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META FINANCIAL GROUP, INC.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108
(605) 782-1767

Dear Fellow Stockholders:

On behalf of the Board of Directors and managemerifleta Financial Group, Inc. (“Meta Financialtye cordially invite you to attend a Special Meetiof
Stockholders of Meta Financial. The meeting wél lield at 9:00 a.m., local time, on Thursday, Seper 27, 2012, at our office located at 5501 Sd@rtadband Lan
Sioux Falls, South Dakota 57108.

Please note that the Special Meeting is being $@difically to submit certain proposals to ourcktmlders for approval. The attached Notice of &pédeeting o
Stockholders and Proxy Statement discuss in diétesle matters, which we expect will be acted updheaSpecial Meeting.

We encourage you to attend the meeting in per¥dnether or not you plan to attend the Special Megtlease read the enclosed proxy statement and tr
complete, sign and date the enclosed proxy card améturn it in the accompanying postpaid return envéope, or authorize a proxy by telephone or throughthe
Internet site designated on the enclosed proxy caraés promptly as possible.This will save us the additional expense of safigipproxies and will ensure that your sh
are represented at the meetinBegardless of the number of shares you own, your wts very important. Please act today.

Your Board of Directors and management are commtitigtie continued success of Meta Financial ancetttencement of your investment. As Chairman c
Board, President, and Chief Executive Officer, | tManexpress my appreciation for your confidence support.

Very truly yours,
[l

J. TYLER HAAHR
Chairman of the Board, President and Chief Execuliffecer




META FINANCIAL GROUP, INC.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108
(605) 782-1767

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be held on September 27, 2012

Septembef o ], 201%

Notice is hereby given that a Special Meeting otBiomlders of Meta Financial Group, Inc. will be dhelt our office located at 5501 South Broadbandel &iou:
Falls, South Dakota 57108, on Thursday, Septembe2®12, at 9:00 a.m., local time. At the Speciakhihg, stockholders will be asked to:

Consider and vote upon a proposal to approve aogtah amendment to Article Fourth of the Compar@rtificate of Incorporation which would (a) inase
the total number of authorized shares of the Corwyigacapital stock to Thirteen Million (13,000,000rses from Six Million (6,000,000) shares; (b) irese
the total number of authorized shares of CommomwkStpar value $0.01 per share (“Common Stoctd)Ten Million (10,000,000) shares from Five Mith
Two Hundred Thousand (5,200,000) shares; (c) iner#as total number of authorized shares of PredeBteck, par value $0.01 per share, to Three N
(3,000,000) shares from Eight Hundred Thousand (®Q), shares; and (d) provide for the right of thempany to increase or decrease the numk
authorized shares of any class of stock of the Gamfbut not below the number of shares of sucksdlaen outstanding) by the affirmative vote of tibéer:
of a majority of the stock of the Company entittedvote irrespective of the class vote requiremsstsforth in Section 242(b)(2) of the General Coatior
Law of the State of Delaware; a

Consider and vote upon a proposal to approve theige of an aggregate of approximately 1,562,8@@es of Common Stock (subject to adjustme
described in the proxy statement) pursuant to émmg of nine separate securities purchase agresreergred into in connection with private placer
transactions described in the proxy staten

Your Board of Directors recommends that you vote “FOR each of the foregoing proposals.

Stockholders also will transact any other busirteas may properly come before the Special Meetimgany adjournments or postponements thereof. Wena
aware of any other business to come before the &pdeketing.

The record date for the Special Meeting is Aug@stZD12. Only stockholders of record at the clofsbusiness on that date are entitled to noticeod, to vote &
the Special Meeting or any adjournment or postparerthereof.

A proxy card and proxy statement for the Special tvigeare enclosed. Whether or not you plan tondttde Special Meeting, please take the time te now b
signing, dating and mailing the enclosed proxy éarthe accompanying postpaid return envelopeutiaize a proxy by telephone or through the Irgesite designated
the enclosed proxy card, which is solicited on biebfathe Board of Directors. Your proxy will not beed if you attend and vote at the Special Meetingerson, and yo
proxy selection may be revoked or changed pridhéoSpecial Meeting. Regardless of the numbehafes you own, your vote is very important. SeeiriB&uctions o
how to vote by telephone or the Internet on pagétBeoproxy statement. Please act today.




Thank you for your continued interest and support.

By Order of the Board of Directo
1A%—

J. TYLER HAAHR
Chairman of the Board, President and Chief Execuliffecer

Sioux Falls, South Dakota
Septembef o ], 2012

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FO R THE SPECIAL MEETING OF STOCKHOLDERS TO BE HELD
ON SEPTEMBER 27, 2012.

The proxy statement and this notice are available rdine at www.proxyvote.com. YOU CAN VOTE OVER THE INTERNET BY LOGGING ON TO
WWW.PROXYVOTE.COM, AND FOLLOWING THE INSTRUCTIONS PROVIDED. TO VOTE OVER THE INTERNET, YOU WILL BE REQUIRED TO
ENTER THE UNIQUE CONTROL NUMBER IMPRINTED ON YOUR PROXY CARD. YOU CAN AL SO VOTE BY TELEPHONE AT 1-800-690-6903.

IMPORTANT: THE PROMPT RETURN OF PROXIES WILL SAVE US THE EXPENSE OF FURTHER REQUESTS FOR PROXIES TO ENSURE /
QUORUM AT THE SPECIAL MEETING. A PRE- ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE. NO POSTACE IS REQUIRED IF
MAILED WITHIN THE UNITED STATES. YOU MAY ALSO AUTHORIZE A PRO XY BY TELEPHONE OR THROUGH THE INTERNET SITE
DESIGNATED ON THE PROXY CARD.

If you have any questions or need assistance in Vg your shares, please call our proxy solicitor, Rgan & Associates, Inc., which is assisting Meta Fimaial, toll-
free at (800) 737-3426.




META FINANCIAL GROUP, INC.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108
(605) 782-1767

PROXY STATEMENT

SPECIAL MEETING OF STOCKHOLDERS
To be held September 27 , 2012

INTRODUCTION

The Board of Directors of Meta Financial Group, IftMeta Financial” or the “Company”js using this proxy statement to solicit proxiesnir the holders «
Company common stock for use at Meta Financial'sci&p Meeting of Stockholders (the “Special MeetjngVe are mailing this proxy statement and the endigsexy
card to our stockholders on or about Septerqiber] , 2012.

Certain information provided herein relates to NBztak, which is a wholly owned subsidiary of Meta Ficiah
INFORMATION ABOUT THE SPECIAL MEETING
Time and Place of the Special Meeting; Matters todConsidered at the Special Meeting
Time and Place of the Special Meetifige Special Meeting will be held as follows:

Date: September 27, 201

Time: 9:00 a.m., local tim

Place: MetaBank
5501 South Broadband Lane
Sioux Falls, South Dakota 571

Matters to be Considered at the Special Meetingt the Special Meeting, stockholders of Meta Rizial will be asked to consider and vote on théofeing
Proposals:

Proposal 1: To consider and vote upon a proposal to appaoeeadopt an amendment to Article Fourth of the @amy’s Certificate of Incorporation, as amen
(the “Certificate of Incorporation”), which would (&)crease the total number of authorized sharabefCompanys capital stock to Thirteen Million (13,000,000)skx
from Six Million (6,000,000) shares; (b) increade total number of authorized shares of CommonkStoar value $0.01 per share (“Common Stockd),Ten Million
(10,000,000) shares from Five Million Two Hundred Tikand (5,200,000) shares; (c) increase the totabeu of authorized shares of Preferred Stock, parev$0.01 pe
share (“Preferred Stock™jp Three Million (3,000,000) shares from Eight Hredl Thousand (800,000) shares; and (d) provid¢hright of the Company to increase
decrease the number of authorized shares of aeg ofestock of the Company (but not below the nundbeshares of such class then outstanding) byffienative vote o
the holders of a majority of the stock of the Compantitled to vote irrespective of the class veguirements set forth in Section 242(b)(2) of @eneral Corporation Le
of the State of Delaware (the “DGCL").

Proposal 2: To consider and vote upon a proposal to apptheeissuance of an aggregate of approximately 18862shares of Common Stock (subjec
adjustment as described in Proposal 2) pursuatitetderms of nine separate securities purchasemgms entered into in connection with private plaeet transactior
described in this proxy statement.




The stockholders will also transact any other bessrthat may properly come before the Special MgetAs of the date of this proxy statement, wermteaware ¢
any other business to be presented for consideratithe Special Meeting other than the mattersride=xi in this proxy statement.

Voting Rights; Vote Required

Voting Rights of StockholdersAugust 30, 2012 is the record date for the Spédégeting (the “Record Date”)Only stockholders of record of Common Stock &
the close of business on that date are entitlenbtice of, and to vote at, the Special Meeting. ‘éoelentitled to one vote for each share of Com8togk that you own. C
the Record Date, a total of 3,851,837 shares of Cem#&tock were outstanding and entitled to votdatSpecial Meeting.

Employee Plan SharesWe maintain the Meta Financial Employee Stock Qrelmip Plan (the "ESOP") and the MetaBank Profit Bigad401(k) Plan (collectivel
the “Employee Plans”\which hold collectively approximately 6.37% of th@er@mon Stock outstanding as of the Record Date. eBtibp certain eligibility requiremen
employees of Meta Financial and MetaBank partieipatone or both of the Employee Plans. Eachqpant in an Employee Plan is entitled to instrihet trustee of sut
Employee Plan how to vote such participarghares of Common Stock allocated to his or hepl&mee Plan account. If an Employee Plan partidipeioperly executes t
voting instruction card distributed by the EmployBkan trustee, the Employee Plan trustee will vateh participant’s shares in accordance with theiggaant’s
instructions. If properly executed voting instioatcards are returned to the Employee Plan trusitreno specific instruction as to how to vote la Special Meeting, tl
trustee may vote such shares in its discretionhdfEmployee Plan participant fails to give timelyproperly executed voting instructions to thestee with respect to t
voting of Common Stock that is allocated to thetipgrant’s Employee Plan account, the Employee Plan trustgevote such shares in its discretion. The Enggdylal
trustee will vote the shares of Common Stock heldhin Employee Plans but not allocated to any ppéit’'s account in the manner directed by the majoritytha
participants who directed the trustee as to thenmaaf voting their allocated shares. As of thed®é®ate, all the shares held in the Employee Phgs allocated.

Shares held by a Brokerlf you are the beneficial owner of shares heldalbroker in “street nameyour broker, as the record holder of the sharel wie the
shares in accordance with your instructions. If ylounot give instructions to your broker, your beokvill nevertheless be entitled to vote the shavih respect t
“discretionary” items, but will not be permittedote your shares with respect to “non-discretiohédgms. A “broker non-votefs submitted when a member broker ret
a proxy card and indicates that, with respect tatiqular matter, it is not voting a specified nueniof shares on that matter, as it has not recemeédg instructions wit
respect to those shares from the beneficial owndrdmes not have “discretionarglithority to vote those shares on such matterh B&®roposals 1 and 2 is consider
“non-discretionary” matter.Accordingly, your broker may not vote your shares with respect to these proposals without instructionsrém you.

Votes Required for a QuorumA quorum is necessary in order for us to condhet Special Meeting, and if orikird of all the shares entitled to vote ar
attendance at the meeting, either in person orbyypthen the quorum requirement is met. Brokar-wotes will be counted for purposes of determiningethibr there is
quorum.

Votes Required to Approve each Proposal.

e Proposal 1: Approval and Adoption of the Amendmentto the Certificate of Incorporation. The affirmative vote of at least a majority ofthutstandin
stock entitled to vote is required to approve amopa the amendment to the Certificate of Incorporatontemplated by Proposal 1. Abstentions aoédrnon-
votes will have the same effect as vc*agains” this proposal

e Proposal 2: Approval of the Issuance of an aggre¢m of approximately 1,562,800 shares of Common Stodkubject to adjustment as described i
Proposal 2) in the Private Placements. The affirmative vote of a majority of the votelstbe shares present, in person or representeddxy pand entitled 1
vote is required to approve the issuance of aneagge of approximately 1,562,800 shares of CommonkSsubject to adjustment) in the private placet:
described in Proposal 2. Abstentions are treateshares present and not voting, so abstainingheasame effect as voting “against” this propo&bker non-
votes will have no effect on this propos




The members of the Board of Directors recommend thagou vote “FOR” each of Proposals 1 and 2 set fortin this proxy statement. Pursuant to the ten
of the separate securities purchase agreementeeérnté¢o by the Company with the investors in theows private placements described in Proposaaéh énvestor agre:
to vote all of the shares of Common Stock bendfic@vned by such investor (if any) in favor of Pogals 1 and 2 set forth herein. The shares of Gam&tock held
such investors represent approximately 23% of tizees of Common Stock issued and outstanding #sedRecord Date. Further, members of the Board fdibrs an
members of management beneficially own an aggregfa®85,946 shares outstanding as of the Record Ddiieh represent approximately 10% of the shareSafimotr
Stock issued and outstanding as of the Record Ratesuch members of the Board of Directors and Imeesnof management have advised the Company ofitiention tc
vote in favor of Proposals 1 and 2 set forth herein

Voting of Proxies; Revocability of Proxies; Proxy Shicitation Costs

Voting of Proxies You may vote in person at the Special Meetingyoproxy. To ensure your representation at thecidp&leeting, we recommend that you \
now by proxy even if you plan to attend the Spelelakting. You may change your vote by attending\astihg at the Special Meeting or by submitting deotproxy with .
later date. See “—Revocability of Proxies” below.

Voting instructions are included on your proxy cafhares of Common Stock represented by propedgagd proxies will be voted by the individuals ndnie
such proxy in accordance with the stockholglén'structions. If properly executed proxies @®imed to Meta Financial with no specific instrantas to how to vote at t
Special Meeting, the persons named in the proxywstié the shares “FOR” each of Proposals 1 and 2.

VOTE BY TELEPHONE —1-800-690-6903 Use any touclene telephone to transmit your voting instructiapsuntil 11:59 p.m. Eastern Time on the day be
the meeting date. Have your proxy card in handnyfeai call and then follow the instructionsf you vote by telephone, please do not mail yourrBxy Card.

VOTE BY INTERNET —www.proxyvote.com. Use the Internet to transmit your voting instiares and for electronic delivery of information uptil 11:59 p.m
Eastern Time on September 26, 2012, the day b#ferdate of the Special Meeting. Have your praasyddn hand when you access the website, and fohewviristruction
to obtain your records and to create an electreaiing instruction form. If you vote by Internet, please do not mail your Poxy Card.

The Internet voting procedures are designed toeatittate Meta Financial’'s stockholders’ identities,allow Meta Financia$ stockholders to give their voti
instructions, and to confirm that Meta Financiatsckholdersinstructions have been recorded properly. Stoaédrslwho wish to vote over the Internet should be e
that there might be costs associated with electraciess, such as usage charges from Internet gomoesders and telephone companies.

