates has incurred or reasonably expects toriacy liability under (A) Title 1V of
ERISA with respect to termination of, or withdraviia@m, any “employee benefit plawt (B) Sections 412, 4971, 4975 or 4980B of thee
each “employee benefit plag’stablished or maintained by the Company or antsaubsidiaries that is intended to be qualifiader Sectior
401(a) of the Code is the subject of a favorabterd@nation letter or opinion letter stating thia¢ form of such benefit plan meets the
requirements for qualification and, to the Comparinowledge, nothing has occurred whether by actidailure to act, which would cause
the loss of such qualification; to the Compankhowledge, there is no pending audit or inveitgaby the Internal Revenue Service, the |
Department of Labor, the Pension Benefit Guararmgp@ration or any other governmental agency orfarsign regulatory agency with
respect to any “employee benefit plan” establishieshaintained by the Company or any of its subsiela none of the following events has
occurred: (X) a material increase in the aggregateunt of contributions required to be made tdatiployee benefit plans” subject to Title
IV of ERISA by the Company or its subsidiarieslie turrent fiscal year of the Company and its slidses compared to the amount of such
contributions made in the Company and its subseamost recently completed fiscal year; or (yhaterial increase in the Company and its
subsidiaries’ “accumulated post-retirement beradligations” (within the meaning of Statement ofidcial Accounting Standards 106)
compared to the amount of such obligations in tom@any and its subsidiaries’ most recently complétzal year; and for purposes of the
foregoing, “ ERISA Affiliate” means, with respect to the Company or any suésidany member of any group of organizations deedrin
Section 414(b) and (c) of the Code of which the @any or such subsidiary is a member;
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(xxxviii) The Company and its subsidiaries ownhawe valid, binding enforceable and sufficientfises or other
rights to use, the patents and patent applicatmoysyrights, trademarks, service marks, trade nataelsnology, know-how (including trade
secrets and other unpatented and/or unpatentaipeigtary rights) and other intellectual propergcessary or used in any material respect to
conduct their business in the manner in which litagg conducted and in the manner in which ibistemplated as set forth in each of the
General Disclosure Package and the Prospectub@emase necessary or used in connection with theneercialization of the existing
products of the Company and its subsidiaries aagtbducts described in each of the General DisotoBackage and the Prospectus as t
under development (collectively, the * Company llietetual Property), except to the extent that the failure to doasmuld not reasonably be
expected to have a Material Adverse Effect; exespiould not reasonably be expected to have a Mbgaiverse Effect: (i) the Company
Intellectual Property is valid, subsisting and ecéable, and none of the patents owned or, totbavledge of the Company, licensed by the
Company or any of its subsidiaries is unenforceablavalid, and none of the patent applicationsedor, to the knowledge of the
Company, licensed by the Company or any of itsiglidrses would be unenforceable or invalid if isdwes patents; (ii) the Company and its
subsidiaries have complied with the duty of caratat disclosure of the U.S. Patent and Trademarik@éind any similar foreign intellectual
property office (collectively, the * Patent Offic8s (iii) neither the Company nor its subsidiartesve infringed or otherwise violated any
intellectual property rights of any third personhaive breached any contract in connection with whity Company Intellectual Property is
provided to the Company and its subsidiaries; r{aifher the Company nor any of its subsidiariesbitggated to pay a royalty, grant a license,
or provide other consideration to any third pantgonnection with the Company Intellectual Propeittyer than any thereof as is required to
be paid, granted or provided in the ordinary cowfdeusiness or as disclosed in each of the Geiésalosure Package and the Prospectus;
no person has asserted or, to the Company’s kngejddreatened to assert any claim against, oritmg notified, the Company (or any of
its subsidiaries) that (A) the Company or any sfiibsidiaries has infringed or otherwise violated intellectual property rights of any third
person, (B) the Company or any of its subsidiages breach or default of any contract under whaaly Company Intellectual Property is
provided, (C) such person will terminate a contdegcribed in clause (B) or adversely alter thepeauf the rights provided thereunder or (D)
otherwise concerns the ownership, enforceabilijidity, scope, registerability, interference, asehe right to use any Company Intellectual
Property (other than a patent office review of pegdpplications in the ordinary course); to thewktedge of the Company no third party is
infringing or otherwise violating any of the Compantellectual Property owned by the Company or ahigs subsidiaries, except as would
not reasonably be expected to have a Material AdvEffect;

(xxxix) Neither the Company nor any of its subaréks nor, to the knowledge of the Company, angodiar, officer,
agent, employee or other person associated witlctorg on behalf of the Company or any of its sdilasies has (A) used any corporate funds
for any unlawful contribution, gift, entertainmesttother unlawful expenses relating to politicaivaty; (B) made any direct or indirect
unlawful payment to any foreign or domestic goveentrofficial or employee; (C) violated or is in iation of any provision of the Foreign
Corrupt Practices Act of 1977; or (D) made any &ritebate, payoff, influence payment, kickbacktbeounlawful payment with the purpose
of influencing a government employee or governmlatgaision making;

(xI) To the knowledge of the Company, no directdficer, agent, employee or other person assatiatth or acting
on behalf of the Company or any of its subsidianesle any payment of funds to the Company or aiitg slubsidiaries or received or
retained funds in violation of any law, rule or uéagion, which payment, receipt or retention ofdans of a character required to be disclosed
in each of the General Disclosure Package andribepEctus, that is not described in each of thee@éDisclosure Package and the
Prospectus as required,;

(xli) The operations of the Company and its suibsies are and have been conducted at all timesierial
compliance with applicable financial recordkeepamyl reporting requirements of the Currency andigoréransactions Reporting Act of
1970, as amended, the money laundering statutbjafisdictions, the rules and regulations theger and any related or similar rules,
regulations or guidelines, issued, administereeinforced by any governmental agency (collectividlg,” Money Laundering Lawy and no
action, suit or proceeding by or before any cougavernmental agency, authority or body or anytator involving the Company or any of
its subsidiaries with respect to the Money Launtgtiaws is, to the Company’s knowledge, pendinthoatened;
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(xlii) No relationship, direct or indirect, exidtetween or among the Company or any of its sudosédi, on the one
hand, and the directors, officers, stockholderstamers or suppliers of the Company or any ofutssiliaries, on the other, that is requirec
the Act to be described in each of the GenerallBssire Package and the Prospectus or by the mitesegulations of the Commission
thereunder and that is not so described;

(xliii) Except as described in each of the Gen&iatlosure Package and the Prospectus, thereoaraaterial “off-
balance sheet arrangements”, as such term is ddfiriRegulation S-K under the Act, that may reabbnbe expected to have a material
adverse effect on the Company'’s financial condjtadranges in financial condition, results of opera, liquidity, capital expenditures,
capital resources or significant components of mees or expenses;

(xliv) The Company and, to the knowledge of ther(pany, each of the Company’s directors and offidartheir
capacities as such, is in compliance in all mategspects with the provisions of the Sarbanes-PDAlet and the rules and regulations of the
Commission thereunder, including Section 402 relédeloans and Sections 302 and 906 related tdications; and the Company is in
compliance with the applicable rules and regulaiohthe Nasdaq Stock Market;

(xlv) Neither the Company nor any of its subsidiaiis a party to any contract, agreement or utaigdgg with any
person (other than this Agreement) that would gise to a valid claim against the Company or anigso$ubsidiaries or the Agent for a
brokerage commission, finder’s fee or like paymartonnection with the offering and sale of the 18ka

(xlvi) The application of the proceeds receivediy Company from the issuance, sale and delivittyeoShares as
described in the General Disclosure Package anBrtmspectus will not violate Regulation T, U or Xtlee FRB or any other regulation of the
FRB;

(xlvii) The information contained in the Registaat Statement, the Prospectus and any Is®Regresented Free

Writing Prospectus that constitutes “forward-loakitnformation within the meaning of Section 27Atbe Act and Section 21E of the 1934
Act were made by the Company on a reasonable dadiseflect the Company’s good faith belief orrestie of the matters described therein;

(xIviii) Any certificate signed by any officer dfie Company and delivered to the Agent or coursehfe Agent in

connection with the sale of the Shares contemplageeby shall be deemed a representation and vialbgrthe Company to the Agent and
shall be deemed to be a part of this Section lirswtporated herein by this reference;
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(xlix) Neither the Company nor any of its affikst has, prior to the date hereof, made any offsaler of any
securities which could be “integratefdit purposes of the Act or the rules and regulatipromulgated thereunder with the offer and sathe
Shares pursuant to the Registration Statementexarept as disclosed in the Prospectus and the @dbisclosure Package, the Company has
not sold or issued any security during the six-rhgrgriod preceding the date of the Prospectusydiag but not limited to any sales pursuant
to Rule 144A or Regulations D or S under the Atlteothan pursuant to employee benefit plans, figdistock option or stock purchase
plans or employee compensation plans, pursuanititamding options, rights or warrants as describeélde Prospectus and the General
Disclosure Package or under the Company’s divideimestment plan or employee stock purchase plan;

() To the extent required, the Shares have bpproaed for listing on The Nasdaq Global Market;

(i) None of the Company, any of its subsidiaesto the knowledge of the Company, any direatfficer, agent,
employee or affiliate of the Company or any ofsitdsidiaries is currently subject to any U.S. sanstadministered by the Office of Foreign
Assets Control of the U.S. Department of the Trea§UOFAC "); and the Company will not, directly or indiregtluse the proceeds of the
offering of the Shares hereunder, or lend, conteilou otherwise make available such proceeds tsabygidiary, joint venture partner or other
person or entity, for the purpose of financing éleévities of any person currently subject to angsanctions administered by OFAC;

(li) The conditions to the use of Form S-3 in nention with the offering and sale of the Sharesceemplated
hereby have been satisfied, and the Company iamtiheligible issuer” (as defined in Rule 405);

(lii) The Company has paid the registration feethe offering of the Shares pursuant to Rule db6(der the Act ¢
will pay such fee within the time period requiredduch rule (without giving effect to the provisetein);

(liv) With respect to stock options granted to éogpes, consultants and directors of the Companyitarsubsidiarie
(the “ Stock Option$) pursuant to the stock-based compensation platteecCompany and its subsidiaries (the “ CompatogiSPlans), (i)
each grant of a Stock Option was duly authorizethter than the date on which the grant of suclkelS@ption was by its terms to be effect
by all necessary corporate action, (ii) each suahtgvas made in all material respects in accomlarith the terms of the applicable Comp
Stock Plans, the 1934 Act and all other applicédobles and regulatory rules or requirements, inclgdhe rules of The Nasdaq Global Market
and any other exchange on which Company secuategraded, and (iii) the Stock Options have baepgrly accounted for in accordance
with GAAP in the financial statements of the Compand, to the extent required by applicable lavis;ldsed in the Company’s filings with
the Commission in accordance with the 1934 Actalhdther applicable laws;

(lv) The Company has not distributed and, priothi® later to occur of (i) the Applicable Time &jiyi completion of
the distribution of the Shares, will not distribatey prospectus (as such term is defined in theaAdtthe rules and regulations promulgated
by the Commission thereunder) in connection withdffering and sale of the Shares other than thggsRation Statement, the General
Disclosure Package, and the Prospectus or otherialat if any, permitted by the Act or by the mubnd regulations promulgated by the
Commission thereunder and approved by the Agent;
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(Ivi) Neither the Company nor any of its subsigiarhas participated in any reportable transactiergefined in
Treasury Regulation Section 1.6011-4(b)(1);

(Ivii) Any and all material swaps, caps, floorgtures, forward contracts, option agreements (dtrear employee
stock options) and other derivative financial instents, contracts or arrangements, whether entei@ébor the account of the Company or
one of its subsidiaries or for the account of a@uer of the Company or one of its subsidiariegevemntered into in the ordinary course of
business and in accordance with prudent businassige and applicable laws, rules, regulationsgoiities of all applicable regulatory
agencies and with counterparties believed to anfirally responsible at the time. The Company auh @f its subsidiaries have duly
performed in all material respects all of theirigations thereunder to the extent that such obtigatto perform have accrued, and there are
no breaches, violations or defaults or allegatimmassertions of such by any party thereunder;

(Iviii) The Registration Statement is not the sdbjof a pending proceeding or examination undeti@e8(d) or 8(e
of the Act, and the Company is not the subject péiading proceeding under Section 8A of the Aatdnnection with the offering of the
Shares;

(lix) As of the close of trading on the NasdaqgcBtMarket on the Trading Day immediately prior he tdate of this
Agreement, the aggregate market value of the mdstg voting stock of the Company held by persahgiothan affiliates (as defined in Ri
405 of the Act) of the Company was in excess of ®fbon; and

(IX) The Bank is the only “significant subsidiargf the Company, as such term is defined in Remguled-X
promulgated pursuant to the Act.

