Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
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Section 3 — Securities and Trading Markets

Item 3.02 Unregistered Sales of Equity Securities

The following sets forth the information requireglllem 701 of Regulation S-K with respect to theagistered sales of equity securities by
Meta Financial Group, Inc., a Delaware corporattbe “Company”), pursuant to an agreement enterexdhy the parties on January 29,
2010:

On January 29, 2010, the Company agreed to sel0@8G&Ghares of the Company’s common stock, paeveu0l1 per share (the “Common
Stock”), to NetSpend Holdings, Inc., a Delawaregpooation (“NetSpend”). The sale closed on Jan@&ry2010, and at the conclusion of the
sale NetSpend held approximately 4.9% of the issuneldoutstanding Common Stock of the Company. Séwurities Purchase Agreement
(the “Agreement”) entered into by the parties iles a registration rights agreement, the form a€lwts attached as Exhibit B to the
Agreement. No board seats or management rights previded to NetSpend in connection with its irre=nt in Meta.

NetSpend paid $21.40 per share of Common Stoclgrf@aggregate purchase price of $3,210, The Company paid no fees or commissions
in connection with the issuance of the Common StodketSpend. The bulk of these proceeds will$eduto support growth in the Meta
Payment Systems division.

The sale of the Common Stock was undertaken byetjistrant without registration in reliance uporct8m 4(2) of the Securities Act of
1933, as amended (the “1933 Act”), and Rule 50Bedulation D as promulgated by the United Statesi®ees and Exchange Commission
under the 1933 Act. NetSpend is an “accreditedstor” within the meaning of Regulation D.

Section 9 — Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

The following Exhibits are being furnished herewith

10.1 Securities Purchase Agreement by and between Medactal Group, Inc. and NetSpend Holdings, Inated January 29, 2010
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SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.
META FINANCIAL GROUP, INC.

By: /s/J. Tyler Haah

J. Tyler Haah
President and Chief Executive Offic

Dated: February 2, 2010
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the “ Agreeméptdated as of January 29, 2010, by and among Hiat@ncial
Group, Inc., a Delaware corporation, with headarartocated at 121 East Fifth Street, Storm Lak@al50588 (the “ Compariy, and
NetSpend Holdlngs Inc., a Delaware corporatior” Buyer”). Certain defined terms used herein are liste8ection 9(a)

WHEREAS:

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

B. The Buyer wishes to purchase, and the Company wishsell, upon the terms and conditions statedi;mAgreement,
150,000 shares (the “ Purchased Shgre§the Company’s common stock, par value $0.8d.ghare (the “* Common Stotk

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

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

1. PURCHASE AND SALE OF COMMON STOCK

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

(b) Closing. The closing (the “ Closing of the purchase of the Purchased Shares by tlyeBshall occur at the offices of
Finn Dixon & Herling LLP, 177 Broad Street, StandpConnecticut 06901. The date and time of thesi@tp(the “ Closing Dat#) shall be
10:00 a.m., New York City Time, on January 29, 2Gsibject to the satisfaction of the conditionghi® Closing set forth in Sectionsabd 6
below (or such other date and time as is mutugteed to by the Company and the Buyer).

(c) Purchase Price The aggregate purchase price for all the Pueth&hares to be purchased by the Buyer (the “ Baech
Price”) shall be $3,210,000.

(d) Form of Payment On the Closing Date, (i) the Buyer shall payPhechase Price to the Company for the Purchaseuk!
to be issued and sold to the Buyer at the Closipgyire transfer of immediately available fundsatcordance with the Company’s written
wire instructions which shall be given to the Buirewriting not later than one (1) day prior to Bsing Date, and (ii) the Company shall
instruct its transfer agent, Registrar and TranSfampany (the “ Transfer Agefit to issue and deliver to the Buyer the Purch&&ealres in
a




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

2. BUYER'S REPRESENTATIONS AND WARRANTIES

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

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

(b) No Public Sale or Distribution The Buyer is acquiring the Purchased Sharesgsfawn account and not with a view
towards, or for resale in connection with, the mubble or distribution thereof, except pursuargates registered or exempt from the
registration requirements under the 1933 Act; gtedi however, that by making the representations herein, thgeBdoes not agree to hc
any of the Purchased Shares for any minimum on gibecific term and reserves the right to dispdde@Purchased Shares at any time in
accordance with or pursuant to a registration state or an exemption from the registration requéaeta under the 1933 Act. The Buyer
does not presently have any agreement or undeimstardirectly or indirectly, with any Person to efior distribute any of the Purchased
Shares in violation of the 1933 Act.

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

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

(d) Reliance on Exemptions The Buyer understands that the Purchased Shexédmeing offered and sold to it in reliance on
specific exemptions from the registration requirateef United States federal and state securiies bnd that the Company is relying in
part upon the truth and accuracy of, and the Bgyawmpliance with, the representations, warrandigegements, acknowledgments and
understandings of the Buyer set forth herein ireotd determine the availability of such exemptiand the eligibility of the Buyer to
acquire the Purchased Shares.




(e) Certain Securities Transactionuring the period (the * Pr&nnouncement Perio§ beginning with the date on which
the Buyer commenced discussions with the Compangsipect of the transaction contemplated herebyeadahg on the date of the 8-K
Filing (as defined below), and except for the pasghof the Purchased Shares hereunder on the €@ate, neither the Buyer nor any
Affiliate controlled by the Buyer, nor to the knadge of the Buyer any Affiliate controlling the Baryor under common control with the
Buyer, has entered, or will not enter, into anyigiction in respect of or involving the Common 8tocany Convertible Securities or
Options, including any purchase or sale, derivativBedging transaction. Without limiting the fgoéng, during the Pre-Announcement
Period, the Buyer has not and will not engage inteansaction constituting a “short sale” (as dedirin Rule 200 of Regulation SHO under
the 1934 Act) of shares of Common Stock or estalaisopen “put equivalent position” (within the miggy of Rule 16a-1(h) under the 1934
Act) with respect to the Common Stock.

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

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

(h) Transfer or Resale The Buyer understands that:

0] the Purchased Shares have not been and, exceqivideg in the Registration Rights Agreement, aebeing
registered under the 1933 Act or any state seesritaws, and may not be offered for sale, soldgiasd or transferred unless
(A) subsequently registered thereunder and sosigrasd or transferred pursuant to an effectivestegfion statement, (B) the Buyer shall
have delivered to the Company an opinion of couresonably acceptable to the Company, which opisih@ll be in a form reasonably
acceptable to the Company and the transfer agetitddCommon Stock, to the effect that such Pueth&hares to be sold, assigned or
transferred have been or are being sold, assignedrsferred pursuant to an exemption from sugstetion, or (C) the Buyer provides the
Company with reasonable assurance, and certifitatim the effect, that (I) such Purchased Shares Ibeen or are being sold, assigned or
transferred pursuant to Rule 144 promulgated utidef 933 Act (or a successor rule thereto) (“ Rdlé”) or Rule 144A promulgated under
the 1933 Act (or




successor rule thereto) (* Rule 144)or (1) the Buyer is not an Affiliate of the Cgmany and the Purchased Shares can then be sdié by t
Buyer pursuant to Rule 144 without any restrictiongimitations thereunder and without compliandéhvthe current public information
requirement thereof;

(i) any sale of the Purchased Shares made in relianBeile 144 or Rule 144A shall be made in accordaitethe
terms of Rule 144 or Rule 144A, as applicable, &mher, if Rule 144 or Rule 144A is not applioabhny resale of the Purchased Shares
under circumstances in which the seller (or thes&ethrough whom the sale is made) may be deemes &0 underwriter (as that term is
defined in the 1933 Act) may require compliancehvgibme other exemption under the 1933 Act or thesrand regulations of the SEC
thereunder; and

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

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

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

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

MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED ORS8IGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE33 ACT OR (B) AN OPINION OF COUNSEL
REASONABLY SATISFACTORY TO THE COMPANY, IN FORM ANCGBUBSTANCE REASONABLY ACCEPTABLE TO
THE COMPANY AND THE TRANSFER AGENT FOR THE COMPAN® COMMON STOCK, THAT REGISTRATION IS NO
REQUIRED UNDER SAID ACT AND APPLICABLE STATE SECURIES LAWS OR (II) UNLESS SOLD PURSUANT TO
RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANNG THE FOREGOING, THE SECURITIES MAY BE
PLEDGED PURSUANT TO AN AVAILABLE EXEMPTION FROM REGTRATION UNDER THE 1933 ACT.
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The legend set forth above shall be removed an@timepany shall issue a certificate without suckehebto the holder of the Purchased
Shares upon which it is stamped, unless otheneigeired by state securities Laws, if (i) such Pasgll Shares are registered for resale and
shall be resold pursuant to an effective registrastatement under the 1933 Act, (ii) the Buyelldtave delivered to the Company an opir
of counsel reasonably acceptable to the Companighvdpinion shall be in a form reasonably accegtablthe Company and the transfer
agent for the Common Stock, to the effect that Suastthased Shares may be freely sold without céistmi or limitation without registration
under the 1933 Act, or (i) such holder provides Company with reasonable assurance, and cetitificeo the effect, that (A) the Purchased
Shares have been or are being sold, assignedsfdreed pursuant to Rule 144 or Rule 144A or {Bhsholder is not an Affiliate of the
Company and the Purchased Shares can be sold byslder pursuant to Rule 144 without any restiwgior limitations under Rule 144 and
without compliance with the current public inforricet requirement thereof.