Any Meta Financial stockholder of record desiring/tite over the Internet will be required to entes tinique control number imprinted on such hoklproxy car
and should therefore have his or her proxy cardaind when initiating the session. To vote overlttiernet, log on to the websiteww.proxyvote.com, and follow th
instructions provided. Instructions are also ineld@n the proxy card.

The persons named in the proxy will have the digmmeb vote on any other business properly preseftteconsideration at the Special Meeting in adaace witl
their best judgment. We are not aware of any atheters to be presented at the Special Meeting dthe those described in the Notice of Special Mgetf Stockholdei
accompanying this document.




You may receive more than one proxy card dependinigosv your shares are held. For example, you mé&ydame of your shares individually, some jointlith
your spouse and some in trust for your childrenyliich case you would receive three separate prasgsco vote.

Counting of Votes.Regan & Associates, Inc., which we have engagedri@sas proxy solicitor in connection with the SpeMeeting, will collect and tabulate
proxies from brokers and banks. David W. Leedowedstive Vice President, Secretary, Treasurer andf@nancial Officer of the Company, will act dgtinspector ¢
election and will count the votes at the Special fihge

Revocability of Proxies You may revoke your proxy before it is voted by:

« submitting a new proxy with a later date (your praayd must be received before the start of the 8pbtaeting);

« notifying the Corporate Secretary of Meta Finangialriting before the Special Meeting that you daevoked your proxy (the notification must be reeé by
the close of business on September 26, 201:

« voting in person at the Special Meeting.

If you plan to attend the Special Meeting and wisledst your vote in person, we will give you a hadibthe Special Meeting. However, if your sharesheald ir
the name of your broker, bank, or other nominee, ymst bring an authorization letter from the brolmnk, or nominee indicating that you were thedfieial owner @
Common Stock on the Record Date if you wish to woteerson.

If you have any questions or need assistance in iy your shares, please call our proxy solicitor, Rgan & Associates, Inc., toll-free at (800) 737-3426.

Proxy Solicitation Costs We will pay our own costs of soliciting proxie addition to this mailing, Meta Financialtirectors, officers, and employees may
solicit proxies personally, electronically, or Btephone. We will also reimburse brokers, bankd,ather nominees for their expenses in sendingtheaterials to you a
obtaining your voting instructions. We have enghBegan & Associates, Inc., a proxy solicitor, $gist in the distribution of proxies and proxy siéition materials, and
the solicitation of proxies. We estimate that fixe for such services will be approximately $8,000.0




STOCK OWNERSHIP
Except as otherwise noted, the following table prisserfiormation regarding the beneficial ownershiftommon Stock as of the Record Date, August 30220y:
« those persons or entities (or group of affiliatedspns or entities) known by management to ben#jican more than 5% of the outstanding Common toc

« each director of Meta Financial;

« each “named executive officer” of Meta Financiahmeal in the Summary Compensation Table appearingrutigkecutive Compensatiorset forth in th
Company’s Definitive Proxy Statement on Schedula fikd with the Securities and Exchange Commissitie (SEC”)with respect to its Annual Meeting
Stockholders held on January 30, 2012;

« all of the executive officers and directors of MEtaancial as a group.

The table also sets forth as adjusted informategarding the expected beneficial ownership of then@on Stock by such persons and other persons té
expected to beneficially own more than five peragfrthe Common Stock immediately following the consuation of the Private Placements (as defined bétoRropose
1), assuming both of Proposals 1 and 2 are appravéie Special Meeting, on a pro forma basis dseifPrivate Placements were consummated on ther®RBate. Th
persons named in the table below have sole votigep for all shares of Common Stock shown as bemdfioowned by them, subject to community properiydavher:
applicable and except as indicated in the footnitele table.

Beneficial ownership is determined in accordance #ithrules of the SEC. In computing the numbeshafres beneficially owned by a person and the ptge
ownership of that person, shares of Common Stocktwithiat person has the right to acquire within &@sdof the applicable date, including through tkereise of options «
other rights or the conversion of another secusitg,deemed outstanding for that person. Sucleshaowever, are not deemed outstanding for theoparpf computing tt
percentage ownership of any other person. Pemgemanership is based upon 3,851,83Rares of Common Stock outstanding as of the Reoatd, and with respect
the adjusted information, an estimated total 018,837 shares of Common Stock assuming the constiom@d the Private Placements on the Record Date.




Name and Address of Beneficial Owne(1)

5% Stockholders

Philadelphia Financial Management of
San Francisco, LLC (Z

450 Sansome St. #15!

San Francisco, CA 941

ACP MFG Holdings, LLC (3
400 Hamilton Avenue, Suite 2:
Palo Alto, CA 9430!
Continental Partners, L.P.
Continental Advisors LLC (4)
David P. Purcel

227 West Monroe Stre
Chicago, IL 6060t

Cash America International, Inc. (
1600 West 7th Stre:

Fort Worth, TX 7610:

Meta Financial Group, Inc.
Employee Stock Ownership Plan

Long Meadow Holdings, L.P. (i

1200 High Ridge Roa

Stamford, CT 0690

Wellington Management Company, LLP
c/o Wellington Management Company, L
280 Congress Stre

Boston, MA 0221(

Named Executive Officers & Directors
James S. Haahr ('

J. Tyler Haahr (10
Bradley C. Hanson (1:
Troy Moore Il (12)
Rodney G. Muilenbur
E. Thurman Gaskill (123
Jeanne Partloy
Frederick V. Moore
David W. Leedom (14

Directors and executive officers of Meta
Financial as a group (8 persons) (

* Indicates less than 1¢

Amount
and Nature
of
Beneficial
Ownership
(Record
Date)

371,22¢

370,00(

268,40°

265,00(

245,28¢

228,98¢

174,61¢
224,53t
124,43¢
97,12¢
83,46
54,11«
8,67¢
2,73¢
37,09(

632,17¢

Percent

of Class

(Record
Date)

9.64%

9.61%

6.97%

6.88%

6.37%

5.94%

4.5%
5.71%
3.15%
2.5(%
2.17%

1.4(%

15.43%

Amount and
Nature of
Beneficial

Ownership

(after Private

Placements)

471,22:

541,00(

268,40°

265,00(

245,28¢

228,98:

535,50(

174,61¢
224,53t
124,43¢
97,12¢
83,461
54,11«
8,67¢
2,73¢
37,09(

632,17¢

Percent of Clas:
(after Private
Placements)

8.7(%

9.9%

4.9¢%

4.8%%

4.52%

4.22%

9.8%

3.22%
4.0¢%
2.2t%
1.7¢%
1.5/%

1.0(%

11.17%




@

@)

©)

4

®)
(6)

@)

Except as otherwise indicated in the table, theesidfor the Meta Financial Group, Inc. Employeeistownership Plan and each director and executiveenfi
c/o Meta Financial Group, Inc., 5501 South Broadhzemtk, Sioux Falls, South Dakota 571

Based upon representations made to the Companygnir® the securities purchase agreement, datefl Aisgust 16, 2012, among the Company and Boatl
Row |, LP, Boathouse Row I, LP and Boathouse Rowskiffe, Ltd. entered into in connection with the &evPlacements. Includes shares of Common
issued to each of Boathouse Row I, LP, Boathouse RawP and Boathouse Row Offshore, Ltd. in connectigth the consummation of the May 2012 Pri
Placements (as defined below in Proposal 2) on 9)&012. Boathouse Row I, LP, Boathouse Row I, hé Boathouse Row Offshore, Ltd. are private invest
funds of which Philadelphia Financial ManagementSah Francisco, LLC is the general partner andieestment manager. Jordan Hymowitz, Justin Ht
and Rachael Clarke of Philadelphia Financial Manzgyg of San Francisco, LLC make investment andchgatiecisions as to the securities held by thesestmer
funds.

Based upon representations made to the Companyagnir® the securities purchase agreement, dateflAsgust 16, 2012, between the Company and ACP
Holdings, LLC entered into in connection with thévBte Placements. Includes shares of Common Ssscled in connection with the consummation of they
2012 Private Placements on May 9, 2012. The invexst and voting decisions of ACP MFG Holdings, LL@ arade by the members of its Board of Mana
consisting of Jesse Rogers, Randall Eason, CaseghLand Keoni Schwartz. ACP Investment Fund, L.RC@ Investment Fund’has the sole power to app¢
members of the Board of Managers of ACP MFG Holdihg<C. ACP Investment Fund GP, L.P. (“ACP GR)the general partner of ACP Investment Fund.

Investment Fund Management, LLC (“ACP Managemeistthe general partner of ACP GP. The investmentvatidg decisions of ACP Management are mac
its members, and no member holds sole control c ssvestment or voting decisions. The membera@P Management are Jesse Rogers, Randall Easory,
Lynch and Keoni Schwart:

As reflected in a Schedule 13G filed February 14,220Continental Partners, L.P. has shared votird) diapositive power with respect to 215,784 shaff
Common Stock, while Continental Advisors LLC and Baf. Purcell have shared voting and dispositivevgrowith respect to 268,407 shares of Com
Stock. David P. Purcell is the managing membe€oftinental Advisors LLC, an entity which serves las general partner of Continental Partners, L.A
investment advise

As reflected in a Schedule 13D filed on Februar2,0.

All shares are allocated to ESOP participanbants, such shares are voted by the trustee ar@amuce with participant instructions or may be datethe trustee’
discretion if no participant instruction, and aistdbutable in accordance with the ESOP terms, witheffect that the ESOP and the participants shatieg anc
dispositive power

As reflected in a Schedule 13G filed on May 2R12. Long Meadow Investors, LLC (“LMI")s the general partner of Long Meadow Holdings, .
(“LMH"). Each of Jonathan W. Old, Ill and Michael J. Mosa imanaging member of LMI and shares investmentvatidg decisions as to the securities hel
LMH.




(8) Based upon representations made to the Companygnirto the securities purchase agreement, datefl Asgust 16, 2012, among the Company and Bay
Partners, L.P., Wolf Creek Partners, L.P., Bay Pimwvéstors (Bermuda) L.P., Wolf Creek Investorsr(Beda) L.P., Ithan Creek Master Investment Partip
(Cayman) Il, L.P. and Ithan Creek Master Inves{@ayman) L.P., entered into in connection with thigd®e Placements. Wellington Management Comphah#.
(“Wellington Management”)s an investment adviser registered under the tmast Advisers Act of 1940. Wellington Managementsuch capacity, may
deemed to share beneficial ownership (within themmepof Rule 13d-3 promulgated under the Securlieshange Act of 1934, as amended (the “Exchange)Act”
over the shares held by its client accounts. Tiyegmte of 535,500 shares of Common Stock refldotélte table above as being beneficially owned sliMgtor
Management includes 13,500 shares, 232,400 sHat@800 shares, 56,500 shares, 49,500 shares @@D4hares of Common Stock proposed to be purdha
the Private Placements by Ithan Creek Master Invest Partnership (Cayman) Il, L.P., Bay Pond PastreP., Bay Pond Investors (Bermuda), L.P., It@aeel
Master Investors (Cayman), L.P., Wolf Creek PagnerP. and Wolf Creek Investors (Bermuda), L.Bspectively

9) Includes 8,386.90 shares held by a limited ligbitidbmpany of which Mr. James S. Haahr is a membgr.Haahr retired as a director and Chairman efBloard a
of September 30, 201

(20) Includes 79,365 shares which Mr. J. Tyler Haahr hagight to acquire pursuant to stock options wisindays after the Record Date and 67,159 shatddiie
trust of which Mr. J. Tyler Haahr is a trust:

(11) Includes 100,404 shares which Mr. Hanson has tl tagacquire pursuant to stock options within 69sdafter the Record Dat

(12) Includes 36,369 shares which Mr. Moore has the tiglicquire pursuant to stock options within 60 daysr the Record Dat

(23) Includes 50,114 shares as to which Mr. Gaskill easnted shared ownersh

14) Includes 30,092 shares which Mr. Leedom has the tigacquire pursuant to stock options within 60dafter the Record Dat

(15) Includes shares held directly, as well as jointlyhviamily members or held by trusts, with respectvhich shares the listed individuals or group memineay b

deemed to have sole or shared voting and investpemér. Included in the shares reported as bea#ji@wned by all directors and executive officers aption:
to acquire 246,230 shares of Common Stock exelleisgithin 60 days after the Record De




PROPOSAL 1.
APPROVAL AND ADOPTION OF THE AMENDMENT TO THE CERTIFICATE OF IN CORPORATION

On August 16, 2012, the Board of Directors voted forage and adopt, and to recommend that stockholfgysove and adopt, an amendment to the Certifif
Incorporation to (a) increase the total numberutharized shares of the Compasygapital stock to Thirteen Million (13,000,000psés from Six Million (6,000,000) shar
(b) increase the total number of authorized shaféSommon Stock to Ten Million (10,000,000) shafiesn Five Million Two Hundred Thousand (5,200,000gees; (c
increase the total number of authorized sharesefeRed Stock to Three Million (3,000,000) shafresn Eight Hundred Thousand (800,000) shares; apgr@ide for th:
right of the Company to increase or decrease timebeu of authorized shares of any class of stodh@fCompany (but not below the number of sharesuoh class the
outstanding) by the affirmative vote of the holdefs majority of the stock of the Company entitted/ote irrespective of the class vote requiremaet forth in Section 242
(b)(2) of the DGCL.

As of August 30, 2012, the Record Date:

o 4,012,999 shares of Common Stock were issued @imdul61,162 shares of Common Stock held in trgasurd 3,851,837 shares were outstanding;
o 1,067,955 shares of Common Stock have been restawvestuance under the Company’s equity compemsatians; and
« No shares of Preferred Stock were issued and ouistal

The Board of Directors believes it is advisable amthe best interests of the Compasgtockholders to make available additional auttearibut unissued shares
Common Stock and Preferred Stock in order to mairttee Companys flexibility to use capital stock for financingcquisitions involving the issuances of shares bei
business purposes in the future. The newly awtbdrshares of Common Stock and Preferred Stoclcuiilstitute additional shares of the existing @assf Common Sto«
and Preferred Stock, respectively. The newly aighdrshares of Common Stock, if and when issued, haille the same rights and privileges as the slwir€@mmot
Stock currently authorized. The Common Stock is ertitled to preemptive rights. Consistent witle #xisting authorized shares of Preferred Stockdmaf which ar
issued and outstanding), if this Proposal 1 is eygd, the Board of Directors will be authorized,aiccordance with the Certificate of Incorporationd @ubject to th
limitations set forth therein, to fix the desigmeis, powers, preferences and rights, and the quaidns, limitations or restrictions of the newlytlaorized shares of Prefer
Stock.

As discussed in greater detail in Proposal 2, thegamy has entered into nine separate securitiehase agreements (collectively, the “Purchase Ageetsi),
pursuant to which the Company has agreed to issugstitutional and individual accredited investamsvarious private placement transactions (coletyi, the ‘Private
Placements”), subject to stockholder approval,ggregate of approximatelyl,562,800 shares of Common Stock, subject to adprst pursuant to the terms of the Purc
Agreements as described in Proposal 2. Upon stod&happroval of this Proposal 1, other than theasse of the shares of Common Stock in connectitim tive Privat
Placements, the Company does not have any spgtéfits to issue additional shares of Common StocRreferred Stock based upon the increased numbshat
authorized by this Proposal 1. Additional share€€ommon Stock and shares of Preferred Stock maysed in the future for various purposes, includirgipg stoc!
dividends or effecting stock splits; raising cabitaoviding equity incentives to directors and doyees to attract and retain talented personnglamding the Compang’
business through acquisitions or other strategitstctions involving the issuances of shares; #ret general corporate purposes.