(b) The Bank represents and warrants as of the da¢efheach Representation Date, each Applicable Téfezred to
herein and each Delivery Date, and agrees witiAtent that:

(i) The Bank has been duly chartered and is wabdisting as a federally chartered thrift undetefi@l law, with the
institutional banking power and authority to oweas$e and operate its properties and to conduntisisess as described in each of the Ge
Disclosure Package and the Prospectus and toiatdeand perform its obligations under this Agreaméhe Bank is duly qualified as a
foreign entity to transact business and is in gatadding (where such concept is recognized) in ettedr jurisdiction in which such
qualification is required, whether by reason of dlaership or leasing of property or the condudbudiness, except where the failure to so
qualify or to be in good standing would not readiipde expected to result in a Material AdversesEff

(ii) Neither the Bank nor any of its subsidiariesn violation of its charter, bylaws or other goming documents, or
is in default in the performance or observancengf@bligation, agreement, covenant or conditiontaimed in any indenture, mortgage, deed
of trust, loan agreement, note, lease or othereageat or instrument to which it is a party or byiethit or any of its properties may be bound
or to which any of the property or assets of thakBia subject except for such defaults that wowltireasonably be expected to result in a
Material Adverse Effect;
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(iii) Each subsidiary of the Bank (other than Bkimys Service Corporation, which is in the procefsBeing
dissolved) has been duly incorporated and is wabdisting as a corporation, limited liability coampy, trust company, or statutory business
trust in good standing (where such concept is neizeg) under the laws of the jurisdiction of itsanporation and has the corporate power
and authority to own, lease and operate its pragseand to conduct its business as described iRéggstration Statement, the General
Disclosure Package and the Prospectus; each satysidithe Bank is duly qualified as a foreign amgtion to transact business and is in
good standing (where such concept is recognizedqam other jurisdiction in which such qualificatiis required, whether by reason of the
ownership or leasing of property or the condudiudiness, except for such jurisdictions where #ilere to so qualify, or be in good standi
would not, individually or in the aggregate, reaslaly be expected to result in a Material Adversiedf all of the issued and outstanding
capital stock or other equity interest of each &ligy of the Bank has been duly authorized andiaissued, is fully paid and nonassessable
and is owned by the Bank directly; the Bank owmsatly or through subsidiaries, the issued andtamiding capital stock or other equity
interest of each subsidiary purported to be owneil foee and clear of any security interest, mage, pledge, lien, encumbrance or claim;
Bank does not own or control, directly or indirgctny corporation, association or other entityeotimnan First Services Financial Limited and
Brookings Service Corporation (which, in the caBmokings Service Corporation, is in the procetbeing dissolved); none of the
outstanding shares of capital stock or other eqotgrest of any subsidiary of the Bank was isgnedolation of the preemptive or similar
rights of any security holder or equity holder o€l subsidiary; and the activities of the subsid&of the Bank are permitted to subsidiaries
of a federally chartered thrift;

(iv) This Agreement has been duly authorized, aetestand delivered by the Bank and, when duly eteglchy the
Agent, will constitute the valid and binding agresrhof the Bank enforceable against the Bank im@ance with its terms, except as
enforcement thereof may be limited by bankruptagplvency, reorganization, moratorium or other Enlaws relating to or affecting
creditors’ rights generally or by general equitgiiimciples and except as any indemnification artgbution provisions thereof may be
limited under applicable securities and bank relgmjelaws; and

(v) The execution, delivery and performance of thgreement by the Bank and the compliance by tirekBvith all
of the provisions of this Agreement and the consation by the Bank of the transactions herein coptatad will not, whether with or
without the giving of notice or passage or timéoth, conflict with or result in a breach or viatat of any of the terms or provisions of, or
constitute a default or result in a Repayment Evedier, any indenture, mortgage, deed of trush &mgeement or other agreement or
instrument to which the Bank or any of its subsiéiis a party or by which the Bank or any ofitbsidiaries is bound or to which any of
property or assets of the Bank or any of its sulsik is subject, nor will such action result myaviolation of the provisions of the articles of
incorporation, bylaws or other governing documerithe Bank or its subsidiaries or any statutenyrarder, rule or regulation of any
Governmental Entity having jurisdiction over thenRaor its subsidiaries or any of their respectiveperties, except for those conflicts,
breaches, violations, defaults or Repayment Evthattswould not result in a Material Adverse Effect.
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2. (&) On the basis of the representations, warrantiesagrekments herein contained and subject to thestand
conditions set forth herein, upon the Agent’s ataege of the terms of a Placement Notice (as d&fim&ection 2(b) below) or such other
instructions provided by the Company to the Agamspant to Section 2(b) or upon receipt by the Agéan Acceptance (as defined below),
as the case may be, and unless the sale of thenRiat Shares as described therein has been dedirsmbnded or otherwise terminated in
accordance with the terms of this Agreement, the@my agrees to issue and sell through the Agersales agent, and the Agent agrees,
subject to the limitations and provisions in thecfon 2 or as may otherwise be agreed to betweepadrties from time to time, to use its
commercially reasonable efforts consistent wittdsmal trading and sales practices to sell assajent for the Company, the Shares. Sales
of the Shares, if any, through the Agent actingadss agent will be made by means of ordinary bsdkeansactions or otherwise at market
prices prevailing at the time of sale, at pricdatsal to prevailing market prices or at negotigiddes.

(b)  The Shares are to be sold on a daily basis orwiberas shall be agreed to by the Company and gemtfon any
day that is a trading day for the Nasdaq Stock Maftther than a day on which the Nasdaq Stock &taskscheduled to close prior to its
regular weekday closing time) (each, a “ Tradingy Daand the Company has instructed the Agent toermlch sales. When the Company
wishes to issue and sell the Shares hereundeil| itotify the Agent at least one “business days"defined in Rule 100 of Regulation M (a “
Requlation M Business D&y, prior to the Trading Day on which sales areidgsto commence by e-mail notice (or other metimdually
agreed to in writing by the parties) containing pfaeameters in accordance with which it desiresSthares to be sold, which shall at a
minimum include the number of Shares desired tisdged (the “ Placement Shatgsa form of which containing such minimum sales
parameters necessary is attached hereto as ArjpeXBlacement Notic®. The Placement Notice shall originate from arfyhe individuals
from the Company set forth on Schedule | (with pycto each of the other individuals from the Comphsted on such schedule), and shall
be addressed to each of the individuals from thenAget forth on Schedule I, as such Schedule Ibeagmended from time to time. On any
Trading Day that the Company wishes to issue alhitheeShares hereunder (each, a “ Placerfjettte Company may instruct the Agent by
telephone (confirmed promptly by telecopy or emahjch confirmation will be promptly acknowledged the Agent), or such other method
mutually agreed to in writing by the parties, ash® maximum number of Shares to be sold by thenAge such day (in any event not in
excess of the number available for sale under thegectus and the currently effective RegistraBtatement) and the minimum price per
Share at which such Shares may be sold.
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(c) If the Agent wishes to accept such proposed tencisided in the Placement Notice (which it may dexlio do for
any reason in its sole discretion) or, followingalission with the Company, wishes to accept ameteaets, the Agent will, prior to 4:30 p.
(New York City Time) on the business day followithge business day on which such Placement Notideligered to the Agent, issue to the
Company a notice by e-mail (or other method muyuadireed to in writing by the parties) addressedlltof the individuals from the
Company and Agent set forth on Schedule [) seftintfp the terms that the Agent is willing to accépthere the terms provided in the
Placement Notice are amended as provided for imtheediately preceding sentence, such terms wilbeddinding on the Company or the
Agent until the Company delivers to the Agent aceptance by e-mail (or other method mutually agteed writing by the parties) of all of
the terms of such Placement Notice, as amended fbeeptance’), which e-mail shall be addressed to all of theividuals from the
Company and the Agent set forth on Schedule I.Alaeement Notice (as amended by the correspondiegpiance, if applicable) shall be
effective upon receipt by the Company of the Ageatceptance of the terms of the Placement Notiopan receipt by the Agent of the
Company’s Acceptance, as the case may be, unldssrih (i) the entire amount of the Placement 8bhdras been sold, (ii) in accordance
with the notice requirements set forth in the seélceentence of this paragraph, the Company ternshéePlacement Notice, (iii) the
Company issues a subsequent Placement Notice aitimgters superseding those on the earlier dadediiRent Notice, (iv) this Agreement
has been terminated under the provisions of Seétion(v) either party shall have suspended the slhe Placement Shares in accordance
with the terms of this Agreement. It is expresstireowledged and agreed that neither the Companthechgent will have any obligation
whatsoever with respect to a Placement or any RlaneShares unless and until the Company delivBta@ment Notice to the Agent and
either (i) the Agent accepts the terms of suchd?ant Notice or (ii) where the terms of such PlasstnNotice are amended, the Company
accepts such amended terms by means of an Accegtansuant to the terms set forth above, and thgnupon the terms specified in the
Placement Notice (as amended by the correspondingptance, if applicable) and herein. In the eeéatconflict between the terms of this
Agreement and the terms of a Placement Noticerf@nded by the corresponding Acceptance, if apdigathe terms of the Placement
Notice (as amended by the corresponding Acceptéinagplicable) will control

(d) Notwithstanding the foregoing, the Company shallaxghorize the issuance and sale of, and the Agjeit not be
obligated to use its commercially reasonable efftotsell, any Shares (i) at a price lower thamtivémum price therefor authorized from
time to time, or (ii) in a number in excess of dygregate number of shares or gross sale pricha€S authorized from time to time to be
issued and sold under this Agreement, in each bashe Company’s board of directors (the * Bogrdr a duly authorized committee or
subcommittee thereof (the “ Designated Subcommijtesnd notified to the Agent in writing. In additi, the Company or the Agent may,
upon naotice to the other party hereto by telepiopafirmed promptly by e-mail to those individualsecified on Schedule 1), suspend or
terminate the offering of the Shares for any reaswhat any time; provided, however, that sucheusipn or termination shall not affect or
impair the parties’ respective obligations withpest to the Shares sold hereunder or which antovbas agreed to purchase but which have
not been delivered by the Company and paid forua $nvestor as contemplated hereby, prior to thieg of such notice.

(e) Under no circumstances shall the aggregate grésgsee or number of Shares sold pursuant toAlgigement
exceed the aggregate gross sale price or numlstiaoés, as the case may be, of Common Stock @rsetin the preamble paragraph of this
Agreement, (ii) available for issuance under thespectus and the then currently effective Registigtatement or (iii) authorized from time
to time to be issued and sold under this Agreerngithe Board or the Designated Subcommittee anifletbto the Agent in writing. In
addition, under no circumstances shall any Shagesolal at a price lower than the minimum priceéf@mrauthorized from time to time by the
Board or the Designated Subcommittee and notifigtié Agent in writing. Notwithstanding anythingttee contrary contained herein (other
than the following sentence), the parties hereteathat compliance with the limitations set fdrthhis Section 2(e) regarding the aggregate
offering price of the Shares issued and sold utldsiAgreement shall be the sole responsibilitthef Company, and the Agent shall have no
obligation in connection with such compliance. Hugent covenants and agrees not to make any sathe &hares on behalf of the Company
other than as permitted by the terms of this Age@m
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() Subject to the terms of the Placement Notice (asnal®d by the corresponding Acceptance, if appl&ad such
other instructions provided by the Company to tlgerit pursuant to Section 2(b), the Agent may dattétnent Shares by any method
permitted by law deemed to be an “at the marke®rofg as defined in Rule 415 of the Act, includinghout limitation sales made directly
on the Nasdaq Stock Market, on any other existiading market for the Common Stock or to or throagharket maker. Subject to the terms
of the Placement Notice (as amended by the cormeipg Acceptance, if applicable) or such otherrington provided by the Company to-
Agent pursuant to Section 2(b), the Agent may a&bPlacement Shares by any other method perntiftdaw, including but not limited to
privately negotiated transactions subject to ther@pproval of the Company. Notwithstanding anythio the contrary herein and for a pe
of time beginning one Regulation M Business Dayipid the time when the first sale pursuant toac@&hent Notice occurs and continuing
through the time such Placement Notice is in effénet Agent agrees that in no event will it or afiyts affiliates engage in any market
making, stabilization or other market or tradingj\aty with regard to the Shares if such activitpwd be prohibited under Regulation M or

other ant-rmanipulation rules under the Act or the 1934 Act.