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

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

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

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

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




3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

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

(@) Organization and Qualification The Company and its Subsidiaries (other tharaBahk) are entities duly organized and
validly existing and in good standing, and MetaBan#uly organized and validly existing, under s of the jurisdiction in which they are
formed, and have the requisite power and auth@sizéb own their properties and to carry on theisibess as now being conducted. Each of
the Company and its Subsidiaries is duly qualifiech foreign entity to do business and is in gaadding in every jurisdiction in which its
ownership of property or the nature of the businesslucted by it makes such qualification necessagept to the extent that the failure to
be so qualified or be in good standing would nasomably be expected to have a Material AdversecEff

(b) Status of Company and Subsidiarieshe Company is a savings and loan holding compader the Home Owners’ Loan
Act of 1933, as amended (* HOLA. MetaBank is a federally chartered stock savingk oy organized and validly existing under HOL
The deposit accounts of MetaBank are insured @ppdicable limits by the Deposit Insurance Fundichtis administered by the Federal
Deposit Insurance Corporation, and no proceediogte termination or revocation of such insuraaeepending or, to the Knowledge of the
Company, threatened. The federal stock savingk tlaarter of MetaBank complies in all material rests with applicable Law. MetaBani
considered “well capitalized” and “well managed'den the prompt corrective action provisions of feeleral Deposit Insurance Act (12
U.S.C. 818310 and 12 C.F.R. Part 565).

(c) Authorization; Enforcement; Validity The Company has the requisite power and aughtariénter into and perform its
obligations under this Agreement and the RegistnaRights Agreement and to issue the Purchase@Shaaccordance with the terms
hereof. The execution and delivery of this Agrertremd the Registration Rights Agreement by the amy and the consummation by the
Company of the transactions contemplated herebytardby, including the issuance of the Purchasedes, have been duly authorized by
the Company'’s board of directors (the “ Board aofedtors”). No further corporate consent or authorizati®required by the Company, the
Board of Directors or the Company’s stockholdersdannection with the execution and delivery by @@mpany of this Agreement and the
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Registration Rights Agreement and the performarfiteeoCompany’s obligations hereunder and thereyndeuding the issuance of the
Purchased Shares. This Agreement and the RegistRights Agreement have been duly executed alideded by the Company and
constitute the legal, valid and binding obligatiamishe Company, enforceable against the Compaagdordance with their respective terms,
except as such enforceability may be limited byegahprinciples of equity or applicable bankruptiexsolvency, reorganization, moratorium,
liquidation or similar Laws relating to, or affentj generally, the enforcement of applicable creditaghts and remedies.

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

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

(iif) assuming the filing of a Form D and state wéties Law filings, and such filings as are reqdiby the Principal Market (or the rules and
regulations thereof), result in a violation of drgw, or rules and regulations of the Principal M#rlapplicable to the Company or any of its
Subsidiaries or by which any property or assehef@ompany or any of its Subsidiaries is boundfercted or (iv) result in or require the
creation or imposition of any lien upon or withpest to any of the properties or assets of the Gomypr any of its Subsidiaries, except in
case of clauses (iipnd (iv), as would not reasonably be expected to have arMbAdverse Effect.

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

(9) No General Solicitation; Placement AgenEees Neither the Company, nor any of its Subsidiaciesffiliates, nor any
Person acting on its or their behalf, has engageahy form of general solicitation or general atigerg (within the meaning of Regulation
in connection with the offer or sale of the Pur@thShares. The Company shall be responsible for
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the payment of any placement agent’s fees, finhadiasory fees, or brokers’ commissions (othentfa persons engaged by the Buyer)
relating to or arising out of the transaction compéated hereby. The Company shall pay, and ha@dBthyer harmless against, any liability,
loss or expense (including, without limitation, seaable attorney’s fees and out-of-pocket expersesipg in connection with any fee
claimed by any placement agent, financial advisdiroker claiming to have been engaged by, ortiemtise have been acting on the
Company’s behalf, in connection with the transactontemplated hereby. Neither the Company noroduitg Subsidiaries has engaged any
placement agent or other similar agent in connedtiith the sale of the Purchased Shares.

(h) No Registration Due to Integrated OfferindNone of the Company, its Subsidiaries, any eirtAffiliates, and any Person
acting on their behalf has, directly or indirectiyade any offers or sales of any security or gelicany offers to buy any security, under
circumstances that would require registration efdffer or sale to the Buyer of any of the Purcta8leares under the 1933 Act or require
approval by the stockholders of the Company ofstide to the Buyer of the Purchased Shares undeuld®and regulations of the Principal
Market. None of the Company or its Subsidiarieary Person acting on their behalf will take antyoacor steps referred to in the preceding
sentence that would require registration of therodir sale to the Buyer of any of the PurchasedeShander the 1933 Act (except as
contemplated by the Registration Rights Agreementgquire approval by the stockholders of the Canypof the sale to the Buyer of the
Purchased Shares under the rules and regulatigdhe &frincipal Market.

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

()] SEC Documents; Financial Statements
0] Except as set forth on Schedule 3(j)@f the Disclosure Letter, since September 30, 20@9Company has time

filed with or furnished to the SEC all forms, refsischedules, statements, certificates and oti@mdents required to be filed by it with or
furnished by it to the SEC pursuant to the repgrtequirements of the 1934 Act (all of the foregpiited or furnished since September 30,
2009 and prior to the date hereof being hereinaftierred to as the * SEC Documefits As of their respective dates, the SEC Docursent
complied in all material respects with the requiesits of the 1934 Act, and the rules and regulatidriee SEC promulgated thereunder
applicable to the SEC Documents, and none of th@ B&cuments, at the time they were filed with anfshed to the SEC, contained any
untrue statement of a material fact or omittedtébesa material fact required to be stated theseimecessary in order to make the statements
therein, in the light of the circumstances undeicitthey were made, not misleading. There areutstanding unresolved written comments
from the SEC with respect to any SEC Document.




(i) As of their respective dates, the consolidatediiie statements of the Company and its Subsidianeluded in
the SEC Documents complied as to form in all matedspects with applicable accounting requiremantsthe published rules and
regulations of the SEC with respect thereto agfeceas of the time of filing. Such financial &ments (A) have been prepared from, and are
in accordance in all material respects with, theksaand records of the Company and its Subsidigishave been prepared in accordance
with GAAP, consistently applied, during the periagagolved (except (1) as may be otherwise indicéteslich financial statements or the
notes thereto, or (2) in the case of unauditediimtstatements, to the extent they may excludenfates or may be condensed or summary
statements), and (C) fairly present in all mateeabects the financial position of the Compangfdhe dates thereof and the results of its
operations, changes in stockholders’ equity antl flas/s for the periods then ended (subject, indage of unaudited statements, to normal
yearend adjustments). Since the date of the moshitdmalance sheet included in the SEC Documerds;timpany has not effected any
change in any method of accounting or accountiagtare, except for any such change required beaaflsseoncurrent change in GAAP, nor
has it been advised by its independent registareduating firm or any Governmental Entity that aougch change in method of accounting or
accounting practice is appropriate.

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

(k) Accuracy of Information All factual information, taken as a whole, fuginéd by or on behalf of the Company in writing
the Buyer on or prior to the date of this Agreenfenpurposes of this Agreement and all other dactual information, taken as a whole,
furnished by the Company on behalf of itself asdSubsidiaries in writing to the Buyer pursuanth® terms of this Agreement does not,
when taken together with the SEC Documents, comtaynuntrue statement of a material fact or omfitide any material fact necessary in
order to make the statements made therein, inghedf the circumstances under which they wereenadt misleading; providechowever,
that with respect to any projected financial infatian or forward-looking statements, business agsiams, strategic plans or similar
information, the Company represents only that snfdrmation was prepared in good faith based umsumptions, and subject to such
qualifications, believed to be reasonable at tlneti The Company understands and confirms thadlyer will rely on the representations
and warranties contained in this Sectioin 8ffecting transactions in securities of the Camp

)] Absence of Certain Changes

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

(i) Except as set forth in Schedule 3(l)(df the Disclosure Letter or in the SEC Documesitsze September 30,
2009, each of the Company and each Subsidiary has




conducted its business in the ordinary course sin@ss consistent with past practice, and durich period neither the Company nor any
Subsidiary has:

(A) issued any note, bond, or other debt security emted, incurred, assumed, or guaranteed any |rothedst
for borrowed money or capitalized lease obligatiadividually or in the aggregate, in excess of $290;

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

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

(D) in the case of the Company, declared or paid avigelds;
(E) sold any material assets outside the ordinary ecofrbusiness;
(F) experienced any material change in asset conciemsads to customers or industries or in the naince

source of its liabilities or in the mix of interds¢aring versus noninterest-bearing deposits dwtrany such material change would have, or
can reasonably be anticipated to have, a Matedakfse Effect; or

(G) committed to any of the foregoing.