Reasons for the Amendment to the Certificate of Inaporation

The Company is a registered savings and loan tpldimpany regulated by the Board of Governors efRbaderal Reserve System (the “Federal Reservdid.
Company owns all the issued and outstanding shamdetaBank, which is a federally chartered savibhgek regulated by the Office of the Comptrolletta# Currency (tk
“OCC"), the accounts of which are insured up to aggtile limits by the Federal Deposit Insurance Caon (the “FDIC”). The Company and MetaBank have subm
and updated capital plans under the terms of tharate Consent Orders dated July 15, 2011 entetedyneach of the Company and MetaBank with the ©fti€ Thrift
Supervision (the “Consent Orders”). In order topupthe growth of the Company’s Meta Payment Sydansion (“MPS”) and MetaBank in general, these capital ¢
reflect strategies for the preservation and enhaecé of capital approved by the respective Boafddimectors of the Company and MetaBank. During tiiee month
ended June 30, 2012, MetaBank has increased &tsassm $1.3 billion to $1.5 billion principallyfded by the growth of its retail deposits from idpcards issued
MPS under existing programs. As reflected in tlwn@any’s most recent Form 10-Q for the quarter erddee 30, 2012, at June 30, 2012, MetaBank wasocapltalize
under federal bank regulatory guidelines. WhiletdlBank’s earnings have been a source of additional capitsupport this growth, the Board of Directors ftd Compan
believes that an additional capital raise, suckthesugh the consummation of the Private Placemeésithie most efficient means of securing additiccegdital in a timel
manner.




As discussed in greater detail in Proposal 2, the@2my has entered into nine separate Purchase Agnégin connection with the Private Placements,yaunistc
which the Company is expecting, subject to the teamd conditions of each thereof and subject tokstolder approval of this Proposal 1 and ProposabZdssue a
aggregate of approximately 1,562,800 shares of CamrBtock (subject to adjustment pursuant to thengeof the Purchase Agreements as describe
Proposal 2). However, as of August 30, 2012, on§,046 shares of Common Stock remained unissuediarg$erved. Stockholder approval of the proposerkase i
the number of authorized shares of Common Stocteagplated by this Proposal 1 will make sufficierarsts of Common Stock available in order to consutarire Privat
Placements so that additional capital may be raigedther, the Board of Directors believes that pinoposed increase in the number of authorizedesied Common Stox
and Preferred Stock will provide the Company with flegibility necessary to pursue the Compangtrategic objectives and capital plan. Consistétn the currentl
authorized but unissued shares of Common StockPasférred Stock, the additional shares of CommorkSand Preferred Stock authorized by this Propbsilapprove
by stockholders, would be available for issuance autturther action by stockholders, unless furthetion is required by law, the rules of the NASDAQ Ktbtarket o
any other stock exchange on which the Common StotkeoPreferred Stock, as applicable, may be tiséerll.

If stockholders approve and adopt the CertificdtAraendment to the Certificate of Incorporation, empany will also be able to increase or decréas@aumbe
of authorized shares of any class of stock of tben@any (but not below the number of shares of slm$sahen outstanding) by the affirmative voteltaf holders of
majority of the stock of the Company entitled tdevorespective of the class vote requirements$os#t in Section 242(b)(2) of the DGCL, subject tels other voting righ
as may be granted to the holders of any classrimssef any class of capital stock of the Compamiie Board of Directors believes that this riglst,expressly permitted
be adopted by Section 242(b)(2) of the DGCL, willypde the Company and its stockholders with flexibilio pursue transactions that may contemplatastigance ¢
capital stock of the Company, and the ability togered efficiently in seeking to obtain approvatted holders of voting capital stock of the Compamighout the need of
separate vote or votes of classes of stock of irapany, which class of stock may represent onlgallsamount, in number, voting power or otherwisethef outstandir
capital stock of the Company.

If stockholders do not approve and adopt the preg@zertificate of Amendment to the Certificate médrporation, the Company will not be able to consuate th:
Private Placements or otherwise pursue the actioresirabove when determined by the Board to be apptem@nd in the best interests of the Companyitargtockholders.

Consequences of Proposal 1

This Proposal 1 to increase the authorized numbshares of Common Stock and Preferred Stock hes peompted by business and financial considersitidxe
discussed above and in greater detail in Propqogsélttdls Proposal 1 is not approved, the Compailynet be able to consummate the Private Placesenbtherwise rai
capital in accordance with its capital plan inrmdly manner, if at all. See “Proposal Z\pproval of the Issuance of an aggregate of appratéiy 1,562,800 shares
Common Stock (subject to adjustment) in the PriRisEzements — Consequences of Propos&leRiw for a more detailed description of the consages if the requis
stockholders approve or do not approve the PriPéddeements and Proposal 2. The Company and MetBlaokcannot predict whether, and to what extenir trenking
regulators will take any action with respect to thefisiency of the Company’s and MetBank's capitél this Proposal 1 is not approved by the Company’
stockholders. Among other things, the Company'd BletaBank’s regulators have broad powers to isstextiles and formal orders if they believe the @amy’s ol
MetaBank’s capital is insufficient.
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While this Proposal 1 is not intended by the Boafdirectors to prevent or discourage any actuathoeatened takeover of the Company, if this Prapasis
approved, under certain circumstances, the amerntdnsentemplated by this Proposal 1 could have takBover effects. For example, in the event obstile attempt t
acquire control of the Company, it may be posdibtehe Company to endeavor to impede the attempptduing shares of Common Stock or Preferred Sgetich may b
convertible into shares of Common Stock), thereiiytidg the voting power of the other outstandigues of Common Stock and increasing the poteatist to acquir
control of the Company. The proposed amendment aisy have the effect of permitting the Compangtirrent management, including the current Boardi@ctors, t¢
retain its position, and place it in a better gosito resist changes to the Board of Directors shatkholders may wish to make if they are disatswith the performanc
of the Common Stock. The additional shares of Comi8tock and Preferred Stock could also be issngufivate placements or other transactions withtatkholde
approval, subject to applicable law and applicables and regulations of any securities exchange/ttioh the Companyg shares of capital stock are listed, permittire
acquisition by a holder of a large number of shafe€ommon Stock or Preferred Stock (which may bevertible into shares of Common Stock). Accorling this
proposal is adopted, the increase in the numbautforized shares of Common Stock and Preferreck Sy render more difficult or discourage a mergemder offer ¢
proxy contest (and thereby potentially limit thepoptunity for stockholders to dispose of their gisaof Common Stock at the higher price generalbilable in takeove
attempts or that may be available under a merggsgsal) or the replacement or removal of managemetite Board of Directors. Any such atgkeover effects may
beneficial to management and the Board of Dire@arscould have an adverse impact on stockholders.

The Company currently has no plans to issue newtiicsized shares of Common Stock or Preferred Stockhe purpose of discouraging third parties f
attempting to acquire the Company. Although therBaaf Directors is motivated by business and finahconsiderations unrelated to atstkeover considerations
proposing the increase in the number of authorsdeates of Common Stock and Preferred Stock, stédé&tsnevertheless should be aware that any issuzfrcewly
authorized shares of Common Stock or PreferredkStegardless of the intent, could have an takeover effect. In addition, because stockholdersiot have preempti
rights with respect to the Common Stock or the étrefl Stock, to the extent that additional autteatighares of Common Stock or shares of Prefereak $tre issued in tl
future, they will decrease the respective percentapty ownership of existing holders of Common &tand Preferred Stock, if any, and depending omptite at whic
they are issued, could be dilutive to existing ktmdders.

As described above, if stockholders approve andtatiepCertificate of Amendment to the Certificatedméorporation, the Company will also be able ta@ase ¢
decrease the number of authorized shares of aeg ofestock of the Company (but not below the nundbeshares of such class then outstanding) byffienative vote o
the holders of a majority of the stock of the Compantitled to vote irrespective of the class wetguirements set forth in Section 242(b)(2) of E@CL. If this Proposal
is not approved, however, the approval of the haldé the outstanding shares of a class of stodke@fCompany, voting as a separate class, will soatio be required
increase or decrease the number of authorizedsbé&smny such class, regardless of how few sharssalf class of stock may be outstanding relativeecaggregate sha
of capital stock of the Company as may then betaudsng.

Description of Potential Takeover Defensive Provisian

The following discussion is a general summary ofaiemmaterial provisions in the Certificate of Imgoration and the Company’s Amended and Restatelh\By
in each case as in effect as of the date of thigypstatement, which may be deemed to have an takeiever’effect and could potentially discourage or evervent a bid t
acquire the Company, which might otherwise resulttatkholders receiving a premium for their stodke Certificate of Amendment to the Certificatelmdorporation,
copy of which, substantially in the form to be fileith the Secretary of State of the State of Delapiarattached hereto &ppendix A does not amend any of the follow
provisions.

The Certificate of Incorporation provides that Beard of Directors will be divided into three classegth directors in each class elected for thyear staggere
terms. Thus, it would take two annual electionsefplace a majority of the Board of Directors. Hiee of the Board of Directors may be increasedemreased only by
majority vote of the Board of Directors, and anyacy occurring in the Board of Directors, includimgacancy created by an increase in the numbeirexdtors, shall t
filled for the remainder of the unexpired term bgnajority vote of the directors then in office. élstockholders of the Company do not have cum@atoting rights in th
election of directors and a director may only beeeed for cause by the affirmative vote of 75% ta shares of stock eligible to vote. The Certiéicaf Incorporatio
further provides that to be eligible to serve aliractor, persons must meet certain eligibilitytemin. The Company’s Amended and RestatedaBss impose certain noti
and information requirements in connection with tlmmination by stockholders of candidates for etectio the Board of Directors or the proposal by Idtodders o
business to be acted upon at an annual meetingaiielders.

11




The Certificate of Incorporation further providést a special meeting of the Companygtockholders may be called only pursuant to aeluéen adopted by
majority of the Board of Directors.

The Certificate of Incorporation also authorizes Board of Directors to issue preferred stock ftane to time in one or more series subject to aaplie provision
of law. In the event of a proposed merger, terdier or other attempt to gain control of the Compéhat the Board of Directors does not approveight be possible fi
the Board of Directors to authorize the issuanca séries of the Preferred Stock with rights anfepeaces that would impede the completion of suthrassaction.

The Certificate of Incorporation further providésit in no event shall any record owner of any amidihg Common Stock which is beneficially owned (pard tc
Rule 13d-3 promulgated under the Exchange Act)ctir®r indirectly, by a person who beneficially asvim excess of 10% of the themtstanding shares of the Comr
Stock (the “Limit") be entitled or permitted to amgte in respect of the shares of the Common Stetdkin excess of the Limit.

The Certificate of Incorporation also requires tbattain business combinations, as defined thetmtyween the Company (or any majormtymed subsidial
thereof) and a 10% or more stockholder either E ppproved by at least 75% of the total numberutétanding shares of the Companyboting stock, voting as a sin
class, (2) be approved by a majority of the disagted directors of the Board of Directors or (3)oime consideration per share of stock generallyaétp that paid by su
10% stockholder when it acquired its block of stock.

Finally, amendments to the Certificate of Incorpior@must be approved by a majority of the outsiagdhares of the Company’s voting stopkpvided, however,
that approval by at least 75% of the outstandintingostock is generally required for certain promis (i.e., provisions relating to number, classifion, election ar
removal of directors; amendment of laws; calling of special stockholder meetings; offéo acquire and acquisitions of control; dirediability; certain busines
combinations; power of indemnification; and amendisén provisions relating to the foregoing in ther@icate of Incorporation). The CompasyAmended and Resta
By-laws may be amended by a majority of the Board oé®ars or the affirmative vote of at least 75%haf total votes eligible to be voted at a duly cibatstd meeting ¢
stockholders.

Effectiveness of Amendment to the Certificate of loorporation
If stockholders approve and adopt the proposed dment to the Certificate of Incorporation contentgdiaby this Proposal 1, the Company will promptlg fhe
Certificate of Amendment to the Certificate of Ingoration with the Secretary of State of the StdtBelaware following stockholder approval, whereupgma Certificate ¢

Amendment to the Certificate of Incorporation wilkcbene effective.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE AMENDMENT TO THE CERTIFICATE OF INCORPORATION
CONTEMPLATED BY THIS PROPOSAL 1.
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PROPOSAL 2:
APPROVAL OF THE ISSUANCE OF AN AGGREGATE OF APPROXIMATELY 1,562, 800 SHARES OF COMMON STOCK (SUBJECT TO ADJUSTMENT)
IN THE PRIVATE PLACEMENTS

This Proposal 2 contemplates the approval of theaisce of an aggregate of approximately 1,562,800 sharesoofrfion Stock (subject to adjustment pursua
the Purchase Agreements as described below) inrthetd® Placements pursuant to, and subject toeimestand conditions of, nine separate securitieshpse agreements
summary of the terms of which are described below.

Certain members of management and outside legalsebto the Company during several meetings predentthe Board of Directors the terms of propossuita
raising transactions. The Board of Directors cosrsd the growth prospects of the Company and MetaBha Company’s and MetaBaiskcapital plan submitted to e
discussed with the Federal Reserve and the OCC tindeerms of the Consent Orders, and alternativése proposed capital raising transaction. Afemsidering suc
factors, the Board of Directors, at a meeting heidAugust 16, 2012, determined that it was in thst ieerests of the Company and its stockholdersnter into th
proposed Private Placements and directed managemeeagotiate and finalize the terms of the Pri\Ritcements.

On August 16, 2012, the Company entered into ninaraép Purchase Agreements with the following investan affiliate of Altamont Capital Partners |
“Altamont Investor”), affiliates of Philadelphia Fincial Management of San Francisco, LLC (“PFMihd NetSpend Holdings, Inc., each of which is an iegisttockholde
of the Company; an affiliate of Brookside EquityrtRars LLC; an affiliate of JTH Holding Inc., pareuitLiberty Tax Service; affiliates of Weintraub @l Managemer
L.P.; affiliates of Harvest Capital Strategies LLi@stitutional investors advised by Wellington Maeagent; and certain individual accredited investdtach of the nir
Purchase Agreements is attached as an exhibiet€t@mpany’s Current Report on Form 8-K filed witk ®EC on August 20, 2012. AttachedAgpendix Bo this prox
statement is one of the Purchase Agreements entaedy the Company in connection with the PrivRtacements, which the Company believes is reptathes of the
material terms of the Purchase Agreements. Pursadhé Purchase Agreements, the Company agresglltim private placements an aggregate of appratéip 1,562,80
shares of Common Stock (subject to adjustment pmtsto the Purchase Agreements) to the investors, @rice per share of $21.91, for aggregate censibn o
approximately $34.2 million. The pricing of theasbs of Common Stock was determined based upoaritienetic average of the daily volume weighted agerprice ¢
the Common Stock for the 20 trading days endingogust 7, 2012, the seventh trading day precediegléte of the Purchase Agreements.