(9) The compensation payable to the Agent for sal&thafes shall be equal to three percent (8P#)e gross sales
price of the Shares; provided, however, that sath of compensation shall not apply when the Agetd pursuant to a Terms Agreement,
provided further, that in no event shall the congadion payable to the Agent exceed 8.0% of thesgsakes price of the Shares. The
remaining proceeds, after further deduction for eiagsaction fees, transfer taxes or other sirfales, taxes or charges imposed by any
federal, state, local or other governmental, regujeor selfregulatory organization in respect of such saleall sonstitute the net proceed:
the Company for such Shares (the “ Net Proc8edihe Agent shall notify the Company as promptly ecficable if any deduction descrit
in the preceding sentence will be required.

(h) The Agent shall provide written confirmation (whiotay be by e-mail) to the Company following theselmf
trading on the Nasdaq Stock Market each day oniwBitares are sold under this Agreement setting fbe number of Shares sold on such
day, the gross sales prices of the Shares, th@ideteds to the Company and the compensation algglthe Company to the Agent under
this Agreement with respect to such sales.
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0] Settlement for sales of Shares will occur on thel thusiness day that is also a Trading Day foltaythe trade date
on which such sales are made, unless another lumtéos agreed to by the Company and the Agenh(sach day, a “ Delivery Dat®. On
each Delivery Date, the Shares sold through thenAfpe settlement on such date shall be delivegethe Company to the Agent against
payment of the Net Proceeds from the sale of sheleS. Settlement for all Shares shall be effdaydoiook-entry delivery of Shares to the
Agent’s account at The Depository Trust Company agamgtnent by the Agent of the Net Proceeds from theeaasuch Shares in same ¢
funds delivered to an account designated by thepgaom If the Company or its transfer agent (if &ggidle) shall default on its obligation to
deliver Shares on any Delivery Date, the Compamyl $A) indemnify and hold the Agent harmless againy loss, claim or damage arising
from or as a result of such default by the Compamy (B) pay the Agent any commission to which itldootherwise be entitled absent such
default. If the Agent breaches this Agreement lijnfato deliver the applicable Net Proceeds on Belivery Date for Shares delivered by
the Company, the Agent will pay the Company intebesed on the effective overnight federal funds watil such proceeds, together with
such interest, have been fully paid.

)i The Company agrees that any offer to sell, angisalion of an offer to buy, or any sales of Shaneany other
equity security of the Company shall only be e#eldby or through the Agent, from the period begigrone Regulation M Business Day
prior to the time when the first sale pursuant Rlacement Notice occurs and continuing througttithe such Placement Notice is in effect;
provided, however, that the foregoing limitatiomiimot apply to (i) exercise of any option, wait;aight or any conversion privilege set fo
in the instrument governing such security or amepsecurity of the Company or (ii) sales solelgtoployees or security holders of the
Company or its subsidiaries, or to a trustee oerofierson acquiring such securities for the aceoohsuch persons.

(k) The Company consents to the Agent trading in thai@on Stock for the Agent’s own account and forabeount
of its clients at the same time as sales of theeShaccur pursuant to this Agreement or pursuaatferms Agreement.

)] The Company acknowledges and agrees that (i) taerde no assurance that the Agent will be suaddssselling
Shares, (ii) the Agent may not solicit any offexdtly the Shares, (iii) the Agent will incur noldility or obligation to the Company or any
other person or entity if it does not sell Shamrsahy reason other than a failure by the Agenistits commercially reasonable efforts
consistent with its normal trading and sales pcastio sell such Shares as required under thiso8etsubject to the limitations and
provisions in this Section 2 or as may otherwisadpeed to between the parties from time to tinee(ar) the Agent shall be under no
obligation to purchase Shares on a principal agisuant to this Agreement, except as otherwiseeagpy the Agent and the Company in a
Terms Agreement.

(m)  Ateach Applicable Time, each Delivery Date andheldepresentation Date, the Company and the Bankbeha
deemed to have affirmed each representation, wigrremvenant and other agreement made by the Conrgranhthe Bank, respectively,
contained in this Agreement.

3. Alternative Arrangements.

€) If the Company wishes to issue and sell the Shattess than as set forth in Section 2 of this Agreetifan “
Alternative Placemeri), it will notify the Agent of the proposed term$ such Alternative Placement. If the Agent, actisgprincipal or
agent, wishes to accept such proposed terms (vithichy decline to do for any reason in its soleion) or, following discussions with the
Company wishes to accept amended terms, the Agdriha Company will enter into a Terms Agreemesittjrgg forth the terms of such
Alternative Placement.
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(b) The terms set forth in a Terms Agreement will netinding on the Company or the Agent unless atitithe
Company and the Agent have each executed such Tagreement accepting all of the terms of such Telgieement. In the event of a
conflict between the terms of this Agreement ardtérms of a Terms Agreement, the terms of sucm3é&greement will control.

4. (&) Notwithstanding any other provision of this Agreeméi) the Company shall not offer or sell, orwegt the offer
or sale of, any Shares, (ii) the Company, by ndtiche Agent given by telephone (confirmed promp# e-mail), shall cancel any

instructions for the offer or sale of Shares, diidtfie Agent shall not be obligated to offer @llsany Shares, (x) unless otherwise agreed
writing by the parties hereto (which agreement fp@yontained in a Placement Notice or in such dtistructions provided by the Company
to the Agent pursuant to Section 2(b)), during pesiod in which the Company’s insider trading pwlias it exists on the date of this
Agreement, would prohibit the purchases or saldh@fCompany’s Common Stock by its officers or clioes, (y) at any time or during any
period that the Company is in possession of mateoia-public information or (z) except as providadSection 4(b) below, at any time from
and including the date (each, an “ AnnouncemengDain which the Company shall issue a press releastaining, or shall otherwise
publicly announce, its earnings, revenues or atbsults of operations (each, an * Earnings Annomae#”) through and including the time
that is twenty-four (24) hours after the time tthee Company files (a* Filing Tim§ a Quarterly Report on Form 10-Q or an Annual &ép
on Form 10-K that includes consolidated financiateaments as of and for the same period or perasdthe case may be, covered by such
Earnings Announcement. For purposes of this Sedtfapand Section 4 (b) below, references to “tydotir (24) hours” shall exclude any
hours in a day that is not a business day.

(b) If the Company wishes to offer or sell Shares ondate during the period from and including an Ammeement
Date through and including the time that is tweifidyir (24) hours after the corresponding Filing Tjrtlee Company shall (i) prepare and

deliver to the Agent (with a copy to counsel to Agent) a Current Report on Form 8-K which shatlude substantially the same financial
and related information as was set forth in thevaht Earnings Announcement (other than any easrpngjections or similar forwarkboking
data) (each, an* Earningsk8”), in form and substance reasonably satisfactohée Agent, and obtain the consent of the Agettiédiling
thereof (such consent not to be unreasonably widhtredelayed), (i) provide the Agent with theio#rs’ certificate and accountants’ letter
called for by Sections 5(n) and (p), respectivahyd (iii) file such Earnings 8-K with the Commissidf the Company fully satisfies the
requirements of clauses (i) through (iii) of thiscBon 4(b), then the provisions of clause (iiSefction 4(a) shall not be applicable for the
period from and after the time at which the foregotonditions shall have been satisfied (or, Edathe time that is twenty-four (24) hours
after the time that the relevant Earnings Annoura@was first publicly released) through and inalgdhe time that is twenty-four (24)
hours after the Filing Time of the relevant Qudyt&eport on Form 10-Q or Annual Report on FormKl,Gs the case may be. For purposes
of clarity, the parties hereto agree that (A) teéwtry of any officers’ certificate or accountar&tter pursuant to this Section 4(b) shall not
relieve the Company from any of its obligations enthis Agreement with respect to any such Quariedport on Form 10-Q or Annual
Report on Form 10-K, as the case may be, includistipout limitation, the obligation to deliver offrs’ certificates, accountants’ letters and
legal opinions and related letters as provideddcti®n 7 hereof, (B) this Section 4(b) shall invmay affect the provisions of clause (x) of
Section 4(a), which shall have independent apptinand (C) the provisions of this Section 4(b)lksimano way affect the Company’s ability
to file, subject to compliance with other appliGabkovisions of this Agreement, Current Report$orm 8-K relating to earnings or other
matters.
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5. The Company agrees with the Agent:

€) To prepare the Prospectus in a form approved bgeat and to file such Prospectus pursuant to R2db) under
the Act on or prior to the date that is one busirdssy following the date hereof unless otherwiseed)to by the Agent. To make no further
amendment or any supplement to the Registratioiei®tnt or Prospectus (other than through any doctsiecorporated therein by
reference) which shall be reasonably disapproveth®&ygent promptly after reasonable notice thereoédvise the Agent, promptly after it
receives notice thereof, of the time when any amed to the Registration Statement has been fildetocomes effective or any supplement
to the Prospectus or any amended Prospectus hadileeeand during the Prospectus Delivery Peridefied as such period of time after the
first date of the public offering of the Sharesrathe opinion of counsel for the Agent a prospeceiating to the Shares is required by law to
be delivered (or required to be delivered but fateRL72 under the Act) in connection with salethef Shares) to furnish the Agent with
copies thereof; to advise the Agent, promptly afteeceives notice thereof, of the issuance byGbemission of any stop order or of any
order preventing or suspending the use of any tsRapresented Free Writing Prospectus or Prospeattise suspension of the qualification
of the Shares for offering or sale in any jurisidict of the initiation or threatening of any prodegy for any such purpose, or of any reque:
the Commission for the amending or supplementinth@fRegistration Statement, any Issuer-Represémtel\Writing Prospectus or
Prospectus or for additional information; and,Ha event of the issuance of any stop order or pioader preventing or suspending the use of
any Issuer-Represented Free Writing ProspectusospBctus or suspending any such qualificatiommptly to use its commercially
reasonable efforts to obtain the withdrawal of soder;

(b) The Company will, during any period when the deljvef a prospectus is required in connection wlih offering or
sale of Shares (including, without limitation, puast to Rule 173(d) of the Act), if any event shle occurred as a result of which the
Prospectus as then amended or supplemented walldiénan untrue statement of a material fact ot torétate any material fact necessary
in order to make the statements therein, in th& lig the circumstances under which they were mademisleading, or, if for any other
reason it shall be necessary to amend or supplamefrospectus (including, without limitation, afgycument incorporated by reference
therein) in order to comply with the Act or the 29&ct, notify the Agent and, upon its request antésis the Company shall have otherwise
suspended selling the Shares, file such documehpiapare and furnish without charge to the Agsnmhany copies as the Agent may from
time to time reasonably request of an amendedpplemented Prospectus (or incorporated documettteasase may be) that will correct
such statement or omission or effect such compéiadpon such notification, the Agent will ceasdisglthe Shares on the Company’s behalf
pursuant to this Agreement and suspend the used?riospectus until such amendment or supplemétedsprovided, however, that such
suspension or termination shall not affect or imfiae parties’ respective obligations with resgedhe Shares sold hereunder or which an
investor has agreed to purchase but which hasewot telivered by the Company and paid for by sneestor as contemplated hereby, prior
to the giving of such notice.
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(c) The Company represents and agrees that, unles&ihs the prior written consent of the Agent, #melAgent
represents and agrees that, unless it obtaingithrengitten consent of the Company, it has not exadd will not make any offer relating to
the Shares that would constitute an “issuer fragngrprospectus,” as defined in Rule 433 underAbg or that would otherwise constitute a
“free writing prospectus,” as defined in Rule 40flar the Act, required to be filed with the Comnaas Any such free writing prospectus
consented to by the Company and the Agent is tedfteireferred to as a “ Permitted Free Writingdpexrtus” The Company represents that
it has treated or agrees that it will treat eachmrfiteed Free Writing Prospectus as an “issuer fating prospectus,” as defined in Rule 433,
and has complied and will comply with the requiraiseof Rule 433 applicable to any Permitted Freéikgr Prospectus, including timely
filing with the Commission where required, legergland record keeping. The Company representstthasisatisfied the conditions in Rule
433 to avoid a requirement to file with the Comraesany electronic road show.