(iii) Neither the Company nor any of its Subsidiariesthlen any steps to seek protection pursuant tdankruptcy
Law nor does the Company have any Knowledge opbrettsbelieve that its creditors intend to initiateoluntary bankruptcy proceedings or
any actual Knowledge of any fact that would reabbnkead a creditor to do so. The Company an&iutssidiaries, individually and on a
consolidated basis, are not as of the date hemadfafter giving effect to the transactions contiatepl hereby to occur at the Closing will not,
be Insolvent.

(m) No Undisclosed Liabilities Neither the Company nor any of its Subsidianias any liabilities or obligations of any nature
(absolute, accrued, contingent or otherwise) whighnot properly reflected or reserved againdténGompany’s financial statements
included in the SEC Documents to the extent requinebe so reflected or reserved against in acooedwith generally accepted accounting
principles in the United States, except for (iplities that are listed or disclosed_in Schedul®m)3included in the Disclosure Letter, and
(ii) liabilities that have not had, and would neasonably be expected to have, either individualliy the aggregate, a Material Adverse
Effect.
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(n) Conduct of Business; Regulatory Permits

0] Neither the Company nor any of its Subsidiariaa igolation of any term of its Certificate of Inquoration, any
certificate of designation, preferences or rightary outstanding series of its preferred stocksoBylaws.

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

(iii) The Company and its Subsidiaries possess allicatgf, authorizations and permits issued by tipeogypiate
regulatory authorities necessary for them to owlease their properties and assets and to conlgeictrespective businesses as presently
conducted, except where the failure to possessartificates, authorizations or permits would ressonably be expected to have,
individually or in the aggregate, a Material Adweiffect, and neither the Company nor any suchi8iatog has received any written notice
of proceedings relating to the revocation or madifion of any such certificate, authorization ompie The Company and its Subsidiaries
have complied with and are not in default or viiatin any respect of any Law, policy or guidelofeany Governmental Entity, other than
such defaults or violations that, individually arthe aggregate, would not reasonably be expeotesstlt in a Material Adverse Effect. To
the Knowledge of the Company, neither the Compamany of its Subsidiaries is under investigatidthwespect to, or has been threatened
to be charged with or given notice of any materialation of, any Law, policy or guideline of anyo@ernmental Entity.

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

(p) Transactions With Affiliates Except as set forth in the SEC Documents anerdttan the outstanding stock options an
restricted stock disclosed on Schedule 3§p}he Disclosure Letter, none of the officersedtors or employees of the Company or any of its
Subsidiaries, or any of their respective Family Nbens, is presently a party to any transaction WiéhCompany or any of its Subsidiaries
(other than for services as employees, officedirectors), including any contract, agreement beoairrangement providing for the
furnishing of services to or by, providing for rahtf real or personal property to or from, or athise requiring payments to or from, any
such officer, director, employee or Family Memhat,to the Knowledge of the Company or any of itbSdiaries, any corporation,
partnership, trust or other
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entity in which any such officer, director, empleyer Family Member has a substantial interest anisfficer, director, trustee or partner.

(a) Agreements with Regulatory Agenciesxcept as set forth on Schedule 3¢d)the Disclosure Letter:

0] Since January 1, 2008, neither the Company, nooéity Subsidiaries is or has been subject tocEase and
desist order, consent order, assistance agreeoagital directive, supervisory agreement or otbemfal agreement or memorandum of
understanding with, or a party to any commitmetieteor similar undertaking to, or is subject ty &ormal or informal order or directive by,
or is a recipient of any supervisory letter frony &overnmental Entity which places any restrictionthe business of the Company or any
Subsidiary (each, a “ Regulatory Agreem¥@nt

(i) Since January 1, 2008, neither the Company noSamgidiary (A) has been advised by any Governmatitye
that it is contemplating issuing or requestingigotonsidering the appropriateness of issuing questing) any Regulatory Agreement, or
(B) has been any obligation to submit a capitatorasion plan.

(iii) The Company and each Subsidiary, as applicabie,cdsmpliance with all terms of any Regulatory Agmeent
that is disclosed on Schedule 3(q)

(iv) Except for examinations conducted by a Governmdritity in the ordinary course of the businesshef t
Company and each Subsidiary, to the Knowledgeefdbmpany, no Governmental Entity initiated sinmeuiry 1, 2008 or has pending any
proceeding, enforcement action or formal investigeinto the business, disclosures or operatioth@fCompany or any Subsidiary.

(v) Since January 1, 2008, no Governmental Entity ésslved any proceeding, enforcement action or fborma
investigation into the business, disclosures oratpmns of the Company or any Subsidiary.

(vi) There is no unresolved violation, criticism or gsiien by any Governmental Entity with respect tg agport or
statement relating to any examination or inspeatiothe Company or any Subsidiary, except wheré simation, criticism or exceptions
would not reasonably be expect to have, indivigualtlin the aggregate, a Material Adverse Effect.

(vii) Since January 1, 2008, other than in the ordinatyse of the Company’s business, there have beéormal
inquiries by, or disagreements or disputes witly, @overnmental Entity with respect to the busineggrations, policies or procedures of the
Company or any Subsidiary.

) Equity Capitalization As of the date hereof (and without giving effecthe issuance of the Purchased Shares), the
authorized capital stock of the Company consist$) &, 200,000 shares of Common Stock, par valQ& $er share, of which as of the date
hereof, 2,915,895 are issued and outstanding di@ 497 shares are reserved for issuance pursusettrities exercisable or exchangeable
for, or convertible into, shares of Common Stoc#l an
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(i) 800,000 shares of preferred stock, par val@d per share, of which as of the date hereof mpedéssued and outstanding. All of such
outstanding and reserved shares have been, orisga@nce will be, validly issued and are fully pardl nonassessable. Except as disclosed
in Schedule 3(r)of the Disclosure Letter: (i) none of the Compangapital stock is subject to preemptive rightamy other similar rights or
any liens or encumbrances suffered or permittethbyCompany; (ii) there are no outstanding optigrarants, scrip, rights to subscribe to,
calls or commitments of any character whatsoeuating to, or securities or rights convertible intm exercisable or exchangeable for, any
capital stock of the Company or any of its Subsid& or contracts or arrangements by which the @&y or any of its Subsidiaries is or n
become bound to issue additional capital stockef@ompany or any of its Subsidiaries or optioresrants, scrip, rights to subscribe to, ¢
or commitments of any character whatsoever relabngr securities or rights convertible into, @eecisable or exchangeable for, any capital
stock of the Company or any of its Subsidiarieg; €xcept as provided in the Registration Rightgdement, there are no agreements or
arrangements under which the Company or any &tssidiaries is obligated to register the salengfaf their securities, whether presently
outstanding or securities that may be issued suiteseky, under the 1933 Act; (iv) there are no @rtging securities or instruments of the
Company or any of its Subsidiaries which contaiy medemption or similar provisions, and, excepseisforth in Section 4(h)(ii)there are n
contracts, commitments or arrangements by whictCitrapany or any of its Subsidiaries is or may bezdmund to redeem a security of the
Company or any of its Subsidiaries; (v) there ares@ecurities or instruments of the Company contaiminti-dilution or similar provisions,
other than provisions for equitable adjustmentsnugstock split, stock dividend, combination origamrecapitalizations with respect to the
Company’s capital stock; and (vi) the Company duztshave any stock appreciation rights or “phanstock” plans or agreements or any
similar plan or agreement. To the Company’s Knalgé no stockholder of the Company has enterecaimpoagreement with respect to the
voting of equity securities of the Company. Tharpany has furnished to the Buyer true, correcta@mdplete copies of the Company’s
Certificate of Incorporation, as amended and adfect on the date hereof (the “ Certificate ofdrporation”), and the Companyg' Bylaws, a
amended and as in effect on the date hereof (Byddws”).

(s) Subsidiaries Schedule 3(spf the Disclosure Letter sets forth a complete arlirate list of all direct and indirect
Subsidiaries of the Company, showing in each casd the date of this Agreement (as to each subisiBiary) the jurisdiction of its
formation, and, with respect to each non-wholly ediSubsidiary, the number of shares, membershepeisiis or partnership interests (as
applicable) of each class of its equity interesitharized, and the number outstanding, on the afates Agreement and the percentage of
each such class of its equity interests owneddthjrer indirectly) by the Company, and the numbgshares covered by all outstanding
options, warrants, rights of conversion or purctese similar rights as of the date of this AgreemeXil of the outstanding equity interests
each of the Subsidiaries of the Company have bakdlyissued, are fully paid and non-assessabteaae owned by the Company or one or
more of its subsidiaries, free and clear of alidie Except as set forth in Schedule 3§6}he Disclosure Letter, the Company or one ®f it
Subsidiaries has the unrestricted right to votd, (@abject to limitations imposed by applicable )awreceive dividends and distributions on,
all capital securities of its Subsidiaries as owhgdhe Company or such Subsidiary.
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® Absence of Litigation Except as set forth in Schedule 3¢f)the Disclosure Letter or as set forth in theCIBocuments,
there is no action, suit, proceeding, inquiry areistigation before or by the Principal Market, aowrt, public board, government agency,
arbiter, mediator, self-regulatory organizatiorbody pending or, to the Knowledge of the Compahsedtened against or affecting the
Company or any of its Subsidiaries, or, to the Canys Knowledge, any of the Company’s or its Suiasids’ officers or directors, that (i) is
reasonably likely to have a Material Adverse Effexc(ii) purports to affect the legality, validity enforceability of this Agreement or the
consummation of the transaction contemplated ts/Algreement.