Under certain of the Purchase Agreements, severéleoinvestors agreed to purchase either (x) a numibshares of Common Stock which, when added t
shares of Common Stock held by such investors, wapdesent a specified percent of the issued atstamding shares of Common Stock as of the closifigs giving
effect to the total number of shares of Common IStssued in the Private Placements or (y) the tesfa fixed number of shares of Common Stock andraber of shar
of Common Stock which, when added to the shares airfian Stock held by such investors, would represesgegified percent of the issued and outstandirgesho
Common Stock as of the closings after giving eftedhe total number of shares of Common Stockeidsno the Private Placements. Consequently, thebeu of shares
Common Stock to be issued in the Private Placemeititbe greater than the approximate aggregate2l3®® shares calculated as of the Record Daterasudt of an
issuances under the Company's equity incentive atahas contributions to the ESOP following the Reééddate and prior to the closings of the Privatec®taents. Fc
illustration purposes only, if following the Recofthte, the Company's outstanding shares of Commoctk Sterease by 100,000 shares at the closings efPitivat:
Placements (prior to giving effect to the issuaand sale of the shares of Common Stock in the RriRPéacements), the aggregate number of share®mim@n Stoc
issuable in the Private Placements would increasappyoximately 17,000 shares from the 1,562,80@eshealculated at the Record Date. Accordinglyrayed of this
Proposal 2 includes the approval of the issuancthefshares of Common Stock required to be issuesupnt to the Purchase Agreements in the PrivateeRlent:
including the issuance of any shares of CommonkStoexcess of the approximate aggregate 1,56B@€es calculated as of the Record Date.
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The respective Purchase Agreements contain cusgamresentations, warranties and covenants of tmep@ny and the investor or investors, as applicaizlgy
thereto, including, among others, the Comparagreement to call and hold this Special Meetasgsoon as reasonably practicable, for the purpbgeting on Proposals
and 2 set forth herein, to prepare and file thexprstatement with the SEC and to secure and maittiailisting of the shares of Common Stock progdsebe issued in tl
Private Placements on the NASDAQ Global Market (whickometimes referred to in this proxy statementNM&SDAQ"), as well as indemnification obligations of
Company for the benefit of such investor or invest@®ursuant to the terms of the separate Purchase igres, if Proposals 1 and 2 included herein ar@pptoved by tt
Companys stockholders at the Special Meeting, upon timefgten notice from the Company to the investorghie Private Placements, the Company may seekttin
stockholder approval of such Proposals at a sulesgcockholder meeting. The closings of the Re\Rlacements contemplated by the Purchase Agrésmensubject
approval by holders of a majority of the outstagdéihares of Common Stock of the Certificate of Anmeedt to the Certificate of Incorporation, discussedreater detail i
Proposal 1, as well as the approval by holdersessmting a majority of votes cast at a meetindhef@Gompanys stockholders of the Private Placements, as cqit¢ed b
this Proposal 2. In addition to stockholder appipthe closings of the Private Placements areestittp certain customary conditions, including ttn-occurrence of
material adverse effect as to the Company andathainimum of 700,000 shares of Common Stock beethsu the closings of the Private Placements. Batie Purchas
Agreements may be terminated by either the Companthe respective investor or investors, as appléabarty thereto under certain circumstances,uiiog if the
Company'’s stockholders fail to approve the PriRiscements or the closing contemplated therebybisccurred by February 12, 2013.

In connection with the private placement of shafeSammon Stock to the Altamont Investor, the Comphay agreed to pay to SandleN®@ill & Partners, L.P.
placement agent fee of approximately $37,000; then@any has not agreed to pay any other placemamnit dges in connection with the other Private Plao@s Th
approximate 1,562,800 shares of Common Stock (suteadjustment pursuant to the Purchase Agreenasndescribed in this Proposal 2) that are proptséee sold i
the Private Placements represent, in the aggregpeoximately 40% of the shares of Common Stoslted and outstanding as of August 16, 2012, andzaippately 29%
of the shares of Common Stock issued and outstgradirof the closing date of the Private Placem@stsuming a total of 5,414,637 shares of CommookSice outstandir
as of such closing date after giving effect toiiseiance of 1,562,800 shares of Common Stock iRtivate Placements).

Pursuant to the Purchase Agreements, the Compangaahdof the investors in the Private Placemests ajreed to enter into, concurrently with the dgsiof th:
Private Placements, separate registration rightseagents (each, a “Registration Rights Agreemep#gh in substantially the form attached as ExHibio the Purchas
Agreement attached to this proxy statememggendix B, pursuant to which the Company will agree to premard file with the SEC a registration statemenedog the
resale of shares of Common Stock proposed to lbedss the Private Placements within 30 days afterdosings of the Private Placements and to usamscially
reasonable efforts to cause such registrationrstaieto be declared effective within 120 days afhsdlosings or the Company will be obligated, int@iercircumstances,
pay to the investors in the Private Placementsgatieted amount of liquidated damagds.addition, the Company agreed to enter into, coently with the closings of tl
Private Placements, separate investor rights agnesmvith the Altamont Investor and an affiliateBsbokside Equity Partners LLC, which (1) providegk investors wi
the right to periodically meet with certain membefshe Companys management to discuss the operations, busindsaffairs of the Company and its subsidiaries @
receive certain monthly financial statements sqlas the respective investor continues to holéatl75% of Common Stock purchased by it in theaRriPlacements, a
(2) contain provisions relating to the Company jng these investors with customary assistancaiels swvestors may reasonably request under cectaiomstances
connection with a potential sale to a purchaseit ¢dast 50% of the combined shares of Common Stonthased by each respective investor in the frivklacements. As
the Altamont Investor, the respective ownership @etages above include the shares purchased bthi iMay 2012 Private Placements (as defined below)

The foregoing is a summary of the material termthefPurchase Agreements and the Registration Rigitsements and is qualified in its entirety byerehce t
the form of the Purchase Agreement attached hessip@endix Band to the form of Registration Rights Agreemeradited as Exhibit A tppendix Bhereto, respectivel
each of which is incorporated by reference her&itnckholders are urged to carefully read the foofrauch agreements in their entirety.

On May 9, 2012, as disclosed in the Company’s CuiReport on Form & filed with the SEC on May 11, 2012, the Company aatered into and consumme
transactions contemplated by separate securitiehase agreements with the Altamont Investor, estdféliated with PFM and Long Meadow Holdings, L.pursuant t
which the Company sold an aggregate of 640,000 ste@r€ommon Stock for aggregate consideration & 884,000, or $20.60 per share (collectively, tMay 201:
Private Placements”)The pricing of the shares of Common Stock for theyM2012 Private Placements was determined based thpoarithmetic average of the d:
volume weighted average price for the 20 tradingsdayding on the trading day immediately precedigday that was three trading days preceding theucomation of th
May 2012 Private Placements. The 640,000 shd&r€ésmmon Stock sold to the investors in the May2@tivate Placements represented, in the aggregapeoximatel
(a) 19.99% of the issued and outstanding shar€Xafmon Stock immediately prior to giving effectdoch sales, and (b) 16.7% of the issued and odistshares «
Common Stock immediately following such sales.
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NASDAQ Stockholder Approval Requirement for Issuance oShares of Common Stock in the Private Placements

The Common Stock is listed on the NASDAQ); accordintig, Company is subject to the rules and regulat@fNASDAQ. NASDAQ Marketplace Rule 5635
requires stockholder approval prior to the issuasfcany securities in a private placement transacii the number of shares of common stock sokled or which me
potentially be issued is equal to 20% or more efdbmmon stock or 20% or more of the voting powéstanding before the issuance at a price per sessehan the grea
of the book value and the market value of the comstock.

The per share purchase price of $21.81the shares of Common Stock to be issued in thate Placements is less than $27.48, the boakevpér share of tl
Common Stock at June 30, 2012. Further, the parespurchase price of $20.6®f the aggregate 640,000 shares of Common Stocledsi the May 2012 Prive
Placements is less than $27.27, the book valustae of the Common Stock at March 31, 2012. ¢hease, the applicable book value per share a€dmmon Stock w
greater than $22.53, the closing bid price of then@on Stock on the last completed trading day pddhe execution and delivery of the Purchase dmgents, and $20.¢
the closing bid price of the Common Stock on th& Eompleted trading day prior to the execution detivery of the securities purchase agreementsreditinto il
connection with the May 2012 Private Placementse @pproximate aggregate 1,562,800 shares of ConfBtock (subject to adjustment pursuant to the Psge
Agreements as described in this Proposal 2) proptused issued in the Private Placements represetite aggregate, approximately 40% of the shaf€3ommon Stoc
issued and outstanding immediately prior to thecetien of the Purchase Agreements. Further, NASDAQ, rfta purposes of Rule 5635(d) of the NASDAQ Markatg
Rules and determining whether the threshold forkstoicler approval has been triggered, aggregateriigosed issuance of such shares of Common Stottleifrivat
Placements with the Compasyissuance of the 640,000 shares of Common Steakdsin the May 2012 Private Placements. The appate 1,562,800 shares of Comr
Stock (subject to adjustment pursuant to the Peeeegreements) proposed to be issued in the PriRlatements, when aggregated with the 640,000 sb&i@smmot
Stock issued in the May 2012 Private Placements|dvepresent approximately69% of the shares of Common Stock issued and owlistg prior to the closing of the M
2012 Private Placements. As the Company previotmfisummated the May 2012 Private Placements ondVi2912 and issued the aggregate 640,000 shaf@ésnomot
Stock to the investors in the May 2012 Private &aents, the Company is seeking approval of the @orip issuance of an aggregate of approximately 1,9628ares «
Common Stock (subject to adjustment as describegirf)ein the Private Placements, but is not reglie seek the approval of its stockholders of thayN012 Prival
Placements (as no approval was then required ir dodconsummate the May 2012 Private PlacementsriRule 5635(d) of the NASDAQ Marketplace Rules).

Reasons for Consummating the Private Placements

As discussed in Proposal 1, as a result of the Coygaignificant growth in its assets and depositsetent years, the Company must continue to sugpis
growth with an infusion of capital. The Board of Qiters believes that, in an effort to maintain adeeqcapital for the Company and MetaBank, and ao@ance with tt
Companys capital plan submitted to and discussed with th€ @@der the terms of the Consent Orders, it is éntibst interests of the Company to raise additioapital
including through the consummation of the Privaec®ments. The Board of Directors is also mindfuhew capital proposals under consideration byFbéeral Resen
and the OCC that are expected to increase bank@dohp company capital requirements, the lattewbich are being phased in, and are additionally foinaf Basel 111
the most recent effort by the Basel Committee onkBay Supervision (of which senior representativeboited States bank supervisory authorities apard) to strengthe
global capital and liquidity rules. Finally, maregent believes that the Private Placements arertamgocomponents in the Company’s plan for MetaBardusiness ai
capital plan, which is subject to OCC review underterms of the Consent Orders.

Consequences of Proposal 2

If this Proposal 2 is approved and the Private étfeents are consummated, the Company will receigesggte gross proceeds of approximately $34.2aniil the
Private Placements. Pursuant to the terms of tinehBse Agreements, the Company is required totusast 90% of the net proceeds from the Privaaedthents to furth
capitalize MetaBank, its bank subsidiary, in ortlesupport expected significant growth due to éxistind anticipated MPS programs, and the remaiofigre net procee
is expected to be used for general corporate paspbyg the Company. The proceeds from the Privisteements will qualify as Tier 1 capital. With theoceeds of tt
Private Placements, the Company anticipates thaaBéek’s regulatory capital ratios will in 2012 a@613 remain well above the levels required of walbitalize(
institutions. The Company further believes thas tidditional capital will enable it to execute stsategic objectives and growth plan and generdteevfar the Companyg’
stockholders.
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Further, if this Proposal 2 is approved, followirg tconsummation of the Private Placements, thestor® in the Private Placements will have regisiratights
with respect to shares of Common Stock held by thAmy such shares of the Compasigapital stock, if and when registered for regalesuant to an effective registrat
statement, will be freely transferable without resibn under the Securities Act of 1933. Such ebasf capital stock may also be transferable uflde 144 under tt
Securities Act of 1933, as amended, subject in stases to limitations imposed by Rule 144. Iféagyantities of Common Stock are sold (or if pésceived that they m
be sold) in the public market, the trading pricétef Common Stock could be materially adverselgaéd.

Moreover, if this Proposal 2 is approved, followitige consummation of the Private Placements, apmabely 1,562,800 additional shares of Common ¢
(subject to adjustment pursuant to the Purchaseehggats as described in this Proposal 2) will betanting, representing approximately 40% of the 8,847 shares
Common Stock outstanding as of August 16, 2012d#die we entered into the Purchase Agreements. résuét, our existing stockholders will incur sulgial dilution tc
their voting interests and will own a significansisnaller percentage of our outstanding shares off@mmStock as a result of the consummation of theafer Placements.

If this Proposal 2 is not approved by our stockkoddat the Special Meeting, the Private Placemeiliteot be consummated. Although the Company hasright
pursuant to the terms of the nine separate Purchgssements by the giving of timely written notice ttee investors following the Special Meeting, tg to obtair
stockholder approval of Proposals 1 and 2 at aesplent stockholder meeting, the Company cannotiggany assurances that it will exercise such rghif the Compan
does exercise such right, whether Proposals 1 amou®d be approved at a subsequent stockholder ngelegill prior to the date of February 12, 2013 (Wwhithe date ¢
which the investors shall have the right to ternertheir respective Purchase Agreements).

Further, should this Proposal 2 not be approvediagement believes that the Company and MetaBarkneil currently be able to increase their capita
economic and contractual terms as favorable tcCtmapany and MetaBank as under the Private Placem&he Company and MetaBank also cannot predict wheéme
to what extent, their banking regulators will take ation with respect to the sufficiency of the Guany’s and MetaBank’capital if this Proposal 2 is not approved by
Company’s stockholders. Among other things, the gamy’s and MetaBank’ regulators have broad powers to issue directimesfarmal orders if they believe 1
Company’s or MetaBank’s capital is insufficient.iltee to remain welleapitalized, or to attain potentially even highevdls of capitalization that could be requiredhie
future by our regulators under our current cagitah or updated capital plan, under regulatoryatiites mandated by Congress, or under global atgryl frameworks fc
bank capital levels implemented by our regulatoesild adversely affect the Company's earnings aospects.