(d) Promptly from time to time to take such actiontas Agent may reasonably request to qualify the &hfar offering
and sale under the securities laws of such jutisdis as the Agent may request and to comply witthdaws so as to permit the continuance
of sales and dealings therein in such jurisdictimnss long as may be necessary to complete thehdition of the Shares, provided that in
connection therewith the Company shall not be regiuio qualify as a foreign corporation or to filgeneral consent to service of process in
any jurisdiction;

(e) During the period in which a prospectus is requicetle delivered under the Act or the 1934 Actanreection with
any sale of Shares (including, without limitatipayrsuant to Rule 173(d) of the Act), to furnish Agent with copies of the Prospectus or a
supplement to the Prospectus in New York City ichsquantities as the Agent may from time to tinesomably request;

Q) To make generally available to its securityholdessoon as practicable an earnings statement &fdimpany and it
subsidiaries (which need not be audited) complyiitg Section 11(a) of the Act and the rules andifgtipns thereunder (including, at the
option of the Company, Rule 158);

(9) To furnish to its stockholders, as soon as praglicafter the end of each fiscal year, an annymingincluding a
balance sheet and statements of income, stockisoketguity and cash flows of the Company and itssotidated subsidiaries certified by an
independent registered public accounting firm) asdsoon as practicable after the end of eachedirdt three quarters of each fiscal year
(beginning with the fiscal quarter ending after #ffective date of the Registration Statementjnéke available to its stockholders
consolidated summary financial information of then@pany and its subsidiaries for such quarter isopable detail;
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(h) Until the earlier of the Shares ceasing to be anting or the fifth year anniversary of the laefétctive date of the
Registration Statement, to furnish to the Agentiespf all reports or other communications (finahoir other) furnished to stockholders, and
to deliver to you as soon as they are availablgiesoof any reports and financial statements fhedsto or filed with the Commission or any
national securities exchange on which any claseodrities of the Company is listed; provided tlmen@any will be deemed to have furnisl
such reports and financial statements to the Atgetite extent they are filed on the Commission’s3AR system.

0] To use the net proceeds received by it from the afalhe Shares pursuant to this Agreement in tenar specified
in each of the General Disclosure Package andriigpBctus under the caption “Use of Proceeds”;

()] To use its reasonable best efforts to list for gtioh the Shares on The Nasdaq Global Market;

(k) To file with the Commission such information on Fot0-K or Form 18Q as may be required by Rule 463 under
the Act; and

() To comply, and to use its reasonable best effortatise the Company'’s directors and officers, éir ttapacities as
such, to comply, in all material respects, withedfective applicable provisions of the Sarbanege@Act of 2002 and the rules and
regulations thereunder.

(m)  The Company will reasonably cooperate on a timakidwith any reasonable due diligence request,faomeview
conducted by, the Agent or its counsel from timére in connection with the transactions conterguldereby, including, without
limitation, and upon reasonable notice, providimipimation and making available documents and gpjate corporate officers, during
regular business hours and at the Company’s pahoifices and/or by telephone, as the Agent ocdisnsel may reasonably request (each
such process, a_* Due Diligence Prochss
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(n) Upon commencement of the offering of Shares urtderAgreement, promptly after each (i) date thei&eation
Statement or the Prospectus shall be amended plesagnted (other than (1) by an amendment or sappié providing solely for the
determination of the terms of the Shares, (2) meation with the filing of any report or other dogent under Section 13, 14 or 15(d) of the
1934 Act or (3) by a prospectus supplement relatirttpe offering of other securities (including tdut limitation, other shares of Common
Stock)) (each such date, a “ Registration StaterAsr@ndment Daté), (ii) date on which the Company shall file (x) Annual Report on
Form 10-K, Quarterly Report on Form 10-Q or EarsiB8gK or (y) an amendment to any such documenh(each date, a* Company
Periodic Report Dat®, and (iii) reasonable request by the Agent; jed, that such request follows a Due DiligencecPss (each date of
any such request, a “ Supplemental Request Ddé&ach of the date of the commencement of therwff) of Shares under this Agreement and
each Registration Statement Amendment Date, Comparigdic Report Date and Supplemental RequestiBéiereinafter referred to as a “
Representation Datg, the Company will furnish or cause to be furnisheethe Agent (with a copy to counsel to the Agentgeificate datel
such Representation Date (or, in the case of amdment or supplement to the Registration Statemmetiite Prospectus (including, without
limitation, by the filing of an Annual Report on o 10-K, Quarterly Report on Form 10-Q or EarniBgs or any amendment thereto), the
date of the effectiveness of such amendment tR#gistration Statement or the date of filing whk Commission of such supplement or any
such Form 10-K, Form 10-Q, Earnings 8-K or amendrttereto, as the case may be), in a form reaspsalisfactory to the Agent to the
effect that the statements contained in the ceatidi referred to in Section 7(j) of this Agreemehtch was last furnished to the Agent are |
and correct as of the date of such certificatdasdh made at and as of the date of such ceréfigadcept that such statements shall be
deemed to relate to the Registration StatemenRtbspectus and the General Disclosure Packageersdad and supplemented to the da
such certificate) or, in lieu of such certificadegertificate of the same tenor as the certificaterred to in Section 7(j), but modified as
necessary to relate to the Registration Staterttem®rospectus and the General Disclosure Packagmended and supplemented to the date
of such certificate. As used in this paragraphhextent there shall be an Applicable Time ofobowing the applicable Representation
Date, “promptly” shall be deemed to be on or ptaothe next succeeding Applicable Time.

(0) Upon commencement of the offering of Shares urfusrAgreement, and promptly after each other Remitasion
Date, the Company will furnish or cause to be fsied to the Agent (with a copy to counsel to the{y unless the Agent otherwise agrees
in writing, the written opinion and letter of cowhso the Company, dated such Representation Dat&(the case of an amendment or
supplement to the Registration Statement or theg@aius (including, without limitation, by the fi of an Annual Report on Form 10-K or
Quarterly Report on Form 10-Q or any amendmengetb@rthe date of the effectiveness of such amenttoghe Registration Statement or
the date of filing with the Commission of such slgppent or any such Form 10-K, Form 10-Q or amendriemeto, as the case may be), in a
form and substance reasonably satisfactory to ttenfiand its counsel, of the same tenor as theamgiand letters referred to in Section 7(c)
of this Agreement, but modified as necessary tatedb the Registration Statement, the Prospeciishee General Disclosure Package as
amended and supplemented to the date of such apanid letter or, in lieu of such opinion and lettayunsel last furnishing any such opinion
and letter to the Agent shall furnish the Agentwédtletter substantially to the effect that the Atgmay rely on such counsgllast opinion an
letter to the same extent as though each were tiagedhte of such letter authorizing reliance (pktieat statements in such last opinion and
letter shall be deemed to relate to the Registiaédimtement, the Prospectus and the General Disel&ackage as amended and supplem
to the date of such letter authorizing reliancey.u&ed in this paragraph, to the extent there bbeadin Applicable Time on or following the
applicable Representation Date, “promptly” shalldeemed to be on or prior to the next succeedingiéable Time. Solely for the purposes
of this paragraph, the term “Representation Datells1ot include the date of filing of any Earnir@# or any amendment thereto.

28




(p) Upon commencement of the offering of Shares urfusrAgreement, and promptly after each other Remtasion
Date, the Company will cause KPMG, LLP, or othetedpendent accountants reasonably satisfactonetéglent, to furnish to the Agent
(with a copy to counsel to the Agent), unless tigert otherwise agrees in writing, a letter, datethsRepresentation Date (or, in the case of
an amendment or supplement to the Registratioe@it or the Prospectus (including, without liniitat by the filing of an Annual Report
on Form 10-K, Quarterly Report on Form 10-Q, EagriB-K or any amendment thereto), the date of ffieeterzeness of such amendment to
the Registration Statement or the date of filingwthe Commission of such supplement or any suemBA®-K, Form 10-Q, Earnings 8-K or
any amendment thereto, as the case may be), inrBasonably satisfactory to the Agent and its celrg the same tenor as the letter
referred to in Section 7(e) hereof, but modifiechasessary to relate to the Registration Staterttem®rospectus and the General Disclosure
Package as amended and supplemented to the dateloletter. As used in this paragraph, to thengxteere shall be an Applicable Time on
or following the applicable Representation Datepfpptly” shall be deemed to be on or prior to tketrsucceeding Applicable Time.

(@) The Company will not, and will cause its subsidiamot to, and use reasonable efforts to causaffiltates and any
person acting on their behalf not to, directlyruifectly, (i) take any action designed to or thas constituted or that reasonably would be
expected to cause or result in the stabilizatiomanipulation of the price of any security of then@pany or (i) sell, bid for or purchase the
Shares to be issued and sold pursuant to this Aget or pay anyone any compensation for solicipimgchases of the Shares to be issued
and sold pursuant to this Agreement other thartient.

n During the pendency of any Placement Notice (asaeea by the corresponding Acceptance, if appliQaiilen
hereunder, (i) the Company shall provide the Agtice no less than one Regulation M Business [@éyrb it or any of its subsidiaries or
any person acting on their behalf, directly or radtly, offers to sell, contracts to sell, sellsargs any option to sell or otherwise disposes of
any Common Stock (other than Placement Sharesedffaursuant to the provisions of this Agreemengemurities convertible into or
exchangeable for Common Stock, warrants or anygighpurchase or acquire Common Stock; provideat,nio such restriction shall apply
connection with (1) the issuance, grant or sal€@hmon Stock, options to purchase Common StockoanrGon Stock issuable upon the
exercise of options or other equity awards purst@many stock option, stock bonus or other stockamnpensatory plan or arrangement
described in the Prospectus or (2) the issuansalerof Common Stock pursuant to any dividend estment plan that the Company may
adopt from time to time, provided the implementatid such is disclosed to the Agent in advancgil{é Company shall not, and shall cause
any affiliated purchasers (as defined in Rule 10Regulation M) of the Company to not, bid for, plsase or induce any other persons to bid
for or purchase Shares; and (iii) the Company givaNide the Agent notice no less than one Reguidil Business Day before it or any of
subsidiaries or affiliates or any person actinghmir behalf engages in any special selling effortselling methods with regard to Shares,
including but not limited to presenting at any isi@ conference or other similar meeting where q@éinvestors may be present.
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(s) During the period beginning on the date hereof@mding on the later of the fifth anniversary of fkgplicable Time
or the date on which the Agent receives full payniesatisfaction of any claim for indemnification contribution to which they may be
entitled pursuant to Section 8 of this Agreemeatither the Company nor the Bank shall, withoutgher written consent of the Agent, take
or permit to be taken any action that could reisuthe Bank’s common stock becoming subject to sagurity interest, mortgage, pledge, lien
or encumbrance; provided, however, that this coneslaall be null and void if any federal or statmking agency having jurisdiction over
Bank, by regulation, policy statement or interpretielease or by written order or written advicdradsed to the Bank and specifically
addressing the provisions of Section 8 hereof, fisimdemnification of the Agent by the Bank as tewnplated by such provisions; and

® Until completion of the distribution of the Shardse Company will file all documents required toftbed with the
Commission pursuant to the 1934 Act within the tjpeeiods required by the 1934 Act and the rulesragdlations of the Commission
thereunder.