(u) Properties and LeasesThe Company and its Subsidiaries have good ar#latable title to all real properties and all othe
material properties and assets that purport tolseed by them, in each case free from liens, encantas, claims and defects that would
affect the value thereof or interfere with the osade or to be made thereof by them, except for dafdrts in title or liens, encumbrances
claims that would not, individually or in the aggege, reasonably be likely to result in a Matefiderse Effect. The Company and its
Subsidiaries hold all leased real or personal ptgpeder valid and enforceable leases with no gtiaes that would interfere with the use
made or to be made thereof by them, and neithe€tmepany nor any of its Subsidiaries has any nati@ny claim of any sort that has been
asserted by anyone adverse to the rights of thep@oynor any such Subsidiary under any such leasedfecting or questioning the rights of
such entity to the continued possession of theetbasemises, except for such title exceptionsaind that would not, individually or in the
aggregate, reasonably be likely to result in a katédverse Effect.

(v) Insurance The Company and each of its Subsidiaries atgéasby insurers of recognized financial respotisitagainst
such losses and risks and in such amounts as cagspargaged in a similar business would, in acearelavith good business practice,
customarily be insured.

(w) Tax Status (i) Each of the Company and its Subsidiaries(Basluly and timely filed (including pursuant tpglicable
extensions granted without penalty) all materiat Returns required to be filed by it, (B) paid uilfall Taxes due, whether or not shown as
due on such Tax Returns, other than such Taxeg loemmtested in good faith or such Taxes the nonpayof which would not, individually
or in the aggregate, reasonably be likely to rasudt Material Adverse Effect, and (C) made adegpabdvision for any unpaid Taxes not yet
due in the financial statements of the Companwa¢itordance with GAAP); (ii) no material deficiercfer any Taxes have been proposed,
asserted or assessed in writing against or witheetgo any Taxes due by or Tax Returns of the Gomr any of its Subsidiaries, which
deficiencies have not since been resolved, exoefidxes proposed, asserted or assessed thatimgecbatested in good faith by appropriate
proceedings and for which reserves adequate inrdasoe with GAAP have been provided in the findmstiatements of the Company; and
(iii) there are no material liens for Taxes upoe #ssets of either the Company or its material ili#vees except for statutory liens for current
Taxes not yet due or liens for Taxes that are beamdested in good faith by appropriate proceedargkfor which reserves adequate in
accordance with GAAP have been provided in thenfine statements of the Company.
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(x) Manipulation of Price The Company has not, and to its Knowledge noaatiag on its behalf has, taken, directly or
indirectly, any action designed to cause or toltésuhe stabilization or manipulation of the piof any security of the Company to facilit
the sale of any of the Purchased Shares to therBigyeunder.

) Shell Company StatusThe Company is not, and has never been, anrie$tiee type described in paragraph (i) of Rulé
under the 1933 Act.

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

(aa) Allowance for Possible Loan Lossed he allowance for possible loan or credit logsies “ Allowance”) shown on the
consolidated balance sheets of each Subsidiagp@gable, included in the most recent SEC Documeéated prior to the date of this
Agreement was, as of the dates thereof, adequétdr(the meaning of GAAP and applicable regulat@guirements or guidelines) to
provide for all known, reasonably anticipated asljable losses relating to or inherent in the laahlaase portfolios (including accrued
interest receivables) of such Subsidiary and atliggnsions of credit (including letters of creditacommitments to make loans or extend
credit) by such Subsidiary as of the date thena@yided, however, that there can be no assurdmatdiiture losses will not exceed the
Allowance, or that additional provisions for loas$es will not be required in future periods, araljgled, further, that it is understood that
the Company'’s determination of the Allowance isjsabto review by the Company’s bank regulator,ekhéan require the establishment of
additional general or specific allowances.

4. COVENANTS.

€) Form D and Blue Sky The Company agrees to file a Form D with respetihe Purchased Shares as required under
Regulation D and to provide a copy thereof to thigd® promptly after such filing. The Company shaii or before the Closing Date, take
such action (if any) as the Company shall reasgrddtiermine is necessary in order to obtain an exemfor or to qualify the Purchased
Shares for sale to the Buyer at the Closing purtsizethis Agreement under applicable securitieBiue Sky” laws of the states of the
United States (or to obtain an exemption from syedlification), and shall provide evidence of angls action so taken to the Buyer on or
prior to the Closing Date. The Company shall malkélings and reports relating to the offer aradesto the Buyer of the Purchased Shares
required under applicable securities or “Blue Slays of the states of the United States following €losing Date.

(b) Reports. The Company shall timely file all reports re@uirto be filed with the SEC pursuant to the 193t#f&mm and afte
the date hereof and so long as the Company shadidugred to do so.

(c) Use of Proceeds The Company will use the proceeds from the ghthe Purchased Shares as follows: (i) at lea¥ @b
the proceeds shall be contributed by the CompaeimBank as Tier 1 Capital (as defined pursuad2t€.F.R. 567.5(a)), and (ii) the
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remainder shall be used for general corporate pap@including to pay expenses associated wittréinsactions contemplated hereby ar
pay dividends to the Company’s shareholders).

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

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

) Pledge of Purchased Share$he Company acknowledges and agrees that tlehd&sed Shares may be pledged by the
Buyer and that such pledge of Purchased Shardssiidle deemed to be a transfer, sale or assignofid¢ime Purchased Shares hereunder,
and, except as required by applicable Law, the Bslyall not be required to provide the Company \aitly notice thereof or otherwise make
any delivery to the Company pursuant to this Agreetmprovided, however, that the Buyer and its géedshall be required to provide no
to the Company and comply with the applicable miovis hereof, including the requirements of Sec#ign), in order to effect (and
otherwise in connection with) any sale, transfeaggignment of the Purchased Shares to such pledgee

(9) Disclosure of Transactions and Other Material Infation. On or before 5:30 p.m., New York City time, twe fourth (4
th) Business Day following the date of this Agreeméme Company shall issue a press release ana €ilgrent report on Form 8-K
describing the terms of the transaction contemglbtethis Agreement, in the form required by th84.@ct and attaching this Agreement as
an exhibit to such filing (including such attachmehe “ 8K Filing ”). A reasonable time prior to issuing the predsase referred to in the
previous sentence, the Company shall provide theeBwith a copy of the proposed press release laaltl @nsult with Buyer with respect
the content of such press release and Form 8-je8tio the foregoing, none of the Company, itesidiaries and the Buyer shall issue any
press releases or any other public statementsresiiect to the transaction contemplated herebyiged, however, that (i) the Company
shall be entitled, without the prior approval of tBuyer, to make any press release or other pdisiatosure with respect to such transaction
in substantial conformity with the 8-K Filing (prioked that the Company shall consult with the Bugesonnection with any such press
release or other public disclosure prior to iteask) and (i) either party may make such discéoasris required by applicable Law.
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(h) Certain Future Actions

0] From the Closing Date and so long as the BuyeiitarAffiliates, individually or collectively, shatold any
Purchased Shares, neither the Buyer nor the Congaally or permit any of their respective Affiliateo, knowingly enter into any transacti
or otherwise take any other action that, afterrgj\éffect thereto, would result in Buyer or anytsfAffiliates to be determined by the OTS
( A) to have the power, directly or indirectly, to exse a controlling influence over, or direct, thanagement or policies of the Company or
any Subsidiary, ( B to be in “control” (as such term is used in 12RCFart 574) of the Company or any Subsidiary, bentise be required
to register as a savings and loan holding companguch term is defined in 12 C.F.R. § 583.20) (aCbe an “affiliate” (as defined under 12
C.F.R. § 223.2) of any Subsidiary, such that aaggactions between Buyer and such Subsidiary wmmiklibject to compliance with §8 23A
and 23B of the Federal Reserve Act or Regulatiod2\VC.F.R. Part 223, or (]to be an “insider” (as defined in 12 C.F.R. § 2)%f the
Company or any Subsidiary such that any transacti@tween Buyer and its Affiliates, on the one hamdl the Company and such
Subsidiary, on the other, would be subject to céamgle with Regulation O of 12 C.F.R. § 215. Ndiwianding the foregoing, the Buyer
hereby agrees that no pro-rata repurchase orgtao-edemption by the Company of any shares @atmmon Stock shall result in a breact
the Company of the provisions of this Section 4fh)(