THE BOARD RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE ISSUANCE OF AN AGGREGATE OF
APPROXIMATELY 1,562,800 SHARES OF COMMON STOCK (SUBJECT TO ADJUSTMENT) PURSUANT TO THE PRIVATE PLACEMENTS.
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PRO FORMA EFFECT OF AMENDMENT TO CERTIFICATE OF INCORPORATION AN D PRIVATE PLACEMENTS ON STOCKHOLDERS'’ EQUITY,
BOOK VALUE PER SHARE OF COMMON STOCK AND CAPITAL RATIOS

The following tables set forth the Company’s stodibos’ equity and book value per share of Common Stocktantling as of June 30, 2012 on an actual bas
on a pro forma basis as adjusted to give effe¢t}dhe amendment to the Certificate of Incorporaitontemplated by Proposal 1 pursuant to the fléate of Amendmel
to the Certificate of Incorporation, a copy of whisubstantially in the form to be filed with thecBsary of State of the State of Delaware, is atddtezreto ag\ppendix A
to, among other things, (a) increase the total remolb authorized shares of Common Stock to Tenidil(10,000,000) shares from Five Million Two Hundiréhousan
(5,200,000) shares, and (b) increase the total rumbauthorized shares of Preferred Stock to TiM#kon (3,000,000) shares from Eight Hundred Thand (800,00(
shares; and (2) the issuance ah aggregate of 1,562,800 shares of Common StotleiPrivate Placements, as described in det&raposal 2, in each case as if ¢
amendment to the Certificate of Incorporation beeaffiective on, and the Private Placements werswomated on, June 30, 2012.

June 30, 201:

Pro Forma
As
Actual Adjusted
(unaudited) (dollars in thousancexcept per share dat.

Stockholders’ Equity:
Preferred stock, 800,000 shares authorized, n@slhssued or outstanding at June 30, 2012; on fopr@ basis

giving effect to the amendment to the Certificaténoorporation, 3,000,000 shares authorized, raveshissue!

or outstanding $ - $ =
Common stock, $.01 par value; 5,200,000 share®enéd at June 30, 2012, 4,012,999 shares issukd an

3,846,617 shares outstanding at June 30, 2012 pon f@rma basis giving effect to the amendmernhé&

Certificate of Incorporation and the Private Plaeats, 10,000,000 shares authorized, 5,575,799 slsseed

and 5,409,417 shares outstanc 40 56
Additional paic-in capital 45,33( 78,78¢
Retained earninc— substantially restricte 59,61( 59,61(
Accumulated other comprehensive incc 3,50¢ 3,50¢
Treasury stock, 166,382 common shares, at codtnet 30, 2012 (2,789 (2,789

Total stockholders’ equity $ 105,69¢ $ 139,17:

June 30, 2012
Pro Forma
As
Actual Adjusted
(unaudited)

Book Value per share of Common Stock

Book value per common share outstanc $ 27.4¢  $ 25.81
Tangible book value per common share outstan $ 269t $ 25.4¢
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The following table sets forth MetaBaskcapital ratios as of June 30, 2012 on an actasistand on a pro forma basis as adjusted to ffieet €0 the consummatis
of the Private Placements, as described in det&kdposal 2, and the contribution by the Companyi¢taBank of 90% of the net proceeds of the Peiiacements as T
1 Capital, pursuant to the terms of the Purchagedgents, in each case as if the Private Placerardtsuch contribution of the net proceeds of tinake Placements we
consummated on June 30, 2012.

June 30, 2017

Pro Forma
As
Actual Adjusted
(unaudited]

MetaBank Capital Ratios:

Tier 1 (core) capital (to adjusted total ass 7.07% 8.85%
Tier 1 (core) capital (to ri-weighted asset: 17.62% 22.56%
Total risk-based capital (to ri-weighted asset: 18.35% 23.29¥%
Tier 1 (core) capital (to average adjusted totaéts 7.46% 9.54%
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STOCKHOLDER PROPOSALS FOR THE YEAR 2013 ANNUAL MEETING

Under Rule 14a-8 under the Exchange Act, stockhgidgsosals to be presented at Meta Finarei2013 Annual Meeting of Stockholders must be reskly ou
Secretary no later than September 2, 2012 to bélkifor inclusion in Meta Financia’proxy statement and form of proxy related to2B&3 Annual Meeting. Any su
proposal will be subject to the requirements ofghexy rules adopted under the Exchange Act, anslitasany stockholder proposal (regardless of whesiueh proposal
included in Meta Financial’s proxy materials), M&aancial’s certificate of incorporation and by and Delaware law.

To be considered for presentation at the next Anklesdting, but not for inclusion in the Compasyroxy statement and form of proxy for that megtjproposal
must be received by the Company by the Deadlinerefiscted in the Company’s by-laws, the “Deadlimeans the date that is 60 days prior to the arsawgrof thi
preceding yeas annual meeting; provided, however, that in thenetleat the date of the annual meeting is advabgetiore than 20 days, or delayed by more than §€
from such anniversary date, notice by the stocldrold be timely must be so delivered not later ttienclose of business on the later of the 60thpiayr to such annu
meeting or the 10th day following the day on whidtiice of the date of the annual meeting was maitgolublic announcement of the date of such meésirfigst made. If
stockholder proposal that is received by the Compefter the Deadline is raised at the next Annual tMge the holders of the proxies for that meetind Wwave the
discretion to vote on the proposal in accordandé their best judgment and discretion, without arscassion of the proposal in the Compangiroxy statement for su
Annual Meeting.

Pursuant to the Company’s tgws, stockholders may nominate a person or perfwnslection to the Board of Directors at a meetigstockholders at whic
directors are to be elected by delivering timelyic®in writing to its Secretary. To be timely, ®ckholders notice must be delivered or mailed to and receaetht
Company'’s principal executive offices not less ti¥ndays prior to the date of the meeting; provjdealvever, that in the event that less than 40 'dagice or prio
disclosure of the date of the meeting is given adento stockholders, to be timely, notice by tleldtolder must be so received not later than thsecbf business on 1
tenth day following the day on which such noticetwf tate of the meeting was mailed or such pubdiclasure was made.

OTHER MATTERS
The Board of Directors is not aware of any businessome before the Special Meeting other than tioaters described above in this proxy statemeliowever

if any other matter should properly come before $pecial Meeting or any adjournment or postponenttegrteof, it is intended that holders of the prexieill vote ir
accordance with their judgment.
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Appendix A

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

META FINANCIAL GROUP, INC. (the “Corporation "), a corporation organized and existing under andittyesof the General Corporation Law of the Stat

Delaware (the ‘Act "), DOES HEREBY CERTIFY THAT:

1.

2.

Section A of Article FOURTH of the @#cate of Incorporation of the Corporation is Bby amended and restated to read in its entirefyllasvs:

“ EOURTH:
A. The total number of shares of all afessf stock which the Corporation shall have théaritly to issue is thirteen million (13,000,000pnsisting
of:
1. three million (3,000,000) shares daffprred stock, par value one cent ($.01) per sftiaes’ Preferred Stock”); and
2. ten million (10,000,000) shares of coom stock, par value one cent ($.01) per share'(@@mmon Stock”).

Subject to the provisions set forth in this Cectife of Incorporation, in accordance with the priovis of Section 242(b)(2) of the Act, the numbe
authorized shares of any class of stock of the @atjpn may be increased or decreased (but notbile number of shares of such class then outstgntinthe
affirmative vote of the holders of a majority okthtock of the Corporation entitled to vote irregpe of the class vote requirements set forthéot®n 242(b)(2) ¢
the Act.

The aforementioned amendments walye ablopted by the Board of Directors of the Cogtimn, and by the holders of a majority of the &band outstandii

shares of Common Stock of the Corporation, in atmoce with the provisions of Section 242 of the Act.




Appendix B

SECURITIES PURCHASE AGREEMENT
by and among
META FINANCIAL GROUP, INC.
(the “Company”)
and
BAY POND PARTNERS, L.P.
WOLF CREEK PARTNERS, L.P.

BAY POND INVESTORS (BERMUDA) L.P.
WOLF CREEK INVESTORS (BERMUDA) L.P.
ITHAN CREEK MASTER INVESTMENT PARTNERSHIP (CAYMAN) II, L.P.
and
ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P

(collectively, the “Buyers”)

August 16, 2012
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SECURITIES PURCHASE AGREEMENT

SECURITIES PURCHASE AGREEMENT (the “ Agreemeint dated as of August 16, 2012, by and among Meta EiaaGroup, Inc., a Delaware corporati
with headquarters located at 121 East Fifth St&term Lake, lowa 50588 (the “ Compaf)y and Bay Pond Partners, L.P., a limited partnersiganized and existing unc
the laws of the State of Delaware, Wolf Creek Pastnk.P., a limited partnership organized and éngstinder the laws of the State of Delaware, Bay Plondstor:
(Bermuda) L.P., a limited partnership organized aridting under the laws of Bermuda, Wolf Creek btoes (Bermuda) L.P., a limited partnership orgediand existin
under the laws of Bermuda, Ithan Creek Master limrest Partnership (Cayman) Il, L.P., a limited parship organized and existing under the laws ®fGayman Island
and Ithan Creek Master Investors (Cayman) L.FAm#dd partnership organized and existing underdles of the Cayman Islands (each, a “ Buyand, collectively, the “
Buyers”). Certain defined terms used herein are liste8éction 9(a)

WHEREAS:

A. The Company and each Buyer is execuimdy delivering this Agreement in reliance upon tkengption from securities registration afforded acton 4
(2) of the Securities Act of 1933, as amended (tH®33 Act”), and Rule 506 of Regulation D (* Regulation”p as promulgated by the United States Securitie:
Exchange Commission (the “ SEfunder the 1933 Act.

B. The Buyers wish to purchase, and then@my wishes to sell, upon the terms and conditsbai®d in this Agreement, certain shares of comsnack, pa
value $0.01, of the Company (the “* Common Sttck

C. Contemporaneously with and as a canitd the Closing, the Company and the Buyers wileeinto a Registration Rights Agreement pursuarthe
terms of which the Company shall file a registratitatement with respect to the resale of the slirf€@smmon Stock purchased by the Buyers hereunder.

D. The Company desires to issue and delitianal shares of Common Stock pursuant to onmare other private placements with Other Investatsct
sales are intended to close simultaneously witlClbsing hereunder or at such other times as thieepahereto shall agree (the “ Other Private Plares’).

E. In connection with the issuance and eshares of Common Stock to the Buyers herauade the issuance and sale of shares of Commak &idthe
Investors in connection with the Other Private Plaeets and for general corporate purposes, the Ooyripgends to amend its certificate of incorpomatto, among otht
things, (i) increase the total number of authorigkedres of Common Stock and (i) increase the totedber of authorized shares of the Compsupyeferred stock, par va
$.01 per share.

F. The Company desires to obtain the agprof its stockholders in connection with the mste and sale of the shares of Common Stock t@tyer:
hereunder and the issuance and sale of sharesmahGo Stock to Other Investors in connection with@ker Private Placements in order to comply witheFa635(d)(2) ¢
the NASDAQ Stock Market Rules, which rule requiredsmuer to, in certain circumstances, obtain stoltidrcapproval prior to the sale, issuance or p@érgsuance in
transaction (other than a public offering) of conmstock (or securities convertible into or exerbisafor common stock) equal to 20% of the commartlsiof the issue
outstanding prior to the issuance.




G. The Company’s Board of Directors hasraypgd (i) the amendments to the Company’s certiad incorporation described in Section 4(3)iereof an
(ii) the transactions contemplated by this Agreenaewt the Other Private Placements.

NOW, THEREFORE, the Company and the Buyers hereby agréalows:

1. PURCHASE AND SALE OF COMMON STOCK

(@) Shares of Common StaclSubject to the satisfaction (or waiver) of thaditions set forth in Sectionséhd_6below, the Company shall issue and se
each Buyer, and each Buyer hereby agrees, sevaralyot jointly, to purchase from the Companytten Closing Date, its Pro Rata Percentage (as defirbow) of th:
lesser of (i) five hundred thirtfive thousand five hundred (535,500) shares of Comi®tock and (ii) such number of shares of CommimekSwhich, when added to &
shares of Common Stoddeneficially owned by the Buyers and their Affiliatms and as of the Closing Date, would represent $B%#e then total issued and outstan
shares of Common Stock as of the Closing Dater(tfteng into account all other shares of Commarcissued to any Other Investor on the Closing Patsuant to ar
Other Private Placement) (the number of shares ofrian Stock so purchased by the Buyers is refeadstitein as the “ Shar&s The Shares shall be allocated amon¢
Buyers on the Closing Date in proportion to the petage set forth opposite such Buyer's name ondbitd attached hereto (each, a Buyer’s “ Pro Rata Peagelijt

(b) Closing The closing (the “ Closint) of the purchase of the Shares by the Buyers shaliraat the offices of Katten Muchin Rosenman LLSQ@ K
Street, NW, North Tower, Suite 200, Washington, DO®Q The date and time of the Closing (the “ Gigdbate”) shall be 1:00 p.m., New York City Time, on the sec
Business Day following the Business Day on whiclpoélhe conditions to the Closing set forth in Sees 5and 6below shall have been satisfied or waived by théiqs
hereto (other than those conditions required tedtisfied on the Closing Date, in which case, sucttitions shall have been so satisfied or waivedf éisenClosing Date) «
such other date and time as is mutually agreeg taddCompany and the Buyers.

(c) Purchase PriceThe aggregate purchase price for all the Sharbs purchased by the Buyers (the “ Purchase Priskall be an amount equal to (i)
number of Shares to be issued hereunder multipljegi) the price which represents the arithmetierage of the VWAP for the Common Stock on eacthefttading day
during the twenty (20) consecutive tradiday period (including any trading days during spehiod on which no Common Stock was reported to hees traded) ending
(and including) the trading day immediately preogdihe day that is six (6) trading days prior te ttate hereof (unless the transaction is annoupgklicly more than si
(6) trading days prior to the date hereof, in whielse the twenty (20) consecutive traditey- period shall end on (and include) the tradiag idhmediately preceding the ¢
the transaction is publicly announced) (the prizelstermined by this clause (jijhe “ VWAP Averag€e). Each Buyer shall be responsible solely for its Rata Percentar
of the Purchase Price, and not for any other poriiothe Purchase Price. For purposes hereof, “ YWVAeans, for any date, the dollar volumveighted average price |
share for the Common Stock on the Principal Ma(ket if the Principal Market is not the principahding market for the Common Stock, then on thagypal securitie
exchange or securities market on which the Commock3s then traded) during the period beginning:80:01 a.m., New York City Time, and ending at 4000p.m., Ne\
York City Time (or such other time as its Principdrket or such other exchange or market, as agpécaublicly announces is the official close @fding), as reported
Bloomberg and, if applicable, through its “VolumeRatce” function. The parties hereto agree thatWWAP Average calculated pursuant to this Sectia) dif the dat
hereof is equal to $21.91.




(d) Form of PaymentOn the Closing Date, (i) each Buyer shall payh® €ompany at the Closing its ratable share ofPtiehase Price as set forth
Schedule Bttached hereto for the Shares issued and solactoBuyer hereunder by wire transfer of immediateigilable funds in accordance with the Comparwtitter
wire instructions which shall be given to the Buyersvriting not later than one (1) day prior to tG&sing Date, and (ii) the Company shall issue agliver to each Buy:
(or its designated custodian per its written deliviaistructions) its Shares in a single stock degit (registered in such name as provided in vgitig such Buyer in i
delivery instructions), free and clear of all retive legends (except as expressly provided irtiG@e@(i) hereof), evidencing the number of Shares beingh@ased by suc
Buyer. Notwithstanding anything to the contrary feth herein, a Buyer shall not be required todséa payment by wire transfer until it (or its @gsated custodia
confirms receipt of its Shares; provided, thatttia event that a Buyer fails to timely pay to thempany all or any portion of such BuygiPro Rata Percentage of
Purchase Price in accordance with this Section 1@h)d without in any way limiting any of the Compasyights or remedies set forth in this Agreemeny; athel
agreement or contract or under any Law, such Bulyall $ake all action necessary or appropriate wmptly return to the Company, through a nationa#igognize
overnight courier service, the stock certificateresenting such Shares.