6. The Company covenants and agrees with the AgentitbaCompany will pay or cause to be paid theofeihg: (i) the
reasonable out-of-pocket expenses incurred by tfenfin connection with the transactions contenepldtereby (regardless of whether the
sale of the Shares is consummated), including,onithimitation, disbursements, fees and expenséseofgent’s counsel, reasonably
incurred, and travel expenses; (ii) the fees, disfments and expenses of the Company’s counselcmotdintants in connection with the
registration of the Shares under the Act and &koexpenses in connection with the preparatidntipg and filing of the Registration
Statement, any Permitted Free Writing Prospectdstaa Prospectus and amendments and supplemergtothad the mailing and delivering
of copies thereof to the Agent; (iii) the cost oiting or producing this Agreement, any Blue Skgmorandum, closing documents (incluc
any compilations thereof) and any other documentohnection with the offering, purchase, sale @glivery of the Shares; (iv) all expenses
in connection with the qualification of the Shafeisoffering and sale under state securities lasvpravided in Section 5 (d) hereof, including
the fees and disbursements of counsel for the Agasionably incurred in connection with such gigatfon and in connection with any Blue
Sky memorandum (v) all fees and expenses in coiomegith listing the Shares on The Nasdaq Globatkég (vi) the filing fees incident to,
and the fees and disbursements of counsel for gfamtdin connection with, securing any requiredeevby the FINRA of the terms of the s
of the Shares; (vii) the cost of preparing stodkitteates; (viii) the cost and charges of any sf@n agent or registrar; and (ix) all other out-of-
pocket costs and expenses reasonably incurreckimicid the performance of its obligations hereundgch are not otherwise specifically
provided for in this Section.

7. The obligations of the Agent hereunder to act asmdor the sale of the Shares as contemplatetisyAgreement shall be
subject, in the sole discretion of the Agent, ® tbndition that all representations and warrargiesother statements of the Company herein
or in certificates of any officer of the Companylidered pursuant to the provisions hereof are &me correct as of the time of the execution
of this Agreement, and as of each Representatida, Bpplicable Time and Delivery Date, to the caiadi that the Company shall have
performed in all material respects all of its ohtigns hereunder theretofore to be performed, la@dailowing additional conditions:
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(a) The Prospectus shall have been filed with the Casimn pursuant to Rule 424(b) under the Act onriar po the
date hereof and the Company shall have complied alitother requirements applicable to the Progmeat any supplement thereto under
Rule 424(b) (without giving effect to Rule 424(h)(8The Company shall have complied with all filireguirements applicable to any Issuer-
Represented Limited-Use Free Writing Prospectud oseeferred to after the date hereof. No stogostispending the effectiveness of the
Registration Statement or preventing or suspenittiagise of the Prospectus or any Issuer-Represemitgd-Use Free Writing Prospectus
shall have been issued and no proceeding or exéomrfar such purpose shall have been initiatethoratened by the Commission, any
request of the Commission for inclusion of addiéibimformation in the Registration Statement or Binespectus (including, without
limitation, in any document incorporated by refaremherein) or otherwise shall have been compliigd, wnd the Commission shall not have
notified the Company of any objection to the uséhefform of the Registration Statement or any-edfgictive amendment thereto;

(b) The Agent shall have received satisfactory evidari¢be good standing (where such concept is ragzedhof the
Company and its subsidiaries in their respectivisglictions of organization and their good standwbere such concept is recognized) as
foreign entities in such other jurisdictions as Agent may reasonably request, in each case imgmtr any standard form of
telecommunication from the appropriate governmeatdhorities of such jurisdictions;

(c) Katten Muchin Rosenman LLP, counsel for the Compahgll have furnished to you such written opingon
opinions on each date specified in Section 5(o)hasase may be, in form and substance satisjatt@ounsel for the Agent, to the effect
forth in Annex Il hereto and other related matgssyou may reasonably request, and such coundehatia received such papers and
information as they may reasonably request to enddgim to pass upon such matters;

(d) Manatt, Phelps & Phillips, LLP, counsel for the Ageshall have furnished to you their written opims in such forr
as you may reasonably request, on each date gkrifSection 5(0);

(e) On each date specified in Section 5(p), KPMG LL&lIdmave furnished to you a letter or letters, datee respective
dates of delivery thereof, in form and substancerasiously provided to counsel to the Agent;

) (i) Neither the Company nor any of its subsidiagball have sustained since the date of the latafited financial
statements included in each of the General DisodoBackage and the Prospectus any loss or intecereith its business from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputeoart or governmental action, order or
decree, otherwise than as set forth or contemplatéte General Disclosure Package or Prospeahals(iid since the respective dates as of
which information is given in each of the Generéddibsure Package and the Prospectus there slidlame been any change in the capital
stock or long-term debt of the Company or any ®Eitbsidiaries or any change, or any developmenhiimg a prospective change not set
forth or contemplated in the General DisclosurekBge or Prospectus, in or affecting the generairaffmanagement, financial position,
stockholders’ equity or results of operations & @ompany and its subsidiaries, otherwise thamia®gh or contemplated in each of the
General Disclosure Package and the Prospectusfftat of which, in any such case described insgaii) or (ii), is in the reasonable
judgment of the Agent so material and adverse asatke it impracticable or inadvisable to proceethwhe public offering or the delivery
the Shares being delivered on the terms and imtmner contemplated in each of the General DisstoBackage and the Prospectus;
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(9) On or after the date hereof there shall not haeeimed any of the following: (i) a suspension ortenial limitation
in trading in securities generally on the New Y&tiock Exchange or on The Nasdaq Stock Marketa @)ispension or material limitation in
trading in the Company’s securities on The Nasdaip& Market; (iii) a general moratorium on comniatdanking activities declared by
either federal or state authorities; or (iv) théboeak or escalation of hostilities involving thaitéd States or the declaration by the United
States of a national emergency or war or a matadatrse change in general economic, politicainanicial conditions, including without
limitation as a result of terrorist activities aftee date hereof (or the effect of internatior@iditions on the financial markets in the United
States shall be such), or any other calamity sigrif the effect of any such event specifiedhiis tlause (iv) in the reasonable judgment of
the Agent makes it impracticable or inadvisablprmceed with the public offering or the deliverytbé Shares on the terms and in the ma
contemplated in the Prospectus;

(h) To the extent required, the Shares to be sold bhat been duly listed for quotation on The Nas@kpal Market;

0] If within the Prospectus Delivery Period, the Compahall have complied with the provisions of Sattb(a) hereof
with respect to the furnishing of prospectuseshenusiness day next succeeding the date of thisefvtent;

@) The Company and the Bank shall have furnished usexdto be furnished to you on each RepresentBta
specified in Section 5(n) certificates of officefsthe Company and the Bank satisfactory to yotndke accuracy of the representations and
warranties of the Company and the Bank herein @tanof such Representation Date, as to the peafuzenby the Company of all of its
obligations hereunder to be performed at or pp@uch Representation Date, and as to the ma#tefsrth in subsections (a), (f) and (m) of
this Section 7;

(k) Upon commencement of the offering of Shares urfderAgreement and on such other dates as reasoreghlgste
by Agent, the Company will furnish or cause to benished promptly to the Agent a Placement Noticsuzh other instructions provided
pursuant to Section 2(b) as requested by the Agent;

0] The Company and the Agent hereby agree that tleeadaommencement of sales under this Agreemelittehthe
date the Company and the Agent mutually agree (wimay be later than the date of this Agreement); an
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(m)  Each of the Company’'subsidiaries either is validly existing as a ooagion, limited liability company or a federa
chartered thrift, in each case, in good standingefe such concept is recognized) under the lawrsegfurisdiction of its incorporation and t
the corporate power and authority to own, leasecguadlate its properties and to conduct its busiaestescribed in the Registration
Statement, the General Disclosure Package andtispéttus; each of the Company’s subsidiarieslisglialified as a foreign corporation to
transact business and is in good standing (whexte @ancept is recognized) in each other jurisdiciiowhich such qualification is required,
whether by reason of the ownership or leasing operty or the conduct of business, except wheréathee to so qualify, or be in good
standing would not, individually or in the aggregdtave a Material Adverse Effect; the activitiéshe subsidiaries of the Bank are activities
permitted to subsidiaries of a federally chartatedt under applicable law and the rules and ragiahs of the OCC and FRB; the deposit
accounts of the Bank are insured up to the appédahits by the FDIC; all of the issued and outsting capital stock or other equity interest
of each subsidiary has been duly authorized andlyassued, is fully paid and nonassessable awgvised by the Company, directly or
through subsidiaries free and clear of any secimtrest, mortgage, pledge, lien, encumbrancdaimgnone of the outstanding shares of
capital stock or other equity interest of each &liasy were issued in violation of the preemptiveother similar rights of any security holder
of such security; and the Company and the Bank Blvecessary consents and approvals under aplgitederal and state laws and
regulations relating to banks and bank holding cammgs to own their respective assets and carrh@nrespective businesses as currently
conducted, except for those consents and apprthatlsvould not have a Material Adverse Effect.

8. (a) The Company and the Bank, jointly and severallgllsShdemnify and hold harmless the Agent, itslafes, its
directors and officers and each person, if any wdrdrols the Agent within the meaning of Sectionoffhe Act or Section 20 of the 1934A
against any losses, claims, damages or liabiliiést or several, to which the Agent or any suatieémnified party may become subject, ur
the Act or otherwise, insofar as such losses, dadamages or liabilities (or actions in respeetdhbf) arise out of or are based upon an ui
statement or alleged untrue statement of a mafadatontained in the Registration StatementGhaeral Disclosure Package, the Prosp:
or any individual Issuer-Represented Limited-UseePWriting Prospectus, when considered togethér tivé General Disclosure Package, or
any amendment or supplement thereto, or arisefautare based upon the omission or alleged onrigsistate therein a material fact
required to be stated therein or necessary to riekstatements therein not misleading, and withtrirse the Agent and each such
indemnified party for any legal or other expens=ssonably incurred by them in connection with itigasing or defending any such action or
claim as such expenses are incurred; provided, henvthat neither the Company nor the Bank shalidie in any such case to the extent
that any such loss, claim, damage or liabilityesisut of or is based upon an untrue statemenlegied untrue statement or omission or
alleged omission made in the Registration StatentieatGeneral Disclosure Package, the Prospectsyondividual Issuer-Represented
Limited-Use Free Writing Prospectus, when considi¢ogether with the General Disclosure Packagangrsuch amendment or supplement,
in reliance upon and in conformity with written @mfmation furnished to the Company by the Agent esgly for use therein (provided that
Company and the Agent hereby acknowledge and diga¢éhe only information that the Agent has fuineid to the Company specifically for
inclusion in the Registration Statement, the Gdrigisclosure Package, the Prospectus or any indalitbsuer-Represented Limitétse Free
Writing Prospectus, when considered together wighGeneral Disclosure Package, or any amendmeuppiement thereto, are (i) the
statements set forth in the final sentence ofitlsé paragraph under the “Plan of Distribution'tire Prospectus Supplement and (ii) such
other statements as the Agent may, by notice divéhne Company in writing after the date of thisrdgment, have been furnished to the
Company by the Agent specifically for inclusiontive Registration Statement, the Prospectus, thei@eDisclosure Package, any Issuer-
Represented Limited-Use Free Writing Prospectumgramendment or supplement thereto (collectivbly,* Agent Informatior?).