(i) From the Closing Date and so long as the BuyeiitarAffiliates (who are known to the Company todholder of
any Purchased Shares), individually or collectivehall hold any Purchased Shares, if the Compé#eysca redemption or repurchase of
Common Stock to any holder of Common Stock on aprorrata basis that would cause the Buyer’s ant édfiliates’ collective ownership
of the Company’s Common Stock to exceed 4.999%etatal outstanding Common Stock of the Compasigadculated for the purposes of
the Bank Holding Company Act of 1956 (as amendedj©LA, then, provided the Company shall have steesned or repurchased Comr
Stock pursuant to such offer (such shares so regid@mrepurchased, the “ Néro-Rata Repurchased Shatgsthe Company shall, on or
prior to the date of the redemption or repurchdsmioh Non-Pro-Rata Repurchased Shares, purchatspdtiion of the shares of Company
Common Stock held by the Buyer and/or such Afdgin excess of 4.999% of the total outstanding l@omStock of the Company for an
aggregate cash purchase price equal to (x) inake af any purchase occurring during the periodeenting on the Closing Date and enc
on the eighteen (18) month anniversary of the @Gip§iate, the greater of the fair market value chsexcess shares and the price paid for the
shares purchased under this Agreement, and (hgicdse of any purchase occurring at any time #iigeeighteen (18) month anniversary of
the Closing Date, the fair market value of suchesscshares. For purposes of this commitment, faiket value shall mean (a) if the
Company’s common stock is traded on an EligibleRdgrthe price which represents the trailing 2@litrg day average of the closing “bid”
price (determined without regard to after hoursdlitrg or any other trading outside of the reguladiing session trading hours) or (b) if not so
traded, the fair market value of such shares oh date as determined in good faith between the Baryd the Company. Should the
Company and the Buyer not reach an agreementsagtoshares fair market value within 15 days frbendate the Company provided notice
to the Buyer pursuant to this commitment, then gagtmarket value shall be determined by an indepeat, nationally recognized investm
banking firm, accounting firm or appraisal firm setied by the Buyer and reasonably acceptable tGdngpany and paid for by the Compa
The closing of any purchase and sale shall occur qmior to the date that the Buyer shall haveeesded or repurchased such Non-Pro-Rata
Repurchased Shares (as specified in a writtenenatithe
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Buyer by the Company), at such place as the Comaadyhe Buyer may agree and pursuant to a stackase or redemption agreement in
form and substance reasonably acceptable to thep@onand the Buyer. At the closing, the Buyer anidé Affiliates, as applicable, shall
assign the relevant excess shares then owned fytththe Company free and clear of all liens, dred@ompany shall pay the purchase
price for such shares in cash or other immediatedilable funds. Notwithstanding anything to thetcary contained herein, the Company’s
obligation to repurchase any such excess sharssgnirto this Section 4(h)(ii) shall be subjecapplicable law (including the provisions of
Section 160 of the Delaware General Corporation)Law

0] Standstill. The Buyer hereby agrees that, during the paramdmencing on the Closing Date and on the secondadn
anniversary thereof (the “Standstill Periodihless specifically invited in writing by the Conmya the Buyer will not, and will not permit a
director, officer or Affiliate of the Buyer to, iany manner, directly or indirectly (including byreliting or causing any other Person that i
the Buyer or a director, officer of Affiliate of¢hBuyer to):

0] effect or seek, offer or propose (whether publarytherwise) to effect, or announce any intentmeffect or
cause or participate in or in any way assist, itatél or encourage any other Person to effectak,s#fer or propose (whether publicly or
otherwise) to effect or participate in, (JAany acquisition of any securities (or beneficiainership thereof) or rights or options to acqaing
securities (or beneficial ownership thereof) of @@mpany or any of its Subsidiaries or Company @tlet Affiliates if, after giving effect t
any such acquisition, the Buyer and/or any Buyantt@died Entity and/or Control Group Member, eitledividually or in the aggregate,
would beneficially own more than four and ninetpione hundreths percent (4.99%) of the CommorkSian outstanding, ( Bany tende
or exchange offer, merger or other business cortibmavolving the Company or any of its Subsidésror Company Controlled Affiliates
any division or line of business of any theredt,  any recapitalization, restructuring, liquidatiatissolution or other extraordinary
transaction with respect to the Company or anysoSubsidiaries or Company Controlled Affiliatesaow division thereof, or ( [Dany
“solicitation” of “proxies” (as such terms are usadhe proxy rules of the SEC) or consents to amtg voting securities of the Company;

(i) form, join or in any way participate in a “grouptithin the meaning of Section 13(d)(3) of the 193#%) with
respect to the securities of the Company or ants@ubsidiaries or Company Controlled Affiliates;

(iii) otherwise act, alone or in concert with otherseaek to control or influence the management, ttaedof director:
or the policies of the Company or any of its Suiasids or Company Controlled Affiliates;

(iv) take any action which would or would reasonablekgected to force the Company to make a public
announcement regarding any of the types of mastrforth in clause (i) above; or

(v) enter into any discussions or arrangements withtlaing party with respect to any of the foregoing.
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The Buyer further agrees that it shall not, andl stwa permit any director, officer of Affiliate ahe Buyer to, during the Standstill
Period, directly or indirectly, request the Compdoryits directors, officers, employees or agetigmend or waive any provision of this
Section 4(i)(including this sentence).

) Stock Certificates The Company shall instruct the Transfer Agenssoe the stock certificates representing the aised
Shares as required by this Agreement and takeaimns as shall be requested by the Transfer Agyeatt that such stock certificates shall
be delivered to the Buyer within five (5) Busin&ssys after the Closing Date.

5. CONDITIONS TO THE COMPANYS OBLIGATION TO SELL.

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

0] The Buyer shall have delivered to the Company tivetrase Price for the Purchased Shares by wirsfénaof
immediately available funds pursuant to the wigrnctions provided by the Company.

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

(iii) No Laws shall have been enacted, entered, pronadgatendorsed by any court or governmental aughofi
competent jurisdiction which prohibits the consurtioraof any of the transactions contemplated by fgreement, nor shall there be on file
any complaint by any Governmental Entity seeking@ater or decree, restraining, enjoining or prdinigithe transactions contemplated by
this Agreement.

(iv) The Buyer shall have delivered to the Company tficate, executed by the Secretary of the Buyet dated as ¢
the Closing Date, as to (A) the certificate of irpmration of the Buyer, as in effect at the Closif®) the by-laws of the Buyer as in effect at
the Closing, and (C) the incumbency signaturefefofficers of the Buyer executing this Agreemearaimmy other document executed in
connection with this Agreement.
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6. CONDITIONS TO THE BUYERS OBLIGATION TO PURCHASE

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

0] No Laws shall have been enacted, entered, pronadgatendorsed by any court or governmental aughofi
competent jurisdiction which prohibits the consuntioraof any of the transactions contemplated by &greement, nor shall there be on file
any complaint by any Governmental Entity seeking@ater or decree, restraining, enjoining or prdinigithe transactions contemplated by
this Agreement.

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

(iii) The Buyer shall have received the opinion of Katterchin Rosenman LLP, the Company’s outside counsel
substantially in the form of Exhibit A hereof datesl of the Closing Date.

(iv) The Company shall have delivered to the Buyer #fioate evidencing the formation and good standifithe
Company issued by the Secretary of State of the 8faDelaware as of a date within fifteen (15) slaythe Closing Date.

(v) The Company shall have delivered to the Buyer #ficate, executed by the Secretary of each ofGbmpany ans
MetaBank and dated as of the Closing Date, a®\t the resolutions consistent with Section 3&s) adopted by the Board of Directors,
( B) the Certificate of Incorporation and the fedestalck charter of MetaBank, as in effect at the Digs( C) the Bylaws and the bylaws of
MetaBank, as in effect at the Closing, and (D)itteimbency signatures of the officers of the Conypexecuting this Agreement or any ot
document executed in connection with this Agreement

(vi) The representations and warranties of the Complaaly Ise true and correct in all material respeeksépt for
those representations and warranties that arefigdatiy materiality or Material Adverse Effect dkd qualifiers, which shall be true and
correct in all respects) as of the date when madeaa of the Closing Date as though made at timet ¢except for representations and
warranties that speak as of a specific date, wletl be true and correct as of such specified) date the Company shall have performed,
satisfied and complied in all material respectlie covenants, agreements and conditions reginréitis Agreement to be performed,
satisfied or complied with by the Company at ooptd the Closing Date. The Buyer shall have nesebia certificate, executed by the Chief
Executive Officer or Chief Financial Officer (orhar senior executive officer reasonably acceptabtee Buyer) of the Company, dated as of
the Closing Date, to the foregoing effect.
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(vii) The Company shall have delivered to the Buyertarétom the Compangy'transfer agent certifying the numbe
shares of Common Stock outstanding as of a daténafive (5) Business Days of the Closing Date.

(viii) The Common Stock (including the Purchased Shar&g)ghall be listed on the Principal Market and Y $hall
not have been suspended, as of the Closing Datbeb§EC or the Principal Market from trading oa Brincipal Market nor shall suspension
by the SEC or the Principal Market have been teread, as of the Closing Date, either (x) in writinygthe SEC or the Principal Market or
(y) by the Company’s falling below the minimum ilig} maintenance requirements of the Principal Miarke

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

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

Buyer contained in Sectionsa?d 3and the agreements and covenants set forth inoBsati 7, 8 and 9(b) shall survive the Closing and t
delivery of the Purchased Shares.