2. BUYERSREPRESENTATIONS AND WARRANTIES

As of the date hereof, and as of the Closing Dath Baiyer, severally and not jointly (and as tolftealy) represents and warrants that:

(@) Organization; Authority Such Buyer is a limited partnership and is dalyned, validly existing and in good standing untter laws of the jurisdiction
its organization with the requisite limited partrepspower and authority to enter into and to consatenthe transactions contemplated by this Agreemeateach oth
Transaction Document to which it is or will be atyaand otherwise to carry out its obligations hexder and thereunder. This Agreement and each dttarsactio
Document to which it is or will be a party have beamwhen executed and delivered will have been, duthorized, executed and delivered by such Buyércanstitute o
when executed and delivered, will constitute, thallegalid and binding obligations of such Buyerfaeneable against such Buyer in accordance with teepective term
except as such enforceability may be limited byegehprinciples of equity or applicable bankruptigolvency, reorganization, moratorium, liquidatior similar Law
relating to, or affecting generally, the enforcememapplicable creditors’ rights and remedies.ctSBuyer is an entity advised by Wellington ManagetrCompany, LLP.




(b) No Public Sale or DistributionSuch Buyer is acquiring the Shares for its owtoant and not with a view towards, or for resaleannection with, tr
public sale or distribution thereof, except purduarsales registered or exempt from the registatéquirements under the 1933 Act; provid@dwever, that by making tt
representations herein, such Buyer does not agreeld any of the Shares for any minimum or othgerctfic term and reserves the right to disposénefShares at any tir
in accordance with or pursuant to a registratiotestant or an exemption from the registration rezrugnts under the 1933 Act. Such Buyer does noeptigshave an
agreement or understanding, directly or indireatlith any Person to resell or distribute any of $ieres in violation of the 1933 Act.

(c) Accredited Investor Status; Sophédtan.
0] Such Buyer is an “accredited investams that term is defined in Rule 501(a) of RegataD.
(ii) Such Buyer has, by reason of itsibesss and financial experience, such knowledge, istgdtion and experience in financial and busi

matters and in making investment decisions of fipe ttontemplated hereby that it is capable of X évaluating the merits and risks of an investnierthe Shares ai
making an informed investment decision, § Brotecting its own interests (financially or otivése), and (_Q bearing the economic risk of such investmentaioindefinite
period of time.

(d) Reliance on ExemptionsSuch Buyer understands that the Shares are bémgd and sold to it in reliance on specific mytions from the registratic
requirements of United States federal and stateriiesuaws and that the Company is relying in pgron the truth and accuracy of, and such Bsyeompliance with, tt
representations, warranties, agreements, acknowledgrard understandings of such Buyer set forthitnémeorder to determine the availability of suctemptions and tt
eligibility of such Buyer to acquire the Shares.

(e) Certain Securities TransactionBuring the period (the “ PrA&nnouncement Perio) beginning with the date on which such Buyer or \Weglior
Management Company, LLP, its investment advisemroenced discussions with the Company in respedteofransactions contemplated hereby and endingeodate ¢
the filing of the Pre-Closing & neither such Buyer nor any Affiliate controlled bych Buyer, nor to the knowledge of such Buyer Affiiate controlling such Buye
including Wellington Management Company, LLP, hateeed, or will enter, into any transaction in mspof or involving the Common Stock or any Coniset Securitie
or Options, including any purchase or sale, derreatir hedging transaction, other than the transadt purchase the Shares as contemplated by tirsefent. Withol
limiting the foregoing, during the Pre-AnnouncemBsetiod, such Buyer has not and will not engage inteansaction constituting a “short sal@s(defined in Rule 200
Regulation SHO under the Securities Exchange AcB8#1las amended (the * 1934 Ayt of shares of Common Stock or establish an djpem equivalent position”within
the meaning of Rule 16a-1(h) under the 1934 Act) vapect to the Common Stock.




(U) Information Such Buyer and its advisors, if any, have ressiall materials relating to the business, finarmesoperations of the Company and mate
relating to the offer and sale of the Shares whinketheen requested by such Buyer. Such Buyertsuadivisors, if any, have been afforded the oppdtstuo ask questior
of, and have received answers from, the Companyrdegathe Company and the transactions contemplagedby. Neither such inquiries nor any other diligetce
investigations conducted by such Buyer or its a@gior representatives, nor any other statemenerbgdsuch Buyer in this Section, Zhall modify, amend or affect 1
Company'’s representations and warranties contdieeein or such Buyes'right to rely thereon. Such Buyer understands itk investment in the Shares involves a
degree of risk. Such Buyer has sought such acemyregal and tax advice as it has considered ssarg to make an informed investment decision wépect to it
acquisition of the Shares.

(9) No Governmental ReviewSuch Buyer understands that no United Stategdkde state agency or any other government or gowental agency h
passed on or made any recommendation or endorserhére Shares or the fairness or suitability @& thvestment in the Shares nor have such auttopgssed upon
endorsed the merits of the offering of the Shares.

(h) Transfer or ResaleSuch Buyer understands that:

0] the Shares have not been and, exagprovided in the Registration Rights Agreemar#, not being registered under the 1933 Act or<iai¢
securities Laws, and may not be offered for salkel, ssigned or transferred unless J subsequently registered thereunder and soldressior transferred pursuant tc
effective registration statement, (JBuch Buyer shall have delivered to the Companggnion of counsel reasonably acceptable to thm@2my, which opinion shall be it
form reasonably acceptable to the Company andrémsfer agent for the Common Stock, to the effeat such Shares to be sold, assigned or transfhaes been or a
being sold, assigned or transferred pursuant xamption from such registration, or ()Guch Buyer provides the Company with reasonadderance, and certifications
the effect, that () such Shares have been or are being sold, assigrieghsferred pursuant to Rule 144 promulgatetbuthe 1933 Act (or a successor rule theret®ute
144") or Rule 144A promulgated under the 1933 Act (accessor rule thereto) (“ Rule 144R0or ( 11 ) such Buyer is not an Affiliate of the Company ahd Shares ci
then be sold by such Buyer pursuant to Rule 144owitlany restrictions or limitations thereunder avithout compliance with the current public informaticequiremer
thereof;

(i) any sale of the Shares made in negaon Rule 144 or Rule 144A shall be made in aeoare with the terms of Rule 144 or Rule 144/
applicable, and, further, if Rule 144 or Rule 14iéAot applicable, any resale of the Shares unidenrastances in which the seller (or the Persoautjh whom the sale
made) may be deemed to be an underwriter (as tmatisedefined in the 1933 Act) may require comptianvith some other exemption under the 1933 Acherntiles an
regulations of the SEC thereunder; and

(iii) except as set forth in the Registm Rights Agreement, neither the Company nor ahgroPerson is under any obligation to registerShare
under the 1933 Act or any state securities Laws optoply with the terms and conditions of any exempthereunder.




The Shares may be pledged in connection with a fidaanargin account or other loan or financing agament secured by the Shares and such ples
Shares shall not be deemed to be a transfer, salssmnment of the Shares hereunder, and, exseptiaired by applicable Law, such Buyer shall rotdnjuired to provic
the Company with any notice thereof or otherwise enaky delivery to the Company pursuant to this Agees, including this Section 2(h)in connection with such
pledge.

0] Legends Such Buyer understands that the stock certé&a¢presenting the Shares, except as set fortlwpsehall bear any legend as required by
“blue sky” laws of any state and a restrictive ledyém substantially the following form (and a stwpnsfer order may be placed against transfer cif stock certificates
violation of the restrictions on transfer set fangrein):

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEREGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “1933 ACT”), OR APPLICABLE STATE SECURITIES LAW. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFEWWE REGISTRATION STATEMENT FOR THE SECURITIES UNDER
THE 1933 ACT OR (B) AN OPINION OF COUNSEL REASONABLY SATISFACT®RTO THE COMPANY, IN FORM AND SUBSTANCE
REASONABLY ACCEPTABLE TO THE COMPANY AND THE TRANSFER AGENT FOR HACOMPANY'S COMMON STOCK, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT AND APPLICABLE STATEECURITIES LAWS OR (Il) UNLESS SOLD PURSUANT TO
RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FEROING, THE SECURITIES MAY BE PLEDGED PURSUANT TO
AN AVAILABLE EXEMPTION FROM REGISTRATION UNDER THE 1933 ACT.

The legend set forth above shall be removed an€tmpany shall issue one or more certificates witlsogh legend to the holder of the Shares upon wihishstampec
unless otherwise required by state securities Lawg,3uch Shares are registered for resale anlll sdaesold pursuant to an effective registrastatement under the 1¢
Act, (ii) such Buyer shall have delivered to the @amy an opinion of counsel reasonably acceptaltlieet@ompany, which opinion shall be in a form readdy acceptab
to the Company and the transfer agent for the Com8tock, to the effect that such Shares may béyfesdd without restriction or limitation without gestration under tr
1933 Act, or (iii) such holder provides the Compavith reasonable assurance, and certification eoefffiect, that ( A the Shares have been or are being sold, ass@
transferred pursuant to Rule 144 or Rule 144A or)(sBch holder is not an Affiliate of the Company dine Shares can be sold by such holder pursudttle 144 withou
any restrictions or limitations under Rule 144 avithout compliance with the current public informaticequirement thereof.




0] No Conflicts The execution, delivery and performance by dBiaper of this Agreement and the other Transactionub@nts to which it is or will be
party and the consummation by such Buyer of thestretions contemplated hereby and thereby, wil(ihoesult in a violation of the organizational farmation documen
of such Buyer, (ii) conflict with, or constitutedefault (or an event which with notice or lapse ofetior both would become a default) under, or givethers any rights
termination, amendment, acceleration or cancefiatih any agreement, indenture or instrument to wisiach Buyer is a party, or (iii) result in a viddm of any Lav
(including federal and state securities Laws) apjplie to such Buyer, except in the case of claugear(d (iii) above, for such conflicts, defaults, rights or atans whicl
would not, individually or in the aggregate, readupde expected to have a material adverse effeth® ability of such Buyer to perform its obligats hereunder.

k) Bank Regulatory AgencieOther than passivity or anti-association committe@equested byhe Board of Governors of the Federal Reserve Syéte
“ Federal Reserv® from a Buyer or its Affiliates to ensure that reoaf them are deemed to control the Company or Béath for purposes of the Home Owneltelan Ac
of 1933, as amended (* HOLA, or 12 C.F.R. Part 238, neither such Buyer nor ifiliAfes are required to obtain any consent, autladon or order of, or make any fili
or registration with, any bank regulatory authoatyagency in order for such Buyer to execute ovdekhis Agreement or any of the other TransacB@tuments to whic
it is or will be a party or perform any of its okdiipns under or as contemplated by this Agreemeangrof the other Transaction Documents to whidh d@r will be a part
in accordance with the terms hereof or thereofth@it limiting the generality of the foregoing semte, such Buyer is not in “controfeputtably or otherwise, as such ti
is used in 12 C.F.R. Part 238) and has not actedrigert, and is not “acting in concewfthin the meaning of 12 C.F.R. 8238.31(b)(2) or, (@ith any Person (including a
of its Affiliates) to knowingly participate in jotractivity or parallel action towards a common gofacquiring control of the Company, whether or potsuant to an expre
agreement, such that it would result in such Buyeany of its Affiliates to be determined by thedEeal Reserve ( Ato have the power, directly or indirectly, to esise :
controlling influence over, or direct, the manageimar policies of the Company or any SubsidiarR, Y(to have acquired, or to be attempting to acquioatrol (rebuttabl
or otherwise, as such term is used in 12 C.F.R. 2&8) of the Company or any Subsidiary, or otheeviie required to register as a savings and loafifgoptompany, ¢
such term is defined in 12 C.F.R. § 238.2(m),)(t€ be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of any Slidryi, such that any transactions between the B
and such Subsidiary would be subject to complianite 88 23A and 23B of the Federal Reserve Act oruRa®pn W, 12 C.F.R. Part 223, or ()lo be an “insider” s
defined in 12 C.F.R. § 215.2) of the Company or 8npsidiary such that any transactions between Bugkr and its Affiliates, on the one hand, and@uwnpany and su
Subsidiary, on the other, would be subject to coamgié with Regulation O of 12 C.F.R. § 215.

0] Status of the BuyersNeither such Buyer nor any of its Affiliates shal a result of such Buyer entering into, or penfog under, this Agreement and
other Transaction Documents to which it is or willdparty (_A) has the power, directly or indirectly, to exercéseontrolling influence over, or direct, the maaagnt o
policies of the Company or any Subsidiary, § Be in “control” of the Company or any Subsidiary, as such ternsélun 12 C.F.R. Part 238, or otherwise be requ
register as a savings and loan holding companguel term is defined in 12 C.F.R. § 238.2(m), @ ) be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of
Subsidiary, such that any transactions between Bugbr and such Subsidiary would be subject to caanpk with 88 23A and 23B of the Federal Reserve ARegulatiol
W, 12 C.F.R. Part 223.




(m) Stock Ownership Neither such Buyer nor any of its Affiliates oweneficially or of record any Common Stock or otkecurities of the Company otl
than, as of the Closing Date, the Shares purchas#telBuyers hereunder.

(n) Residency Bay Pond Partners, L.P. is formed under the Lafvthe State of Delaware and its principal officeldsated in the Commonwealth
Massachusetts; Wolf Creek Partners, L.P. is foromadkr the Laws of the State of Delaware and its gralaiffice is located in the Commonwealth of Masssetts; Ba
Pond Investors (Bermuda) L.P. is formed under thed of Bermuda and its principal office is locatedermuda; Wolf Creek Investors (Bermuda) L.Poisrfed under tt
Laws of Bermuda and its principal office is locatedermuda; Ithan Creek Master Investment Partiger&ayman) I, L.P. is formed under the Laws af tbayman Islant
and its principal office is located in the Caymalahds; and Ithan Creek Master Investors (Cayma) is formed under the Laws of the Cayman Islamdsi& principe
office is located in the Cayman Islands.

(0) No Broker Such Buyer has not engaged any broker or othmlias agent in connection with its purchase of 8iares.