Notwithstanding the foregoing, the indemnificatjorovided for in this paragraph (a) shall not requtihe Bank to so indemnify the Agent or
any other indemnified party to the extent that smclemnification by the Bank is determined by atteri legal opinion or other formal writt:
interpretation by the staff of the FRB, and notsaduently overturned in a final judgment by a coficompetent jurisdiction, to be prohibi
under HOLA.
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(b) The Agent shall indemnify and hold harmless the Gany against any losses, claims, damages or tiabitio whict
the Company or its subsidiaries may become suhjedir the Act or otherwise, insofar as such Igsdasns, damages or liabilities (or
actions in respect thereof) arise out of or aretagon an untrue statement or alleged untruenséatieof a material fact contained in the
Registration Statement, the General Disclosure &pgithe Prospectus, or any individual Issuer-Remted Limited-Use Free Writing
Prospectus, when considered together with the @ebésclosure Package, or any amendment or suppletinereto, or arise out of or are
based upon the omission or alleged omission te #tarein a material fact required to be staterkther necessary to make the statements
therein not misleading, in each case to the extertonly to the extent, that such untrue staterneatleged untrue statement or omission or
alleged omission was made in the Registration Btame, the General Disclosure Package, the Prospectany individual IssuéRepresente
Limited-Use Free Writing Prospectus, when considi¢ogether with the General Disclosure Packagangrsuch amendment or supplement,
in reliance upon and in conformity with written @mfation furnished to the Company by the Agent esgly for use therein, provided that the
Company and the Agent hereby acknowledge and digat¢éhe only information that the Agent has fulneid to the Company specifically for
inclusion in the Registration Statement, the Gdrigisclosure Package, the Prospectus or any indalitbsuer-Represented Limitétse Free
Writing Prospectus, when considered together viighGeneral Disclosure Package, or any amendmesipptement thereto, is the Agent
Information; and will reimburse the Company for degal or other expenses reasonably incurred bZtmpany in connection with
investigating or defending any such action or clasrsuch expenses are incurred.

(c) Promptly after receipt by an indemnified party unsigbsection (a) or (b) above of notice of the c@noement of
any action, such indemnified party shall, if aglan respect thereof is to be made against thenimifging party under such subsection, na
the indemnifying party in writing of the commencearhthereof; but the omission so to notify the inadéfiying party shall not relieve it from
any liability which it may have to any indemnifipdrty otherwise than under such subsection exodpetextent that such omission shall
materially and adversely prejudice the indemnifyragty. In case any such action shall be brougatrat any indemnified party and it shall
notify the indemnifying party of the commencemédrdreof, the indemnifying party shall be entitleg#oticipate therein and, to the extent
that it shall wish, jointly with any other indemyiitig party similarly notified, to assume the defetisereof, with counsel reasonably
satisfactory to such indemnified party (who shall, @xcept with the consent of the indemnified ypaoe counsel to the indemnifying party),
and, after notice from the indemnifying party telsindemnified party of its election so to assuhredefense thereof, the indemnifying party
shall not be liable to such indemnified party unsiech subsection for any legal expenses of othensa or any other expenses, in each case
subsequently incurred by such indemnified partyannection with the defense thereof other thasaeable costs of investigation. No
indemnifying party shall, without the written consef the indemnified party, effect the settlementompromise of, or consent to the entry
of any judgment with respect to, any pending oedltened action or claim in respect of which inddizetion or contribution may be sought
hereunder (whether or not the indemnified parigrisactual or potential party to such action omgjainless such settlement, compromise or
judgment (i) includes an unconditional releasenhefindemnified party from all liability arising oof such action or claim and (ii) does |
include a statement as to or an admission of faulpability or a failure to act, by or on behalfamy indemnified party.
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(d) If the indemnification provided for in this Secti8ris unavailable to or insufficient to hold harsgean indemnified
party under subsection (a) or (b) above in respeahy losses, claims, damages or liabilities @dioas in respect thereof) referred to therein,
then each indemnifying party shall contribute te &mount paid or payable by such indemnified pastg result of such losses, claims,
damages or liabilities (or actions in respect thfrim such proportion as is appropriate to reftbet relative benefits received by the Comp
on the one hand and the Agent on the other fronoffieeing of the Shares. If, however, the allosatprovided by the immediately preceding
sentence is not permitted by applicable law onéfindemnified party failed to give the notice riegd under subsection (c) above, then each
indemnifying party shall contribute to such amopaid or payable by such indemnified party in suapprtion as is appropriate to reflect |
only such relative benefits but also the relataeltf of the Company on the one hand and the Agemtl® other in connection with the
statements or omissions which resulted in suctelkysdaims, damages or liabilities (or actionseispect thereof), as well as any other rele
equitable considerations. The relative benefiteikax by the Company on the one hand and the Agettie other shall be deemed to be in
the same proportion as the total net proceeds fhenoffering (before deducting expenses) receivwethé Company bear to the total
commissions received by the Agent. The relativét fshall be determined by reference to, among athiags, whether the untrue or alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact eslabd information supplied by the Company
on the one hand or the Agent on the other anddhiiep’ relative intent, knowledge, access to imfation and opportunity to correct or
prevent such statement or omission. The Companyhendgent agree that it would not be just and tadple if contributions pursuant to this
subsection (d) were determined by pro rata allooadr by any other method of allocation which doestake account of the equitable
considerations referred to above in this subse¢tdnThe amount paid or payable by an indemnifiadty as a result of the losses, claims,
damages or liabilities (or actions in respect thfreeferred to above in this subsection (d) shaldeemed to include any legal or other
expenses reasonably incurred by such indemnifiety paconnection with investigating or defendingyasuch action or claim.
Notwithstanding the provisions of this subsectid)) the Agent shall not be required to contributg amount in excess of the amount
which the total price at which the Shares disteloutio the public were offered to the public excabdsamount of any damages which the
Agent has otherwise been required to pay by reaseunch untrue or alleged untrue statement or aoriss alleged omission. No person
guilty of fraudulent misrepresentation (within timeaning of Section 11(f) of the Act) shall be datitto contribution from any person who
was not guilty of such fraudulent misrepresentation
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(e) The obligations of the Company and the Bank unidsr§ection 8 shall be in addition to any liabilthich the
Company and the Bank may otherwise have and sktalhé, upon the same terms and conditions, to padon, if any, who controls (within
the meaning of the Act) the Agent, or any of thepextive partners, directors, officers and emplsyd#e¢he Agent or any such controlling
person; and the obligations of the Agent under$&istion 8 shall be in addition to any liability st the Agent may otherwise have and shall
extend, upon the same terms and conditions, to dieettor of the Company (including any person wilith his or her consent, is named in
the Registration Statement as about to becomesatdirof the Company), each officer of the Compahy signs the Registration Statement
and to each person, if any, who controls the Comjparthe Bank, as the case may be, within the nmegaoii the Act.

9. Termination.

€) The Company shall have the right, by giving writtetice as hereinafter specified, to terminate Agseement in its
sole discretion at any time. Any such terminatibalsbe without liability of any party to any othparty except that (i) with respect to any
pending sale through the Agent for the Companyptiigations of the Company, including in respefoat@mpensation of the Agent, shall
remain in full force and effect notwithstanding kuermination and (ii) the representations and argres in Section 1 and the provisions of
Sections 6, 8, 12, 13, 14, 15 and 16 of this Ageggrshall remain in full force and effect notwitlistling such termination.

(b) The Agent shall have the right, by giving writtestine as hereinafter specified, to terminate thrgse®ment in its
sole discretion at any time. Any such terminatibalkbe without liability of any party to any othparty except that the representations and
warranties in Section 1 and the provisions of ®&sti6, 8, 12, 13, 14, 15 and 16 of this Agreemieall semain in full force and effect
notwithstanding such termination.

(c) This Agreement shall remain in full force and effecless terminated pursuant to Section 9(a) oalflo)e or
otherwise by mutual agreement of the parties; jpiedj that any such termination by mutual agreemeptrsuant to this clause (c) shall in
cases be deemed to provide that the representatnmhwarranties in Section 1 and the provisionSetitions 6, 8, 12, 13, 14, 15 and 16 of
Agreement shall remain in full force and effectwithhstanding such termination.

(d) Any termination of this Agreement shall be effeeton the date specified in such notice of termamatir the date
mutually agreed by the parties, as the case magrbeided, that such termination shall not be affecuntil the close of business on the date
of receipt of such notice by the Agent or the Comypar the date mutually agreed by the partieshasase may be. If such termination shall
occur prior to the Delivery Date for any sale od&, such sale shall settle in accordance wittptbgisions of Section 2(i) hereof.
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10. The respective indemnities, agreements, represemgatvarranties and other statements of the Comphe Bank and the
Agent, as set forth in this Agreement or made bgrobehalf of them, respectively, pursuant to &gseement, shall remain in full force and
effect, regardless of any investigation (or anyesteent as to the results thereof) made by or oalbehthe Agent or any controlling person
the Agent, or the Company, or any officer or dioeair controlling person of the Company, and skatlive delivery of and payment for the
Shares.

11. Reserved.
12. The Company acknowledges and agrees that:

€) in connection with the sale of the Shares, the Abas been retained solely to act as sales agehh@fiduciary,
advisory or other agency relationship between thmg@any and the Agent has been created in respaciyadf the transactions contemplated
by this Agreement;

(b) it has been advised that the Agent and its respeaffiliates are engaged in a broad range of &retitns which may
involve interests that differ from those of the Guny and that the Agent has no obligation to dgekuch interests and transactions to the
Company by virtue of any fiduciary, advisory or agg relationship; and

(c) it waives, to the fullest extent permitted by lamy claims it may have against the Agent for brezdiduciary duty
or alleged breach of fiduciary duty and agreestth@tAgent shall have no liability (whether directindirect) to the Company in respect of
such a fiduciary duty claim or to any person agsgi fiduciary duty claim on behalf of or in right the Company, including stockholders,
employees or creditors of the Company.

13. All statements, requests, notices and agreemergsitger shall be in writing, and if to the Agenakitbe delivered or sent
by mail, telex or facsimile transmission to youlab1 Avenue of the Americas, 6th Floor, New York, N0020, Attention: General Counsel
with a copy (for informational purposes only) to hdt, Phelps & Phillips, LLP, One Embarcadero Ceran Francisco, California 94111,
Attention: Craig D. Miller, Esq.; and if to the Cgamny or to the Bank shall be delivered or sent byt to Meta Financial Group, 5501 South
Broadband Lane, Sioux Falls, South Dakota 5710&n&bn: J. Tyler Haahr, Chairman of the Board,eChixecutive Officer and President,
with a copy (for informational purposes only) totiéam Muchin Rosenman LLP 2900 K Street NW, Suité Whashington, D.C. 20007,
Attention: Jeffrey M. Werthan, Esq. Any such sta¢aits, requests, notices or agreements shall tedat epon receipt thereof.

14, This Agreement shall be binding upon, and inurelgdb the benefit of, the Agent, the Company,Blamk and, to the
extent provided in Sections 8 and 10 hereof, tfieass and directors of the Company and of the Bamdk each person who controls the
Company, the Bank or the Agent, and their respedigirs, executors, administrators, successorassigns, and no other person shall ac
or have any right under or by virtue of this Agream No purchaser of any of the Shares shall bmdde successor or assign by reason
merely of such purchase.
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15. Time shall be of the essence of this Agreemenugesl herein, the term “business day” shall meardagywhen the
Commission’s office in Washington, D.C., is openlfasiness.

16. This Agreement shall be governed by and constnuea¢ordance with the laws of the State of New York

17. This Agreement may be executed by any one or nidieearties hereto in any number of counterpagsh of which
shall be deemed to be an original, but all sucmtarparts shall together constitute one and theesastrument.

[Signature Page Follows]
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If the foregoing is in accordance with your undansting, please sign and return to us four counterh@reof, and upon the acceptance he
by you, this letter and such acceptance hereof shastitute a binding agreement among the AgéetGompany and the Bank.

Accepted as of the date hereof:

SANDLER O’NEILL & PARTNERS, L.P.

By: Sandler O'Neill & Partners Corp.,
the sole general partn

By: /s/ Robert A. Kleinert

Name:Robert A. Kleiner

Title: An Officer of the Corporatio

Very truly yours,
META FINANCIAL GROUP, INC.

By: /sl J. Tyler Haah

Name:J. Tyler Haah

Title: Chairman of the Boar
Chief Executive Officer and Preside

METABANK

By: /sl J. Tyler Haah

Name:J. Tyler Haah

Title: Chairman of the Board, President ¢
Chief Executive Office

39




Company Representatives

J. Tyler Haahr
David Leedom
Ira Frericks
Glen Herrick

Agent Representatives

Attention Syndicate Desk

SCHEDULE |

Placement Notice Information
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SCHEDULE I
Issuer-Represented General Use Free Writing Prospercs

None.