(b) Indemnification. Subject to the other terms and conditions &f 8gction 7 the Company shall indemnify, defend and t
harmless the Buyer, its Affiliates and their regjsecpartners, directors, officers, employees, sohd and representatives (each, an “
Indemnified Party and collectively, the “ Indemnified Parti€sagainst any and all Losses (as hereinafter @djinincluding Losses arising
out of or relating to any legal, administrativeodiner actions (including actions brought by the &ugr the Company or any equity holder:
the Company or derivative actions brought by amgé&®eclaiming through or in the Company’s name othan actions brought by the
Company for breach of any of the Buyer's repregerta, warranties or covenants made by it undsrAlgreement), proceedings or
investigations (whether formal or informal), orehts thereof, based upon, resulting from, reldtngr arising out of (i) any breach of any
representation or warranty of the Company in thgse®ment, or (ii) any breach of any covenant, agesd or obligation of the Company
contained in this Agreement; providethat if and to the extent that such indemnifimatis unenforceable for any reason, the Companly sha
make the maximum contribution to the payment atidfsation of such Losses which shall be permissibider applicable Laws; and
provided, further, that the Company shall have no obligation to indiy, defend or hold harmless (or make contributio the payment ar
satisfaction to) any Indemnified Party to the ektbe Losses suffered by such Indemnified Pargeaout of or result from a breach of any
representation, warranty or
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covenant made or to be complied with by such IndéeshParty hereunder or the gross negligence dfulvmisconduct of such Indemnifie
Party.

(c) Procedure Promptly after receipt by an Indemnified Partyiotice by a third party of any complaint or trmmamencemel
of any audit, investigation, action or proceedirithwespect to which such Indemnified Party mayeb#tled to receive payment from the
Company for any Losses, such Indemnified Party mdtify the Company in writing following the Indeified Party’s receipt of such
complaint or of notice of the commencement of sawtlit, investigation, action or proceeding; proddeowever, that the failure to so noti
the Company in writing will not relieve the Compdingm liability under this Agreement with respeatsuch claim unless such failure to
notify the Company in writing results in the fottgie of material rights or defenses otherwise atddl to the Company with respect to such
claim. The Company will have the right, upon venitinotice delivered to the Indemnified Party witBthdays thereafter, which notice shall
include the Company'’s written statement that &@ssuming full responsibility for any Losses resigitfrom such audit, investigation, action
or proceeding, to assume the defense of such @ukstigation, action or proceeding, including #mployment of counsel reasonably
satisfactory to the Indemnified Party and the paynod the fees and disbursements of such counsehe event, however, that the Comp.
declines or fails to assume the defense of the,dndestigation, action or proceeding on the tepravided above or to employ counsel
reasonably satisfactory to the Indemnified Partygither case within such 20 day period, then sndbmnified Party may employ counsel to
represent or defend it in any such audit, investigaaction or proceeding and the Company will fegyreasonable fees and disbursements
of such counsel as incurred; provided, howehkat the Company will not be required to payfées and disbursements of more than one
counsel plus appropriate local counsel for all mddied Parties in any jurisdiction in any singledé, investigation, action or proceeding.
any audit, investigation, action or proceeding wéhpect to which indemnification is being soughtgunder, the Indemnified Party or the
Company, whichever is not assuming the defensadf action, will have the right to participate irch matter and to retain its own counsel
at such party’s own expense. The Company or thenmified Party, as the case may be, shall ainadist use reasonable efforts to keep the
Company or the Indemnified Party, as the case reaydasonably apprised of the status of the defeinmey matter the defense of which
they are maintaining and to cooperate in good faith each other with respect to the defense ofsarph matter. No Indemnified Party may
settle or compromise any claim or consent to theyef any judgment with respect to which indemedtion is being sought hereunder
without the prior written consent of the Compangless (i) the Company fails to assume and mainkerdefense of such claim pursuant to
this Section 7(c)or (ii) such settlement, compromise or consenti@ludes an unconditional release of the Compamy fall liability
arising out of such claim, (B) does not contain adgnission or statement suggesting any wrongdaitigality on behalf of the Company,
and (C) does not contain any equitable order, juglgror term which in any manner affects, restrainsiterferes with the business of the
Company or any of the Company’s Affiliates. Then@any may not, without the prior written consentha Indemnified Party (which
consent shall not be unreasonably withheld or @elgysettle or compromise any claim or consentécentry of any judgment with respec
which indemnification is being sought hereunderesslsuch settlement, compromise or consent (A)diesl an unconditional release of the
Indemnified Party from all liability arising out slich claim, (B) does not contain any admissiostaement suggesting any wrongdoing or
liability on behalf of the Indemnified Party, (Cd&ls not contain
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any equitable order, judgment or term which in amgnner affects, restrains or interferes with thgifess of the Indemnified Party or any of
the Indemnified Party’s Affiliates and (D) does metuire payment of any amount that is not beind pg the Company.

(d) Reimbursement In the event the Company is obligated to inddynfioir expenses, the Company shall, subject to the
provisions of this Section ,7upon presentation of appropriate invoices coirigireasonable detail, reimburse each IndemnifetyHor all
such expenses (including reasonable expenseseastigation and reasonable fees, disbursementsthadaharges of counsel in connection
with any claim, action, suit or proceeding) as they incurred by such Indemnified Party. “ Losse®ans all losses, claims (including any
claim by a third party), damages and expensesumd) reasonable expenses of investigation andnedde fees, disbursements and other
charges of counsel in connection with any clainipa¢ suit or proceeding) actually incurred by thdemnified Party in connection with any

claim, action, suit or proceeding.

8. TERMINATION.

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

(b) Termination for Failure to Closeln the event that the Closing shall not haveuosd on or before January 29, 2010, either
the Company or the Buyer shall have the optioetminate this Agreement at the close of businessuoh date, without liability to such
party, by the giving of written notice of termirani, unless the Closing has not occurred by reaktiredailure of the party seeking to
terminate this Agreement to comply in all materedpects with its obligations under this Agreement.

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

breach.

(d) Effects of Termination In the event of any termination of this Agreem&s provided in Section 8(aB(b) or 8(c), this
Agreement (other than this Section 8(&ection 7and Section 9which shall remain in full force and effect) dHalthwith become wholly
void and of no further force and effect; providdatiat the Company will remain liable to the Buj@rany breach of this Agreement by the
Company existing at the time of such terminatitie, Buyer will remain liable to the Company for @rgach of this Agreement by the Buyer
existing at the time of such termination, and thyd& or the Company, as the case may be, may sebkamedies against the other with
respect to any such breach as are provided irAtfrisement or as are otherwise available at Lam @quity.

9. MISCELLANEOUS.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“ Confidentiality Agreement shall mean that certain Mutual Confidentiality regment by and between the Company and
the Buyer dated as of December 10, 2008.

“ Contingent Obligatiorf means, as to any Person, any direct or indiiability, contingent or otherwise, of that Person
with respect to any indebtedness, lease, dividemdhar obligation of another Person if the primpuypose or intent of the Person incurring
such liability, or the primary effect thereof, Gsirovide assurance to the obligee of such lighitiat such liability will be paid or discharged,
or that any agreements relating thereto will be lted with, or that the holders of such liabilityiMbe protected (in whole or in part) against
loss with respect thereto.
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“ Convertible Securitie$ means any stock or securities (other than Opj}ionavertible into or exercisable or exchangeable
for shares of Common Stock.

“ Disclosure Lettef has the meaning set forth in Section 3

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

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

“FDIC " means the Federal Deposit Insurance Corporation

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

“ Governmental Entity means any federal, state, local or foreign, caaternmental, legislative, judicial, administrative

regulatory authority, agency, commission, bodytbeogovernmental entity or self regulatory orgatitm or stock exchange, including the
OTS, the FDIC and the SEC.

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

“ Indebtedness of any Person means, without duplication (i) atlébtedness (including principal, interest, fees @ratges
for borrowed money, but exclusive of “deposits” @adined in 12 U.S.C. § 1813(l)), (ii) all obligatis issued, undertaken or assumed as the
deferred purchase price of property or servicedyding, without limitation, “capital lease&i accordance with generally accepted accou
principles) (other than trade payables incurreth@éordinary course of business), (iii) all reiméement or payment obligations with respect
to letters of credit, surety bonds and other similatruments, (iv) all obligations evidenced byte®) bonds, debentures or similar instrume
including obligations so evidenced incurred in aeetion with the acquisition of property, assetbusinesses, (v) all indebtedness created or
arising under any conditional sale or other ti#gention agreement, or incurred as financing, timeeicase with respect to any property or
assets acquired with the proceeds of such indebssdeven though the rights and remedies of ther sglbank under such agreement in the
event of default are limited to repossession a skuch property), (vi) all monetary obligatiansder any leasing or similar arrangement
which, in connection with generally accepted actiognprinciples, consistently applied for the peisaovered thereby, is classified as a
capital lease, (vii) all indebtedness referrechtalauses (i)through_(vi) above secured by (or for which the holder of sinclebtedness has
existing right, contingent or otherwise, to be seduby) any mortgage, lien, pledge, charge, sgcuntiérest or other encumbrance upon or in
any property or assets (including accounts andraontights) owned by any Person, even though #redd which owns such assets or
property has not assumed or become liable for élyenpnt of such indebtedness; provideat the amount of the indebtedness included in
“Indebtedness” pursuant to this clause (vii) shallimited to the fair market value of the propestyasset subject to such mortgage, lien,
pledge, charge, security interest or other encunder,aand (viii) all Contingent Obligations in respef indebtedness or obligations of others
of the kinds referred to in clauses (Hrough_(vii) above.
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“ Indemnified Party or “Indemnified Partie$ has the meaning set forth in Section 7.(b)

“ Insolvent” means, with respect to any Person, that (i) #ievialue of the assets of such Person, at a &uation, will
exceed his, her or its debts and liabilities, sdmated, contingent or otherwise; (ii) the predaitsaleable value of the property of such
Person will be greater than the amount that wilidzpiired to pay the probable liability of his, loerits debts and other liabilities,
subordinated, contingent or otherwise, as suchsdid other liabilities become absolute and majyii@dsuch Person will be able to pay t
her or its debts and liabilities, subordinated,timgent or otherwise, as such debts and liabililesome absolute and matured; and (iv) such
Person will not have unreasonably small capitahwihich to conduct the business in which he, sheisrengaged as such business is now
conducted.