3. REPRESENTATIONS AND WARRANTIES OF THE COMRA .

The Company represents and warrants to each Buysrths date hereof and as of the Closing Date #hatept as otherwise disclosed or incorporated feyenct
and readily apparent in: (i) the Company’s AnnuapBt on Form 10k for the year ended September 30, 2011 or anysaftfter reports and forms filed with or furnishe
the SEC under Section 12, 13, 14 or 15(d) of tH#41&ct, after September 30, 2011 and publicly @ before the date of this Agreement and, solelly wispect to tt
representations and warranties made by the Compathysi Agreement as of the Closing Date, all sutteoteports and forms filed or furnished by the @any with thi
SEC under the 1934 Act after the date of this Agesginand publicly available before the Closing Dateegich case including any amendments or supplentieateto, bt
excluding risk factors and/or any other discloswgsisks included in any forwarkboking statement disclaimers or other statemdrds dre similarly nonspecific and
predictive and forwardsoking in nature); or (ii) the disclosure letteatdd as of the date hereof separately providedhe¢oBuyers in connection with, and contair
qualifications or information with respect to theoyisions of, this Agreement and, solely with regp® the representations and warranties made b tmpany in thi
Agreement as of the Closing Date, as set forth indasglosure letter delivered to each Buyer prioth® Closing Date pursuant to Section @jeof solely for the purpos
of the representations and warranties made by timep@ny as of the Closing Date (such disclosurerlettied, as applicable, as supplemented by theodis@ schedul
delivered pursuant to Section 4frgreof, the “ Disclosure Letté), it being agreed that a disclosure set forth on paugicular Schedule of the Disclosure Letter ¢
constitute disclosure on each other Schedule therewided it is readily apparent that the inforioatso disclosed on the first Schedule shall applsuch other Schedule
the representation and warranty as to which suckdda relates.




(@) Organization and QualificationThe Company and the Subsidiaries (other thareBHatk) are entities duly organized and validly #xgs and in goo
standing, and MetaBank is duly organized and vakdiisting, under the Laws of the jurisdiction iniefhthey are formed, and have the requisite powdraarthorization t
own their properties and to carry on their busiressow being conducted. Each of the Company an8ubsidiaries is duly qualified as a foreign entéydo business a
is in good standing in every jurisdiction in whidk bwnership of property or the nature of the bessnconducted by it makes such qualification necgsexcept to th
extent that the failure to be so qualified or bgdwod standing would not reasonably be expectedye h Material Adverse Effect.

(b) Status of Company and SubsidiarieShe Company is a savings and loan holding compameiuHOLA, regulated and supervised primarily by
Federal Reserve. MetaBank is a federally chartsteck savings bank duly organized and validly taxgsunder HOLA and regulated and supervised primpényl the Office
of the Comptroller of the Currency (the “ OCYC The deposit accounts of MetaBank are insured @pdicable limits by the Deposit Insurance Fund,cltis administere
by the Federal Deposit Insurance Corporation (tR®IC "), and no proceedings for the termination or revocatibsuch insurance are pending or, to the Knowleddke
Company, threatened. The federal stock savingk taarter of MetaBank complies in all material s with applicable Law. MetaBank is considereglt capitalized”
under the prompt corrective action provisions &f Bederal Deposit Insurance Act (12 U.S.C. § 183ith12 C.F.R. Part 565).

(c) Authorization; Enforcement; Validity Subject to the approval by the stockholdershef €ompany of the Stockholder Proposals and tiveg fibf the
Charter Amendment with the Secretary of State ofSta¢e of Delaware, the Company has the requisiteepand authority to enter into and perform itigstiions under t-
Transaction Documents and to issue the Sharesordance with the terms hereof. The execution atigaty by the Company of this Agreement and theepflransactic
Documents by the Company and the consummation bgdinepany of the transactions contemplated herebtiytlareby, including the issuance of the Sharess baen dul
authorized by the Company’s board of directors {tBeard of Directors’). No further corporate consent or authorization isinegl by the Company, the Board of Direc
or the Company stockholders in connection with the execution dativery by the Company of this Agreement or anythe other Transaction Documents and
performance of the Comparsydbligations hereunder and thereunder, includiegdsuance of the Shares, other than the appbguale stockholders of the Company of
Stockholder Proposals. This Agreement has beenwaed executed and delivered by the Company at kb&ir@, each other Transaction Document will be, dxdgcute
and delivered by the Company and, subject to tipecajl by the stockholders of the Company of thecktiolder Proposals, constitute (or when executelddafivered wil
constitute) the legal, valid and binding obligasasf the Company, enforceable against the Compamagéordance with their respective terms, exceptial enforceabilii
may be limited by general principles of equity pplcable bankruptcy, insolvency, reorganizatiomratorium, liquidation or similar Laws relating o, affecting generall
the enforcement of applicable creditors’ rights asmiedies.

(d) Issuance of Shares; No Restrictian§ @ansfer. Upon the issuance of and payment for the Sharasdordance with this Agreement, such Shares w
validly issued, fully paid and nonassessable, ae€e &nd clear of all liens and/or restrictions @msfer (other than restrictions on transfer presifor by applicable fedel
and state securities Laws or expressly providediéoein) and will not be subject to preemptive tgbf any other stockholder of the Company. Sulifethe representatio
and warranties of each Buyer in this Agreementpffer and sale by the Company of the Shares t@thy@rs hereunder are exempt from registration utide1933 Act.




(e) No Conflicts Except as set forth on Schedule 3¢é)he Disclosure Letter, and subject to the apgrawyathe stockholders of the Company of
Stockholder Proposals (prior to the issuance ofSthares) and the filing of the Charter Amendmenh wie Secretary of State of the State of Delawaier(fw the issuanc
of the Shares), the execution, delivery and perémme of this Agreement by the Company and the comstion by the Company of the transactions conteraglaereb
(including the issuance of the Shares) will not\iplate the Certificate of Incorporation (as andewhsuch Certificate of Incorporation is amendedtly Charte
Amendment) or the Bylaws, (ii) violate, conflict wjtar constitute a default (or an event which witticeor lapse of time or both would become a defaultler, or give t
others any rights of termination, amendment, acag@ or cancellation of, any agreement, indenturinstrument to which the Company or any of th<$diaries is
party, (iii) assuming the filing of a Form D andtstaecurities Law filings, and such filings or neticas are required by the Principal Market (orrtihes and regulatiol
thereof), result in a violation of any Law, or rsiland regulations of the Principal Market, applieab the Company or any of the Subsidiaries owhjch any property «
asset of the Company or any of the Subsidiarigsishd or affected or (iv) result in or require ttreation or imposition of any lien upon or with respto any of th
properties or assets of the Company or any of thesifliaries, except in the case_of clausesaij (iv), as would not reasonably be expected to have aridiafelverse
Effect.

® Consents Neither the Company nor any of the Subsidiase®quired to obtain any consent, authorizationrder of, or make any filing or registrat
with, any court, governmental agency, or any regmatr selfregulatory agency (including the Principal Market)any other Person in order for the Company tcebe
deliver or perform any of its obligations underamntemplated by this Agreement in accordance whighterms hereof, other than (i) the filing with tBEC of the Prox
Statement and a Form D and any other filings as Ipeagequired by any state securities agenciessyih filings as are required by the Principal Maifee the rules ar
regulations thereof), (iii) the approval by thecstioolders of the Company of the Stockholder Projsposad (iv) the filing of the Charter Amendmentiwnibe Secretary of tl
State of Delaware.

(9) No General Solicitation; Placement Ageirees Neither the Company or any of the Subsidiariearyr of their Affiliates, nor any Person actingitmor
their behalf, has engaged in any form of generiitation or general advertising (within the meaniof Regulation D) in connection with the offer atesof the Shares. T
Company shall be responsible for the payment offdagement agent’s fees, financial advisory feesrokers’commissions (other than for persons engaged bitiyers
relating to or arising out of the transactions eomplated hereby. The Company shall pay, and hadtth 8uyer harmless against, any liability, losexpense (includin
without limitation, reasonable attorney’s fees and-af-pocket expenses) arising in connection with anyclaémed by any placement agent, financial advisobrokel
claiming to have been engaged by, or to otherwise baen acting on the Compasyiehalf, in connection with the transactions comtated hereby. Neither the Comp
nor any of the Subsidiaries has engaged any plattemgent or other similar agent in connection wlih sale of the Shares.
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(h) No Registration Due to Integrated @ffg. None of the Company, the Subsidiaries, any ofAtfiiates of the Company, and any Person actingleil
behalf has, directly or indirectly, made any offerssales of any security or solicited any offerbtly any security, under circumstances that weedgiire registration of tt
offer or sale to the Buyers of any of the Sharedenithe 1933 Act. None of the Company or the Subseti or any Person acting on their behalf will takg action or ste|
referred to in the preceding sentence that wouldireqegistration of the offer or sale to the Bgyef any of the Shares under the 1933 Act (excepbagemplated by tt
Registration Rights Agreement).

0] Application of Takeover and Other faaiions; Rights AgreementThe Company and its Board of Directors have nakié necessary action, if any,
order to render inapplicable any control share gitippn, business combination, poison pill (inclagiany distribution under a rights agreement) beosimilar antitakeove
provision under the Certificate of Incorporationamy certificates of designations or the Laws ofjthresdiction of its formation or incorporation whids or could becon
applicable to any Buyer as a result of the tramsastcontemplated by this Agreement, including tleen@any’s issuance of the Shares and the Buymvsership of th
Shares.

0] SEC Documents; Financial Statements

0] Except as set forth on Schedule B(pf the Disclosure Letter, since September 30, 2614 Company has timely filed with or furnished te
SEC all forms, reports, schedules, statementsificatés and other documents required to be filgditbwith or furnished by it to the SEC pursuanttt® reportin
requirements of the 1934 Act (all of the foregoinlgd or furnished since September 30, 2011 andr paathe date hereof being hereinafter referreddathe “SEC
Documents’). As of their respective dates, the SEC Documents dethpi all material respects with the requiremeritthe 1934 Act, and the rules and regulations €
SEC promulgated thereunder applicable to the SE€uBents, and none of the SEC Documents, at thettimewere filed with or furnished to the SEC, comta an'
untrue statement of a material fact or omittedtédesa material fact required to be stated theveinecessary in order to make the statements therethe light of th
circumstances under which they were made, not edgig. There are no outstanding unresolved writtenments from the SEC with respect to any SEC Doatme

(i) As of their respective dates, the smidated financial statements of the Company &edSubsidiaries included in the SEC Documents cied
as to form in all material respects with applicadteounting requirements and the published rulesegaations of the SEC with respect thereto adfettas of the time «
filing. Such financial statements_(_Ahave been prepared from, and are in accordanadl imaterial respects with, the books and recorfdthe Company and tl
Subsidiaries, ( B have been prepared in accordance with GAAP, congligtepplied, during the periods involved (exceptés may be otherwise indicated in such fina
statements or the notes thereto, or (2) in the ochseaudited interim statements, to the exteny thay exclude footnotes or may be condensed or sugnstatements), a
( C) fairly present in all material respects the ficiah position of the Company as of the dates thfeaed the results of its operations, changes inktolders’equity ant
cash flows for the periods then ended (subjedhéncase of unaudited statements, to normal gedradjustments). Since the date of the most tddance sheet includ
in the SEC Documents, the Company has not effeatgdchange in any method of accounting or accounpiragtice, except for any such change required usecaf
concurrent change in GAAP, nor has it been adviseitsbipdependent registered accounting firm or @ayernmental Entity that any such change in metHatcountin
or accounting practice is appropriate.
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(iii) Solely to the extent that the SarbaOxley Act of 2002, as amended, and the rules andlaggns promulgated by the SEC and the Prin
Market thereunder (collectively, the “ Sarbai@@dey Act”) have been applicable to the Company, the Compaimydesmpliance in all material respects with angvisior
of the Sarbanes-Oxley Act applicable to the Company.

(k) Accuracy of Information; DisclosureAll factual information, taken as a whole, furreshby or on behalf of the Company in writing to Bigyers on ¢
prior to the date of this Agreement for purposeshaf Agreement and all other such factual infororatitaken as a whole, furnished by the Company balbef itself an
the Subsidiaries in writing to the Buyers pursuanthe terms of this Agreement does not, when takgather with the SEC Documents, contain any untraerstent of
material fact or omit to state any material factessary in order to make the statements made théneihe light of the circumstances under whictytiere made, n
misleading;_provided however, that with respect to any projected financial infiation or forwardeoking statements, business assumptions, strapggits or simile
information, the Company represents only that smébrmation was prepared in good faith based up@uragtions, and subject to such qualifications,eveld to b
reasonable at the time. The Company confirmsrtbdler it nor any of its officers or directors raary other Person acting on its or their behalfgrasided any Buyer or i
respective agents or counsel with any informathaat it believes constitutes or could reasonablgXjgected to constitute material, npublic information except (i) insof
as the existence, provisions and terms of the adaim Documents and the proposed transactions teeewand the transactions contemplated by the isesupurchas
agreements entered into in connection with the Cilisiate Placements may constitute such informagdirof which will be disclosed by the Company ire thnitial Pres
Release and Pre-Closing 8-K as contemplated bydded(im) hereof and (ii) information relating to tBempanys third quarter 2012 results, which has been sulesely
publicly disclosed by the Company by its filing itd Form 10-Q for the quarter ended June 30, 201RitsnForm 8K, in each case on August 14, 2012. The Com
understands and confirms that the Buyers will relyitee representations and warranties containedsrstction 3n effecting transactions in securities of the Camp

o Absence of Certain Changes

0] Except as disclosed in Schedule B(Bf the Disclosure Letter or in the SEC Documents¢esiSeptember 30, 2011, no event or events
occurred that, individually or in the aggregates had or would reasonably be expected to have arMbAdverse Effect.
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(ii) Except as set forth in Schedule (#Jl)of the Disclosure Letter or in the SEC DocumeritgsesSeptember 30, 2011, each of the Company arh
Subsidiary has conducted its business in the orglicaurse of business consistent with past pracaicd during such period neither the Company ngraarbsidiary has:

(A) issued any note, bond, or other dedsturity or created, incurred, assumed, or guadnémy Indebtedness for borrowed mone
capitalized lease obligation, individually or iretaggregate, in excess of $250,000;

(B) (x) acquired any other Person (or aignificant business, portion or division thereofyhether by merger, consolidation
reorganization or by purchase of such Persagsets or capital stock or otherwise and/or (yWiteted and/or made material modifications to exaterial provisions of ar
agreements evidencing or relating to the transastitescribed in the preceding clause; (x)

© incurred any material loss exceptlmses adequately provided for on the Compamyodst recent balance sheet included in the
Documents and expenses associated with this tramsact

(D) in the case of the Company, declanepaid any dividends;
(E) sold any material assets outsideotdenary course of business;
F) experienced any material change seiasoncentrations as to customers or industri@s e nature and source of its liabilities oithe

mix of interest-bearing versus noninterest-beadegosits such that any such material change haohadn reasonably be anticipated to have, a Matkdverse Effect; or
(©)) committed to any of the foregoing.

(iii) Neither the Company nor any of thebSidiaries has taken any steps to seek protepticsuant to any bankruptcy Law nor does the Corr
have any Knowledge or reason to believe that #slitors intend to initiate involuntary bankruptcsopeedings or any actual Knowledge of any fact thatld reasonab
lead a creditor to do so. The Company and thei8iabgs, individually and on a consolidated baai® not as of the date hereof, and after givifigceto the transactio
contemplated hereby to occur at the Closing willtinsolvent.