ANNEX |
Form of Initial Placement Notice
June __, 2013

From: Meta Financial Group, Inc.
Attention: J. Tyler Haahr
Chairman of the Board, Chief Executive Officer d&résident
5501 South Broadband Lane
Sioux Falls, South Dakota 571
To: Sandler O'Neill & Partners, L.P.
Attention: Syndicate Desk
1251 Avenue of the Americas, 6th Floor
New York, New York 1002(

Subject: Initial Placement Notice
Ladies and Gentlemen:

Pursuant to the terms and subject to the conditontained in the Sales Agency Agreement betweeta Mi@ancial Group, Inc. (the
“ Company”), and Sandler O’'Neill & Partners, L.P. (the “ Age) dated June 10, 2013 (the “ Agreem®nt, J. Tyler Haahr, Chairman of
the Board, Chief Executive Officer and Presidenthef Company, hereby request on behalf of the Comnphaat the Agent sell, at a minimum
market price of $ per share, up to the less@y o shares of the Company’s common stockyvphue $0.01 per share (the * Common
Stock”) having an aggregate gross sales price of up to $ million, and (ii) million shares of Commstock, in accordance with the
following instructions, if any:

First date on which Shares may be sold: , 2013

Last date on which Shares may be sold:

Dates on which Shares may not be sold:

Maximum number of Shares to be sold per Trading: Day

Capitalized terms defined in the Agreement shalehthe same meanings when used herein.

ADDITIONAL SALES PARAMETERS MAY BE ADDED, SUCH AS HE MANNER IN WHICH SALES ARE TO BE MADE
BY THE AGENT.

[Insert name and title




ANNEX I
Form of Legal Opinion

Pursuant to Sections 5(0) and 7(c) of the Salesé&gégreement (the “ Agreemeht Katten Muchin Rosenman LLP, counsel for
the Company, shall deliver to the Agent an opinioaubstantially the below form (subject to suchlfications, assumptions and limitations,
and upon reliance on such certificates of offi@rd of public officials, as are customary or appedp for an opinion of the type
contemplated below). Capitalized terms not defiimetthis Annex 1l shall have the meanings ascriteethem in the Agreement.

(i) The Company is duly registered as a thrifdired) company under the HOLA, and the Company is
validly existing as a corporation in good standimgler the laws of the State of Delaware and hasdtmorate power and authority
own or lease its properties and conduct its busiaegescribed in the Prospectus;

(i) The Company has the requisite corporate paamer authority, and the Bank has the institutional
banking power and authority, to execute and deliverAgreement and perform their respective olibga thereunder;

(i) The Company has an authorized capital staglset forth in the Prospectus under the caption
“Description of Our Common Stock”; and the Sharesform in all material respects as to legal mattethe description of the
Common Stock contained in the Registration Staténtiea General Disclosure Package and the Prospectu

(iv) The Company is duly qualified as a foreigmpmration to transact business and is in good stgnd
under the laws of each jurisdiction set forth opigoiss name on Schedule A hereto;

(v) MetaBank is a federally chartered stock sasibgnk and validly exists under the HOLA. MetaBank
has the institutional banking power and authowtptvn or lease its properties and conduct its lmssiras described in the Prospectus.
The deposit accounts of MetaBank are insured tpe@pplicable limits by the FDIC. All of the issd and outstanding shares of
capital stock of MetaBank have been duly authoremed validly issued, are fully paid and nonassdesaid, based solely on a
review of the stock ledger, are owned of recordhgyCompany. None of the outstanding shares dfadatock of MetaBank were
issued in violation of any preemptive rights grainby MetaBank under its federal stock charter dalyg;

(vi) The Agreement has been duly authorized, eteecand delivered by the Company and MetaBank;

(vii) The issue and sale of the Shares being dediy at the Applicable Time thereof by the Compamy
the compliance by the Company with all of the psmis of the Agreement and the consummation b tirapany of the
transactions contemplated therein will not (A) rieg@ny consent, approval, license or exemptiorobyer or authorization of, or
filing, recording or registration by the Companyttwany state or federal governmental authorityeexsuch as have been made or
obtained under the Act or the 1934 Act and excephay be required under the rules and regulatibtiteedNASDAQ Stock Market
and such consents, approvals, authorizations,tratis or qualifications as may be required ursdate securities or Blue Sky laws
in connection with the purchase and distributiothef Shares by the Agent, (B) to our knowledgayltés a breach of or default
under any of the agreements listed on Schedule®&dé&he “Material Agreements”), (C) result in l&tion of the provisions of the
certificate of incorporation or charter (as apied or bylaws of the Company or MetaBank as ie@fbn the date hereof or (D) to
our knowledge, result in a violation of any statutde or regulation that we, in our exercise aftomary professional diligence, have
recognized as normally applicable to transactidrih@type contemplated by the Agreement or (E)ltés a breach of or default
under any material order of a governmental agentody or a court listed on Schedule C hereto (@wmmpany Orders”);




(viii) The statements set forth in the Registnat®tatement, the General Disclosure Package and the
Prospectus under the caption “Description of Comi@tatk”, “Description of Our Common Stock”, “Degutibn of Preferred Stock”
and “Certain Regulatory Considerations” as suctestants contain summary descriptions of laws, roleggulations, and insofar as
they summarize the terms of agreements discussegithor the Company’s certificate of incorporatmrbylaws, fairly summarize
such laws, rules or regulations, agreements areharational documents in all material respects;

(ix) The Company has all necessary approvalsgiritnary federal bank regulator to own the staick o
MetaBank;

(x) The Company is not, and after giving effecthe offering and sale of the Shares and aftelipeoé
payment for the Shares and the application of sucbeeds as described in the Registration StateienGeneral Disclosure
Package and the Prospectus, will not be, an “invest company” or an entity “controlled” by an “irstment company,” as such
terms are defined in the Investment Company Act;

(xiy The documents incorporated by reference @Rlegistration Statement, the General Disclosure
Package and the Prospectus (other than the filestataments and related notes and schedules hedfotancial, accounting or
statistical data contained therein or omitted tfiera, as to which we express no opinion), when tveye filed with the Commissio
complied as to form in all material respects with tequirements of the Exchange Act and the ruldsegulations of the
Commission thereunder;

(xii) The Registration Statement and the Prospgeatu any further amendments and supplementsaheret
made by the Company prior to the date hereof (dtieer the financial statements and related notdselnedules and other financial,
accounting or statistical data contained or incoafen by reference therein or omitted therefrontpaghich we express no opinion)
complied (in the case of the Registration Statepaenbf its effective date, and in the case ofRtespectus, as of the date thereof) as
to form in all material respects with the requirenseof the Act and the rules and regulations thadet; and we do not know of any
contracts or other agreements of a character mdjtirbe incorporated by reference into the Regjistn Statement, the General
Disclosure Package or the Prospectus or requirbd fded as an exhibit to the Registration Statetrménich are not filed or
incorporated by reference or described as required;




(xiii) The Shares have been duly authorized arfterwissued, delivered and paid for in accordantle wi
the Agreement, will be validly issued, fully paiddanonassessable; and there are no preemptive rigfiit respect to the Shares ur
the certificate of incorporation or bylaws of ther@pany or under any of the Material Agreements;

(xiv) The Company meets all conditions and requésts for the use of Form S-3 to register the oifet
sale of the Shares and is a “smaller reporting @ypas such term is used for purposes of Form S-3;

(xv) Any required filing of the Prospectus pursutmRule 424(b) has been made in the manner atiin
the time period required by Rule 424(b); and

(xvi) The information incorporated into the Regagion Statement, the General Disclosure Packade an
the Prospectus from the Company’s most recent A@+#d under “Regulation”, “Holding Company Supereisiand Regulation” and
“Bank Supervision and Regulation,” insofar as ssigttements constitute a summary of legal mattexyyments or proceedings
referred to therein, fairly summarize the inforroatcalled for with the respect to such legal mattdocuments and proceedings ir
material respects.

In addition to the foregoing, we confirm to youtha

A. Based solely on a review of our firm’s litigati docket and a certificate of an officer of thex@any, to our knowledge and
except as described in the Registration Staterttentseneral Disclosure Package and the Prospeietus,are no legal or governmental
actions, suits or proceedings pending to whichGbmpany or MetaBank is a party or as to which ammperty of the Company or MetaBank
that is required to be disclosed pursuant to 1t@@1df Regulation S-K under the Act in the RegistraStatement, the General Disclosure
Package or the Prospectus and not disclosed therein

B. Except as described in the Registration StatentlemiGeneral Disclosure Package and the Prospectdgxcept for the
registration rights granted pursuant to the sepdRagistration Rights Agreements entered into byGbmpany with various purchasers of the
Company’s Common Stock on May 9, 2012 and on Sdpe@8, 2012, to our knowledge there are no cotstragreements or
understandings between the Company and any peraatirg such person the right to require the Compariile a registration statement
under the Act or otherwise register any securitfethe Company owned or to be owned by such person.

C. The Registration Statement was declared effectivihid Commission under the Act on June 7, 2013"(thifective Date”),
and the Prospectus was filed with the Commissiosyant to the subparagraph of Rule 424(b) undefAthapecified in such Prospectus on
June 10, 2013. To our knowledge after inquirystap order suspending the effectiveness of thedRatjpn Statement has been issued and
no proceeding or examination for such purpose kas instituted or threatened by the Commission.
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D. In addition, although we do not assume any respditgifor the accuracy, completeness or fairnesthe statements
contained in the Registration Statement, the Gémésalosure Package or the Prospectus, we haveason to believe: (A) that the
Registration Statement (except for the financialeshents and related notes and schedules andfioidugecial, accounting or statistical data
contained or incorporated by reference thereimaitted therefrom, as to which we express no belafjhe Effective Date, contained any
untrue statement of material fact or omitted téestany material fact required to be stated theseimecessary to make the statements therein,
in light of the circumstances under which they waigde, not misleading; (B) that the General Disgles?ackage (except for the financial
statements and related notes and schedules andiotirecial, accounting or statistical data conegiror incorporated by reference therein or
omitted therefrom, as to which we express no bel&fthe date of such General Disclosure Paclag#ained any untrue statement of a
material fact or omitted to state any material fagjuired to be stated therein or necessary to niekstatements therein, in light of the
circumstances under which they were made, not adshg; or (C) that the Prospectus (except for ith@icial statements and related notes
and schedules and other financial, accountingatistital data contained or incorporated by refeegtherein or omitted therefrom, as to
which we express no belief), as of June 10, 20183 @f the date hereof, contained an untrue statieofi@ material fact or omitted to state a
material fact necessary in order to make the seéstherein, in the light of the circumstancesauvehich they were made, not misleading.




SCHEDULE A

Foreign Qualification Jurisdictions of Meta Finaadizroup, Inc.
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SCHEDULE B

Material Agreement$

1. Indenture, dated as of July 16, 2011, between Midtvest Financial, Inc. (now known as Meta Finahdsroup, Inc.), ¢
issuer, and The Bank of New York, as trustee.

2. Advances, Pledge and Security Agreement, entetedoin MetaBank on May 1, 2006 with and in favortieé Federal Horr
Loan Bank of Des Moines.

3. Securities Purchase Agreement by and between Mesacial Group, Inc. (MFG ") and ACP MFG Holdings, LLC, dated
of May 9, 2012, including the form of RegistratiBights Agreement by and between MFG and ACP MFGlifgk, LLC, dated as of May
2012.

4, Securities Purchase Agreement by and among MFGthBose Row |, LP, Boathouse Row II, LP and BoatkoBR®ew
Offshore, Ltd., dated as of May 9, 2012, includthg form of Registration Rights Agreement by andbaghnMFG, Boathouse Row |, L
Boathouse Row I, LP and Boathouse Row Offshord,, Idated as of May 9, 2012 attached as Exhibfieketo.

5. Securities Purchase Agreement by and between MG amg Meadow Holdings, L.P., dated as of May 9,20ncluding th
form of Registration Rights Agreement by and betw®¥-G and Long Meadow Holdings, L.P., dated as alyM, 2012 attached as Exhibi
thereto.

6. Securities Purchase Agreement by and between MBEG\@P MFG Holdings, LLC, dated as of August 16, 20d4s amend¢
by Amendment No. 1 thereto, dated as of Septemhe2@12.