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

“ Law " means any statute, ordinance, license, rule lagign, order, demand, writ, injunction, decreguazlgment of any
Governmental Entity, including any of the foregoimlgich relate to the business of banking generbdlyding activities, deposit taking,
money transmission, stored value cards, creditsgaal/ings associations, savings and loan holdingpanies, trust operations, government
contracts, national security, and protection o$sifeed information, including, without limitatiothe Home Owners Loan Act of 1934, the
Savings and Loan Holding Company Act, the Bank &acAct, the United States Foreign Corrupt Prastiget, the Fair Housing Act, the
Home Mortgage Disclosure Act, the Equal Credit Qppaty Act, the Community Reinvestment Act of 197tTe Gramm-Leach-Bliley Act,
the Fair Consumer Credit Protection Act, and ajufations promulgated thereunder.

“ Material Adverse Effect means any material adverse effect on the busjpesperties, assets, operations, results of
operations or condition (financial or otherwise}tod Company and its Subsidiaries, taken as a wholen the transaction contemplated
hereby, or on the authority or ability of the Compao perform its obligations under this Agreemémtt, shall not include facts,
circumstances, effects, events or changes: (i)rgbpaffecting any of the industries in which t8empany, taken together with its
Subsidiaries, operates, in the United States exdisre in the world or the economy or the finaneiadecurities markets in the United States
or elsewhere in the world; (ii) resulting from gial conditions, including acts of war (whethemat declared), armed hostilities and
terrorism, or developments or changes therein;résulting from any announcement of this Agreenterihe transactions contemplated
hereby, in each case, solely to the extent duadb announcement; (iv) resulting from a changéaén@ompany’s stock price or the trading
volume in the Common Stock in and of itself (itdgeunderstood that the underlying circumstancesntesr reasons giving rise to any such
failure (to the extent provided for in this definit) can be taken into account in determining waethMaterial Adverse Effect has occurre
would reasonably be expected to occur); or (v)Itiegufrom a failure to meet securities analystsbfished revenue or earnings predictions
for the Company in and of itself (it being undeostdhat the underlying circumstances, event oramsgiving rise to any such failure (to the
extent provided for in this definition) can be takato account in determining whether a Materiav&ide Effect has
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occurred or would reasonably be expected to ocpuouided, however, that the facts, circumstances, events or chasegeforth inclause (i
above may be taken into account in determiningtidrethere is or has been a Material Adverse Effeatd only to the extent such act,
circumstance, event, effect or change has a miyeadiaproportionate impact on the Company anditbsidiaries, relative to the other
participants in the industries in which the Compang its Subsidiaries operate.

“ MetaBank” means MetaBank, a federally-chartered savingsaaton and wholly owned subsidiary of the Company

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

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

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

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

“ Principal Market’ means the NASDAQ Global Market.
“ Purchase Pricé has the meaning set forth in Section 1(c)

“ Purchased Sharéshas the meaning set forth in the second Wherkase.

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

“

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

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

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

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

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

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

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

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

“ Subsidiaries’ means MetaBank, First Midwest Financial Capitelst |, Meta Trust Company, First Services Findncia
Limited, Brookings Service Corporation and any ofét venture or any entity in which the Compadiyectly or indirectly, owns capital

stock or
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holds an equity or similar interest having gengading power in respect of more than fifty percés%) of all of the capital stock or equity
similar interest of such joint venture or entity.

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

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

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

(b) Governing Law; Jurisdiction; Jury dlri All questions concerning the construction, vifidenforcement and interpretati
of this Agreement shall be governed by the intetrmals of the State of New York, without giving efféo any choice of law or conflict of
law provision or rule (whether of the State of N¢ark or any other jurisdictions) that would caube application of the Laws of any
jurisdictions other than the State of New York.ckparty hereby irrevocably submits to the exclegirisdiction of the state and fede
courts sitting in The City of New York, Borough fanhattan, for the adjudication of any dispute hader or in connection herewith or with
any transaction contemplated hereby or discussaih@nd hereby irrevocably waives, and agreesmassert in any suit, action or
proceeding, any claim that it is not personallyjsabto the jurisdiction of any such court, thatlssuit, action or proceeding is brought in an
inconvenient forum or that the venue of such sdtion or proceeding is improper. Each party heiglevocably waives personal service of
process and consents to process being served isughysuit, action or proceeding by mailing a ctigreof to such party at the address for
such notices to it under this Agreement and agtesissuch service shall constitute good and sefficservice of process and notice thereof.
Nothing contained herein shall be deemed to limany way any right to serve process in any mapaenitted by Law.EACH PARTY
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AN D AGREES NOT TO REQUEST, A JURY TRIAL FOR
THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CON NECTION WITH OR ARISING OUT OF THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

(c) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be constdeone
and the same agreement and shall become effectiga wounterparts have been signed by each partgiedivéred to the other party;
provided, that a facsimile or electronic (i.:PDF”) signature shall be considered due exeoutiod shall be binding upon the signatory
thereto with the same force and effect as if tgeature were an original.
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(d) Headings The headings of this Agreement are for convar@ef reference and shall not form part of, orctfthe
interpretation of, this Agreement.

(e) Severability If any provision of this Agreement shall be itidar unenforceable in any jurisdiction, such ildiy or
unenforceability shall not affect the validity axferceability of the remainder of this Agreementhat jurisdiction or the validity or
enforceability of any provision of this Agreementany other jurisdiction.

® Entire Agreement; Amendment3 his Agreement and the Confidentiality Agreensupersede all other prior oral or
written agreements among the Buyer and the Comphely,Affiliates and Persons acting on their békath respect to the matters discussed
herein, and this Agreement and the Confidentidlijyeement contain the entire understanding of Hréigs hereto with respect to the matters
covered herein and therein and, except as spdbifset forth herein or therein, neither the Companor the Buyer makes any representation,
warranty, covenant or undertaking with respecuithamatters. No provision of this Agreement maybended other than by an instrument
in writing signed by the Company and the Buyer. gdavision hereof may be waived other than by atrimment in writing signed by the
party against whom enforcement is sought.

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

If to the Company:
Meta Financial Group, Inc.

5501 S. Broadband Lane
Sioux Falls, South Dakota 57108

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

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

Suite 200

Washington, DC 20007

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

NetSpend Holdings, Inc.
701 Brazos Street, Suite 1200
Austin, Texas 78701

Telephone (512) 53:-8200
Facsimile: (512) 49¢-9951
Attention: General Counst

with a copy (for informational purposes only) to:

Finn Dixon & Herling LLP
177 Broad Street
Stamford, CT 06901

Telephone (203) 325000
Facsimile: (203) 32-5001
Attention: Michael J. Herling, Es

or to such other address and/or facsimile numbefoarno the attention of such other Person asebipient party has specified by written
notice given to each other party pursuant to tleistisn.

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

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

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

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

(0 Remedies The Buyer shall have all rights and remedie$a#h in this Agreement and all rights and remedidich it ha:
been granted at any time under any other agreesneantract and all of the rights which such hoddesive under any Law. Each party he
shall be entitled to enforce its rights hereungerctically (without posting a bond or other setuor proving actual damages), to recover
damages by reason of any breach of any provisidghi®Agreement and to exercise all other rightswggd by Law. Notwithstanding

30




anything to the contrary contained herein, neiffgty hereto shall be entitled to consequentiacih, exemplary, indirect or incidental
damages hereunder.

(m) Acknowledgment Regarding BuyePurchased SharesThe Company acknowledges and agrees that therBsigcting
solely in the capacity of arm’s length purchaseghwespect to this Agreement and the transactiotecaplated hereby. The Company further
acknowledges that the Buyer is not acting as anfiizd advisor or fiduciary of the Company or anyitefSubsidiaries (or in any similar
capacity) with respect to this Agreement and thadaction contemplated hereby, and any advice diyehe Buyer or any of its
representatives or agents in connection with tlgjgeAment and the transaction contemplated herabgiigly incidental to the Buyer's
purchase of the Purchased Shares. The Compahgifugpresents to the Buyer that the Company’ssiecto enter into this Agreement has
been based solely on the independent evaluatitheb€ompany and its representatives.