7. Registration Rights Agreement by and between MFGAGP MFG Holdings, LLC, dated as of September2Zg,2.

8. Securities Purchase Agreement by and among MFG Feag Partners, L.P., Wolf Creek Partners, L.Py, Band Investol
(Bermuda) L.P., Wolf Creek Investors (Bermuda) LIthan Creek Master Investment Partnership (Cayriah.P., and Ithan Creek Mas
Investors (Cayman) L.P., dated as of August 162284 amended by Amendment No. 1 thereto, datetl@sptember 20, 2012.

9. Registration Rights Agreement by and among MFG, Bagd Partners, L.P., Wolf Creek Partners, L.Py, Band Investo
(Bermuda) L.P., Wolf Creek Investors (Bermuda)

! The contracts and agreements listed in this Schdglxclude all amendments or modifications theogteupplements thereof, if a
unless otherwise expressly stated in this SchesgiL




L.P., Ithan Creek Master Investment Partnershigyg@m) I, L.P., and Ithan Creek Master Investoray(@an) L.P., dated as of Septembe!
2012.

10.  Securities Purchase Agreement by and between MFGB&P Meta LLC, dated as of August 16, 2012, asraieé b
Amendment No. 1 thereto, dated as of Septembe2@A®,.

11. Registration Rights Agreement by and between MFGEBIEP Meta LLC, dated as of September 28, 2012.

12.  Securities Purchase Agreement by and among MFGthBose Row |, LP, Boathouse Row I, LP, and BoasigoRRov
Offshore, Ltd., dated as of August 16, 2012, asrated by Amendment No. 1 thereto, dated as of Sduea0, 2012.

13. Registration Rights Agreement by and among MFG,tBm#se Row |, LP, Boathouse Row II, LP, and Boaseo®Rov
Offshore, Ltd., dated as of September 28, 2012.

14.  Securities Purchase Agreement by and among MFGQ Gessack, Stephen G. Skiba and Robert B. Cook T4gD May 5.
2005, dated as of August 16, 2012, as amended Bndment No. 1 thereto, dated as of September 2@.20

15. Registration Rights Agreement by and among MFGg@ersack, Stephen G. Skiba and Robert B. Cook TH4§D May 5.
2005, dated as of September 28, 2012.

16. Securities Purchase Agreement by and among MFGjelda©pportunity Partners Il, L.P., Harvest Diviesi Partners, L.F
and Harvest Opportunity Partners Offshore Fund,,lddted as of August 16, 2012, as amended by AmentNo. 1 thereto, dated as
September 20, 2012.

17. Registration Rights Agreement by and among MFG yetstrOpportunity Partners 1l, L.P., Harvest Diviesi Partners, L.F
and Harvest Opportunity Partners Offshore Fund,, Iddted as of September 28, 2012.

18.  Securities Purchase Agreement by and between MEGJa@H Financial, LLC, dated as of August 16, 20d2,amended |
Amendment No. 1 thereto, dated as of Septembe2®\(®,.

19. Registration Rights Agreement by and between MG Financial, LLC, dated as of September 282201

20. Securities Purchase Agreement by and between MiEQNatSpend Holdings, Inc., dated as of August Dd22 as amend
by Amendment No. 1 thereto, dated as of Septenhe2@12.

21. Registration Rights Agreement by and between MFGN@tSpend Holdings, Inc., dated as of Septembe2@B2.




22.  Securities Purchase Agreement by and among MFGmPRartners I, L.P., Prism Partners Ill Leverade®,, and Prisi
Partners IV Leveraged Offshore Fund, dated as gustil6, 2012, as amended by Amendment No. 1 thetated as of September 20, 2C

23. Registration Rights Agreement by and among MFGsrrPartners |, L.P., Prism Partners lll Leverade®,, and Prisi
Partners IV Leveraged Offshore Fund, dated as pfegber 28, 2012.

24.  MFG’s 1995 Stock Option and Incentive Plan, asinatly adopted.

25. Employment Agreement between MetaBank and J. Tysshr, dated January 27, 1997, as amended byrstefendmel
thereto, dated January 28, 2008.

26. MFG’s Supplemental Employeekivestment Plan for Salaried Employees, adoptezttfle October 1, 1993, as amende
the first amendment thereto, adopted January 2%.20

27. Employment Agreement between MetaBank and Jamedaghr, dated September 27, 1993, as amended bfirsk
amendment thereto dated January 28, 2008.

28. MFG’s 2002 Omnibus Incentive Plan, effective aSeptember 30, 2002.

29. Employment Agreement between MetaBank and BradleyH@nson, dated October 24, 2005, as amended byirgt
amendment thereto dated January 28, 2008.

30. Employment Agreement between MetaBank and Troy Maby dated October 24, 2005, as amended by teedmendmel
thereto dated January 28, 2008.

31. The First Amendment to MFG’s 2002 Omnibus IncentNan, adopted by MFG on August 28, 2006.
32. The Second Amendment to MFG’s 2002 Omnibus Incerf@ilan, adopted by MFG on November 30, 2007.
33. Employment Agreement between MetaBank and Davidl&&dom, dated October 27, 2008.

34. Amended and Restated Contract for Deferred Compienshetween MetaBank and James S. Haahr, dateekiSker 27
2005, and the first amendment thereto, dated Sdgev, 2008.

35. Consulting Services Agreement between MFG and J&nésaahr, dated October 10, 2011 and effectivefa3ctober 1
2011.




SCHEDULE C

Company Orders

1. Stipulation and Consent to Issuance of Order tcs€aad Desist, dated July 15, 2011, between Met&nEial Group, Inc. ai
the Office of Thrift Supervision, together with thelated Order to Cease and Desist, dated Jul2a5], issued by the Office of Th
Supervision and consented to by Meta Financial @rtnc.

2. Stipulation and Consent to Issuance of Order tas€aad Desist, dated July 15, 2011, between Metasadh the Office of
Thrift Supervision, together with the (i) relatedd®r to Cease and Desist, dated July 15, 201Jedsisy the Office of Thrift Supervision and
consented to by MetaBank and (i) the related Oofiéxssessment of a Civil Money Penalty, dated Jily2011, issued by the Office of
Thrift Supervision and consented to by MetaBank.

2 The stipulations and orders listed in this Schedlilexclude any amendments or modifications theoetsupplements thereof, if al

unless otherwise expressly stated in this SchedL




Exhibit 99.2
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Investor Relatior
605.782.176

META FINANCIAL GROUP, INC.® ANNOUNCES LAUNCH OF
AT-THE-MARKET EQUITY OFFERING

(Sioux Falls, South Dakota — June 10, 2013) Metari€ial Group, Inc® (the “Company”) NASDAQ: CASH), the parent company
MetaBank (the “Bank”)announced today that it has filed a prospectusleommt under which it may sell up to $20,000,00@t®tommol
stock pursuant to an at-the-market equity offepnggram. The shares would be offered from timene through Sandler ®eill + Partners
L.P., as sales agent. Sales, if any, would be rmattansactions that are deemed to be at-the-maffeings, includingsales made directly |
the NASDAQ Global Select Market @rales made to or through a market maker other timman exchange or by privately negoti
transactions.

The Company intends to add the proceeds of theidf¢o it general corporate funds, which may ptdly be used for, among other thin
debt reduction or debt refinancing, investmentsriadvances to the Bank, acquisitions of bank ambank subsidiaries, and repurchase
the Company of shares of its common stock or atbeurities.

The Company has filed a prospectus supplementstaitsting shelf registration statement on filehwthe Securities and Exchal
Commission (the “SEC”") (SEC File No. 333-18853%)tfte offering of common stock described in thismoaunication.Sales in the offerin
if any, would be made pursuant to the prospectpplement, dated June 10, 2013, to the Compahgse prospectus, dated June 7, :
Before you invest, you should read the prospeatuthat registration statement, the prospectus sopght relating to the at-thmarke
offering and other documents the Company has @t the SEC for more complete information aboudriid the at-therarket offerin
program. You may obtain the prospectus supplemahtlze related base prospectus by visiting EDGARhenSEC website at www.sec.g
or the sales agent will arrange to send you thegactus supplement and the related base prospsctastacting Sandler eill + Partners
L.P., 919 Third Avenue, 6th Floor, New York, NewrKd 0022, or by phone at 1-866-805-4128.

This press release is for informational purposédg and is not an offer to sell or the solicitatiohan offer to sell any security of the Comp:
nor will there be any sale of any security in aagigdiction in which such offer, solicitation orlsavould be unlawful. The offering may
made only by means of a prospectus supplementedaieéd base prospectus.




About Meta Financial Group, Inc.

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

Corporate Profile: Meta Financial Group, Inc. ®¢ftCompany”) is the holding company for its wholtlyvned subsidiary MetaBank Tlthe
“Bank” or “MetaBank”). MetaBank is a federalhartered savings bank with four market areas: ivgest lowa Market, Brookings Mark
Central lowa Market, Sioux Empire Market; and thet&Payment Systems @epaid card division. Twelve retail banking officand or
administrative office support customers throughmrthwest and central lowa, and in Brookings arai$iFalls, South Dakota.

The Company and the Bank may from time to time mak#en or oral “forward-looking statementsyicluding statements contained in
filings with the Securities and Exchange Commissfire “SEC”), in its reports to stockholders, and in other comitations by th
Company, which are made in good faith by the Compansuant to the “safe harbagptovisions of the Private Securities Litigation Bafi
Act of 1995.

These forward-looking statements include statemeitts respect to the Comparsybeliefs, expectations, estimates, and intentibas ar
subject to significant risks and uncertainties, anel subject to change based on various factonse sif which are beyond the Company’
control. Such statements address, among otherdpllowing subjects: future operating resultsstomer retention; loan and other prot
demand; important components of the Compsarbalance sheet and income statements; growth xpah&ion; new products and servi
such as those offered by MetaBank or Meta PaymgsteBis (“MPS”),a division of the Bank; credit quality and adequadyreserve:
technology; and our employees. The following festaamong others, could cause the Comparyiancial performance and results
operations to differ materially from the expectatipestimates, and intentions expressed in su@afddooking statements: the strengtt
the United States economy in general and the dtiavfgthe local economies in which the Company cmtsl operations; the effects of,
changes in, trade, monetary, and fiscal policias laws, including interest rate policies of the Bbaf Governors of the Federal Rest
System (the “Federal Reserveds well as efforts of the United States Treasurgoinjunction with bank regulatory agencies to stateithe
economy and protect the financial system; inflgtioterest rate, market, and monetary fluctuatioims;timely development of and accepte
of new products and services offered by the Companyell as risks (including reputational and &tign) attendant thereto and the perce
overall value of these products and services bysuslee risks of dealing with or utilizing thigglarty vendors; the scope of restrictions
compliance requirements imposed by the supervidwectives and/or the Consent Orders entered iptihvd Company and the Bank with
Office of Thrift Supervision (the functions of wihiavere transferred to the Office of the Comptrotiethe Currency (*OCC”and the Feder
Reserve) and any other such regulatory actionshwhiay be initiated; the impact of changes in finahservices laws and regulatio
including, but not limited to, laws and regulatiggr®@mulgated or administered by the OCC, the Féd&zaerve and the Bureau of Consu
Financial Protection, and our relationship with faene; technological changes, including, but noitéid to, the protection of electronic fi
or databases; acquisitions; litigation risk in gaheincluding, but not limited to, those risks @iving the MPS division; the growth of 1
Companys business, as well as expenses related theretogeh in consumer spending and saving habits;hensutccess of the Compan
managing and collecting assets of borrowers inuefa

The foregoing list of factors is not exclusive. diibnal discussions of factors affecting the Compa business and prospects are refle
under the headings “Risk Factors” and in otherigestof the Company’s Annual Report on FormKL@sr the fiscal year ended Septerr
30, 2012, Quarterly Report on Form QOfor the quarter ended December 31, 2012, thaterfaaddressed in the Prospectus Suppleme
the related base prospectus in connection withatiibe-market offering and other filings made witle SEC. The Company expres:
disclaims any intent or obligation to update amiardlooking statement, whether written or oral, thatyrba made from time to time by
on behalf of the Company or its subsidiaries.