(n) Interpretive Matters Unless the context otherwise requires, (i) &rences to Sections, Schedules, Appendices or
Exhibits are to Sections, Schedules, Appendicé&xbibits contained in or attached to this Agreemé@sjtwords in the singular or plural
include the singular and plural and pronouns stat@ither the masculine, the feminine or neuterdge shall include the masculine, feminine
and neuter, (¢) the words “hereof,” “herein” andrdgof similar effect shall reference this Agreefriarits entirety, and (d) the use of the
word “including” in this Agreement shall be by waffexample rather than limitation.

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

COMPANY:

META FINANCIAL GROUP, INC.

By: /s/J. Tyler Haah

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

BUYER:

NETSPEND HOLDINGS, INC

By: /s/ Daniel R. Henn

Name: Daniel R. Henry
Title:  Chief Executive Office




James S. Haahr
J. Tyler Haahr
Troy Moore
David W. Leedom
Brad C. Hanson
John Hagy

Schedule 9(a)

Knowledge of the Company




EXHIBIT B
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this * Agreemil), dated as of January 29, 2010, by and among Mietancial
Group, Inc., a Delaware corporation (the * Comp3nand NetSpend Holdings, Inc., a Delaware corfjona(the “ Buyer’).

RECITALS :

WHEREAS, this Agreement is made in connection whth Securities Purchase Agreement (the “ Secuftigshase Agreemefjt
dated as of January 29, 2010, by and among the @wyrgnd the Buyer; and

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

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

SECTION 1.
GENERAL

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

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

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

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

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

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




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

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

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

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

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

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

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

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

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

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

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

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

SECTION 2.
REGISTRATION

2.1 Registration Statement

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

2.1.2  If: (i) the Mandatory Registration Statement is filetd on or prior to 30 calendar days after thesiiig Date (subject to the
provisions of Section 2.11), or (ii) the Companisféo file with the Commission a request for aecation in accordance with Rule 461
promulgated under the Securities Act, within fivesBhess Days after the date that the Company ietbforally or in writing, whichever is
earlier) by the Commission that the Mandatory Regjfion Statement will not be “reviewed,” or nobgect to further review, or (iii) the
Mandatory Registration Statement filed or requiebe filed hereunder is not declared effectivehsy
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Commission within 120 calendar days after the Qip$fate (the “ 12@ay Deadline), or (iv) in the event that, after the 120-Dayddiéine,
the Registrable Securities have not been listeth@drading Markets (as defined below), or (v) afte 120-Day Deadline, the Mandatory
Registration Statement ceases for any reason taimerontinuously effective as to all Registrable8éies for which it is required to be
effective, or the Holders are otherwise not pewditio utilize the prospectus therein to resell &Rebistrable Securities (except as may be
restricted pursuant to Section 2.4 or 2.11) forertban 14 consecutive calendar days or more thaggmregate of 20 calendar days during
12-month period (which need not be consecutivenciledays) (any such failure or breach being reteto as an “ Everit and for purposes
of clause (i), (iii) or (iv) the date on which suEkient occurs, or for purposes of clause (ii) taeean which such five Business Day period is
exceeded, or for purposes of clause (v) the datetoch such 14 or 20 calendar day period, as agipliés is exceeded being referred to as “
Event Dat€’), then in addition to any other rights the Holderg/rhave hereunder or under applicable law, on each Event Date and on t
expiration of each thirty (30) day-period followisgch Event Date (if the applicable Event shallhrmte been cured by such date) until the
applicable Event is cured or such Holder no lorayens Registrable Securities, the Company shaltpaach Holder an amount in cash, as
partial liquidated damages and not as a penaltyaléq two and one-half percent (2.50%) of the aggte purchase price paid by such Holder
for all Registrable Securities then held by sucldido If the Company fails to pay any partial lidated damages pursuant to this Section in
full within seven calendar days after the date pbgghe Company will pay interest thereon at a tdt18% per annum (or such lesser
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from thete such partial liquidated damages
due until such amounts, plus all such interesttherare paid in full. The partial liquidated damsgursuant to the terms hereof shall apply
on a daily pro-rata basis for any portion of a nhagmtior to the cure of an Event.

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

2.3 Additional Obligations of the CompanyThe Company shall:

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

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

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

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

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

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

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

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




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

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

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

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

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

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

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

(joint or several) to which they may become subjexter the Securities Act, the Investment Company

6




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

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

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

party.

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




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

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

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

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

(&) make and keep public information availablethase terms are understood and defined in Sezzitct Rule 144 or any
similar or analogous rule promulgated under theu8ties Act, at all times after the effective dafehis Agreement;

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




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

2.10 Obligations of the Holders

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

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

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

2.11 Suspension of Registration Rights

€)) Notwithstanding anything to the contrary hereirthé Company shall at any time furnish to the Hddecertificate signed
by any of its authorized officers (a “ Suspensiatibe”) stating that the Company is engaged in a mdterager, acquisition or sale, or a
pending material financing, material corporate geoization or other material corporate transactionl, the Board of Directors of the
Company determines, in good faith and by appropri@solution after consultation with its outsideicsel, that the filing of the Mandatory
Registration Statement would require additionatldsure of material information that would be metidy detrimental to the Company, then
the right of the Holders to require the Companfileothe Mandatory Registration Statement shalsbspended for a period (a “ Black Out
Period”)
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of not more than sixty (60) days in the aggregat@ny three hundred and sixty (360) consecutivepdaipd (and no more than ten
(10) consecutive Business Days in any three hunalnédsixty (360) consecutive day period.

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

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

SECTION 3.
MISCELLANEOUS

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

3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vilidenforcement and interpretati
of this Agreement shall be governed by the intetrmals of the State of New York, without giving efféo any choice of law or conflict of
law provision or rule (whether of the State of N¢ark or any other jurisdictions) that would caube application of the Laws of any
jurisdictions other than the State of New York.cE@arty hereby irrevocably submits to the exclegurisdiction of the state and fede
courts sitting in The City of New York, Borough fanhattan, for the adjudication of any dispute hader or in connection herewith or with
any transaction contemplated hereby or discussaih@nd hereby irrevocably waives, and agreesmassert in any suit, action or
proceeding, any claim that it is not personallyjeabto the jurisdiction of any such court, thatissuit, action or proceeding is brought in an
inconvenient forum or that the venue of such sdtion or proceeding is improper. Each party heiglevocably waives personal service of
process and consents to process being served isughysuit, action or proceeding by mailing a ctigreof to such party at the address for
such notices to it under this Agreement and agtesissuch service shall constitute good and sefficservice of process and notice thereof.
Nothing contained herein shall be deemed to limdny way any right to serve process in any mapasnitted by Law.EACH PARTY
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AN D AGREES NOT TO REQUEST, A JURY TRIAL FOR
THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CON NECTION WITH OR
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ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CO NTEMPLATED HEREBY.

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

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

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

If to the Company

Meta Financial Group, In

5501 S. Broadband Lat

Sioux Falls, South Dakota 571
Telephone (605) 78:-1738
Facsimile: (605) 33¢-0596
Attention: General Counst

with a copy (for informational purposes only)

Katten Muchin Rosenman LL

2900 K Street, NW

Suite 20C

Washington, DC 2000

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

If to the Buyer:

NetSpend Holdings, Ini

701 Brazos Street, Suite 12
Austin, Texas 7870

Telephone (512) 538200
Facsimile: (512) 49¢-9951
Attention: General Counse
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or to such other address and/or facsimile numbefoaro the attention of such other Person asebipient party has specified by
written notice given to each other party pursuarthts Section.

3.6 Expenses If any action at law or in equity is necessarghforce or interpret the terms of this Agreemtrd,prevailing
party shall be entitled to reasonable attorneyas feosts and necessary disbursements in additemytother relief to which such party may
be entitled.

3.7 Amendments and WaiversAny term of this Agreement may be amended aadtservance of any term of this Agreer
may be waived (either generally or in a particutstance and either retroactively or prospectivedy)y with the prior written consent of the
Company and a majority-in-interest of the Holders.

3.8 Severability. Any provision of this Agreement that is prohdaltor unenforceable in any jurisdiction shall,asuch
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe remaining provisions hereof, and :
such prohibition or unenforceability in any jurisdon shall (to the full extent permitted by lawgtninvalidate or render unenforceable such
provision in any other jurisdiction.

3.9 Entire Agreement This Agreement supersedes all other prior aralritten agreements between the Buyer, the Company
their Affiliates and Persons acting on their beldth respect to the matters discussed hereintlaaddgreement and the instruments
referenced herein contain the entire understamafinige parties with respect to the matters coveaezdin and therein and, except as
specifically set forth herein or therein, neithee Company nor the Buyer makes any representatiammanty, covenant or undertaking with
respect to such matters.

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

COMPANY:

META FINANCIAL GROUP, INC.

By: /s/J. Tyler Haah

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

BUYER:

NETSPEND HOLDINGS, INC

By: /s/ Daniel R. Henn

Name: Daniel R. Henry
Title:  Chief Executive Office