(m) No Undisclosed Liabilities Neither the Company nor any of the Subsidiasesubject to any liabilities or obligations of amgture (absolute, accru
contingent or otherwise) which are not properlyeetiéd or reserved against in the Compariiyiancial statements included in the SEC Documintke extent required
be so reflected or reserved against in accordaitbegenerally accepted accounting principles inlthmited States except for, since the date of thet neagnt balance shi
included in the SEC Documents liabilities or obtigas (i) that are listed or disclosed in Sched(l®) included in the Disclosure Letter, (ii) arising hretordinary course
business consistent with past practices, (iii) inedi under this Agreement or the securities purchgseements entered into with Other Investors imeotion with the Othi
Private Placements or in connection with the tratisas contemplated hereby or thereby, and (iv) ti@ae not had, and would not reasonably be exgdotdave, eithe
individually or in the aggregate, a Material Adwe&ffect.
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(n) Conduct of Business; Regulatory Rerm

@ The Company is not in violation ofyaterm of its certificate of incorporation (as arded including, as of the Closing Date, as amendeth¢
Charter Amendment), any certificate of designatfmeferences or rights of any outstanding serieitsgfreferred stock or its Bylaws. No Subsidiarynisiolation of an
term of its certification of incorporation or baokarter (as the case may be), any certificate sijdation, preferences or rights of any outstandemies of its preferred stc
or its bylaws (as amended, if at all).

(ii) The Company is not in violation imyamaterial respect of any of the rules, regulation requirements of the Principal Market and he
Knowledge of any facts or circumstances that woaeltsonably lead to delisting or suspension of th@i@on Stock by the Principal Market in the foreséediture. Sinc
September 30, 2011, ()Athe Common Stock has been listed on the Prinditaaket, ( B) trading in the Common Stock has not been suspkbgéhe SEC or the Princif
Market (other than pursuant to ordinary marketwddteuit breakers and excluding ordinary temporargpensions in connection with announcements of niaatéompan'
news) and (_Q the Company has received no communication, waritteoral, from the SEC or the Principal Marketaeting the suspension or delisting of the Com
Stock from the Principal Market.

(iii) The Company and the Subsidiariesgass all certificates, authorizations and periséised by the appropriate regulatory authoritiesessar
for them to own or lease their properties and assedsto conduct their respective businesses agmilgsonducted, except where the failure to posseshk certificate
authorizations or permits has not had and wouldeasonably be expected to have, individually dhaggregate, a Material Adverse Effect, and aeitiie Company n
any such Subsidiary has received any written naifgeroceedings relating to the revocation or miodifon of any such certificate, authorization ermit. The Compar
and the Subsidiaries have complied with and arémadeéfault or violation in any respect of any Lawlicy or guideline of any Governmental Entity, atilean such defaul
or violations that, individually or in the aggregatvould not reasonably be expected to result inatehtl Adverse Effect. To the Knowledge of the @amy, neither tF
Company nor any of the Subsidiaries is under ingagon with respect to, or has been threatenedtoharged with or given notice of, any violationaofy Law, policy ¢
guideline of any Governmental Entity, other thanhsirvestigations or violations that, individually m the aggregate, would not reasonably be exgetieaesult in
Material Adverse Effect.

(0) Investment Company Statu§he Company is not, and upon consummation ofstile of the Shares will not be, an “investment camyp, or ar
“affiliated person” of, or “promoter” or “principainderwriter” for, an “investment company” as suetnts are defined in the Investment Company Act dD18s amended.

) Transactions With AffiliatesExcept as set forth in the SEC Documents and ditfae the outstanding stock options and/or restlistock disclosed
Schedule 3(pdpf the Disclosure Letter, none of the officers, dioes or employees of the Company or any of thesBiidries, or any of their respective Family Menghés
presently a party to any transaction with the Corgpanany of the Subsidiaries (other than for sewias employees, officers, directors or consultaimtsluding an'
contract, agreement or other arrangement proviftinghe furnishing of services to or by, providifay rental of real or personal property to or framn,otherwise requirir
payments to or from, any such officer, directorpéyee or Family Member, or, to the Knowledge of @@mpany or any of the Subsidiaries, any corponatiartnershij
trust or other entity in which any such officer,atitor, employee or Family Member has a substaint@lest or is an officer, director, trustee ortpar.
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(a) Agreements with Regulatory Agencidsxcept as set forth on Schedule 3{fphe Disclosure Letter:

0] Since September 30, 2011, neitherGoenpany nor any of the Subsidiaries is or has Isedaject to any cease and desist order, conseat,
assistance agreement, capital directive, supegviagreement or other formal agreement or memorandiunmderstanding with, or a party to any commitimietter o
similar undertaking to, or is subject to any formalnformal order or directive by, or is a recipief any supervisory letter from any Governmentatit which places ar
restriction on the business of the Company or amysiliary (each, a “ Regulatory Agreem#&nt

(i) Since September 30, 2011, neither @ompany nor any Subsidiary ()Aas been advised by any Governmental Entity thatdontemplatin
issuing or requesting (or is considering the appatgness of issuing or requesting) any Regulatd@meement, or ( B has any obligation to submit a capital restoraptan.

(iii) The Company and each Subsidiaryajaglicable, is in compliance with all terms of dggulatory Agreement that is disclosedSzhedule 3(c
other than such noncompliance (or defaults or timts) under any thereof that, individually or lretaggregate, would not reasonably be expectedstdt i@ a Materie
Adverse Effect.

(iv) Except for examinations conductedabovernmental Entity in the ordinary course @& Husiness of the Company and each Subsidiarige
Knowledge of the Company, no Governmental Entity indgited since January 1, 2011 or has pendingmogeeding, enforcement action or formal invesitgainto the
business, disclosures or operations of the Compaapy Subsidiary.

(v) Since January 1, 2011, no Governnietdity has resolved any proceeding, enforcematip@a or formal investigation into the busine
disclosures or operations of the Company or anysiglidry.

(vi) There is no unresolved violationjticism or exception by any Governmental Entity witsspect to any report or statement relating tc
examination or inspection of the Company or anys&liary, except where such violation, criticism &ceptions would not reasonably be expected to hadejidually or ir
the aggregate, a Material Adverse Effect.

(vii) Since September 30, 2011, othentimthe ordinary course of the Compambusiness, there have been no formal inquiriesbglisagreemer
or disputes with, any Governmental Entity with resgeche business, operations, policies or procesiof the Company or any Subsidiary.
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(9] Equity Capitalization As of the date hereof, the authorized capitatistuf the Company consists of (i) 5,200,000 shafeS8ommon Stock, par val
$.01 per share, of which as of the date hereof63634 are issued and outstanding and 1,073,17®slzae reserved for issuance pursuant to secueiiescisable
exchangeable for, or convertible into, shares ah@on Stock, and (ii) 800,00Ghares of preferred stock, par value $.01 per sloawhich as of the date hereof none
issued and outstanding. All of such outstanding resérved shares have been, or upon issuance wilbbdly issued and fully paid and nonassessablgon the filing o
the Charter Amendment, the authorized capital safdke Company shall consist of (i) 10,000,000 skasf Common Stock, par value $.01 per share, ignd,@00,00(
shares of preferred stock, par value $.01 per shassuming for purposes of this representation ¢iméyt the number of shares of Common Stock outstgrichmediatel
prior to giving effect to the issuance of shareCofmmon Stock hereunder and pursuant to the sesuptirchase agreements in respect of the OtheatBrPlacements
3,846,617 (the number of shares of Common Stocstanding on the date hereof), the approximate agggenaximum number of shares of Common Stock foubehase
from the Company under this Agreement and in comreetith the Other Private Placements is 1,561,98%cept as disclosed in Schedule ®frthe Disclosure Letter: |
none of the Compang’capital stock is subject to preemptive rightamy other similar rights or any liens or encumbeansuffered or permitted by the Company; (ii) ¢
than shares of Common Stock issuable to the Buheneunder or the shares of Common Stock issuedyt®ther Investor pursuant to any Other Privateétzent, as of tt
date hereof there are no outstanding options, weracrip, rights to subscribe to, calls or commeiits of any character whatsoever relating to,ecuisties or right
convertible into, or exercisable or exchangeabtedany capital stock of the Company or any of thilestdiaries, or contracts or arrangements by whiehGompany or at
of the Subsidiaries is or may become bound to isslaitional capital stock of the Company or anyhaf Subsidiaries or options, warrants, scrip, rightsubscribe to, ca
or commitments of any character whatsoever reldtngr securities or rights convertible into, @eecisable or exchangeable for, any capital stdcke Company or any
the Subsidiaries; (iii) except as provided in thegRtration Rights Agreement to be executed withBluyers on the Closing Date, and except for registr rights to b
granted to any Other Investor pursuant to any negiseh rights agreement entered into by the Compampnnection with any Other Private Placement andHe May 201
Registration Rights, as of the date hereof thezenaragreements or arrangements under which the &g any of the Subsidiaries remains obligate@dgister the sale
any of their securities, whether presently outsitagor securities that may be issued subsequamiiyer the 1933 Act; (iv) there are no outstandecusties or instrumer
of the Company or any of the Subsidiaries which @ionany redemption or similar provisions, and athefdate hereof there are no contracts, commisramarrangemer
by which the Company or any of the Subsidiariesrisnay become bound to redeem a security of the @agnpr any of the Subsidiaries; (v) there are reusgées o
instruments of the Company containing afitittion or similar provisions, other than provis®for equitable adjustments upon a stock spbgkstlividend, combination
similar recapitalizations with respect to the Comparcapital stock; and (vi) the Company does notehany stock appreciation rights or “phantom stopldns o
agreements or any similar plan or agreement. @@mpanys Knowledge, no stockholder of the Company has ehiete any agreement with any other stockholder
respect to the voting of equity securities of thempany. The Company has furnished to the Buyess, ttorrect and complete copies of the Compau@ertificate ¢
Incorporation, as amended and as in effect on éite lnereof (the “ Certificate of Incorporatityp and the Compang’ Bylaws, as amended and as in effect on the datel
(the “ Bylaws”).
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(s) Subsidiaries Schedule 3(g)f the Disclosure Letter sets forth a complete awligte list of all direct and indirect Subsidiarishowing in each case a:
the date of this Agreement (as to each such Subgjdiae jurisdiction of its formation, and, with pest to each nomholly owned Subsidiary, the number of she
membership interests or partnership interestsgpBcable) of each class of its equity interesttharized, and the number outstanding, on the detiei®Agreement and tl
percentage of each such class of its equity inte@sned (directly or indirectly) by the Companydahe number of shares covered by all outstandptpes, warrant:
rights of conversion or purchase and similar rigteof the date of this Agreement. All of the cartsling equity interests in each of the Subsididrage been validly issue
are fully paid and non-assessable and are ownetledbdmpany or one or more of the Subsidiaries, drek clear of all liens. Except as set forth itnestule 3(s)of the
Disclosure Letter, the Company or one of the Subsis has the unrestricted right to vote, and &lip limitations imposed by applicable Law) toeige dividends ar
distributions on, all capital securities of the Sidiaries as owned by the Company or such Subsidiary

(®) Absence of Litigation Except as set forth in_Schedule 3{f)the Disclosure Letter or as set forth in the SBG@uments, there is no action, <
proceeding, inquiry or investigation before or by tPrincipal Market, any court, public board, gowveent agency, arbiter, mediator, selfjulatory organization or bo
pending or, to the Knowledge of the Company, threedeagainst or affecting the Company or any of $sidiaries, or, to the CompasyKnowledge, any of ti
Company’s or the Subsidiariesfficers or directors, that (i) is reasonably likegb have a Material Adverse Effect or (ii) purpotts affect the legality, validity «
enforceability of this Agreement or the consummatibthe transactions contemplated by this Agreement

(u) Properties and Lease$he Company and the Subsidiaries have good akatable title to all real properties and all othmaterial properties and as:
that purport to be owned by them, in each caseffoer liens, encumbrances, claims and defects tlaidvaffect the value thereof or interfere with thee made or to |
made thereof by them, except for such defectstlm dr liens, encumbrances and claims that would individually or in the aggregate, reasonablylikely to result in
Material Adverse Effect. The Company and the Slibges hold all leased real or personal propertgen valid and enforceable leases with no exceptibat woulc
interfere with the use made or to be made theredhémy, and neither the Company nor any of the Siido#s has any notice of any claim of any sort ttzs been asser
by anyone adverse to the rights of the Companygrsach Subsidiary under any such leases, or afteot questioning the rights of such entity to toatinued possessi
of the leased premises, except for such title edaep or claims that would not, individually ortime aggregate, reasonably be likely to resultlifegerial Adverse Effect.

v) Insurance The Company and each of the Subsidiaries atgddsby insurers of recognized financial respotigibegainst such losses and risks an
such amounts as companies engaged in a similardassivould, in accordance with good business practistomarily be insured.

17




(w) Tax Status (i) Each of the Company and the Subsidiaries(h&g duly and timely filed (including pursuant to ajgable extensions granted with
penalty) all material Tax Returns required to bedfiby it, ( B) paid in full all Taxes due, whether or not shovendaie on such Tax Returns, other than such Taxeg
contested in good faith or such Taxes the nonpaymiewhich would not, individually or in the aggrdgareasonably be likely to result in a Material &tke Effect, ar
( €) made adequate provision for any unpaid Taxeye@btlue in the financial statements of the Comp@myaccordance with GAAP); (ii) no material deficiéas for an'
Taxes have been proposed, asserted or assesseitirg wgainst or with respect to any Taxes due byfax Returns of the Company or any of the Subs&ha whict
deficiencies have not since been resolved, exaeptdxes proposed, asserted or assessed thatiagedoatested in good faith by appropriate procegsliand for whic
reserves adequate in accordance with GAAP have begided in the financial statements of the Compamgd (iii) there are no material liens for Taxes uploe assets
either the Company or its material Subsidiariesepkdor statutory liens for current Taxes not yee¢ @r liens for Taxes that are being contestedoddaith by appropria
proceedings and for which reserves adequate inrdacoe with GAAP have been provided in the finanditiesnents of the Company.

x) Manipulation of Price The Company has not, and to its Knowledge no atirgaon its behalf has, taken, directly or indthgcany action designed
cause or to result in the stabilization or manipataof the price of any security of the Companyadilitate the sale of any of the Shares to thgeBs hereunder.

) Shell Company StatusThe Company is not, and has never been, anrietige type described in paragraph (i) of Ruld.14

2) U.S. Real Property Holding Corponatitatus. The Company is not, nor has ever been, a U.Spreperty holding corporation within the meanin
Section 897 of the Code.

(aa) Allowance for Possible Loan LosseEhe allowance for possible loan or credit losgks “ Allowance”) shown on the consolidated balance shee
each Subsidiary, as applicable, included in thetmezent SEC Documents dated prior to the dateisftfreement was, as of the dates thereof, adequéten(the meanin
of GAAP and applicable regulatory requirements odglimes) to provide for all known, reasonably api#ted or probable losses relating to or inherettiénloan and lea
portfolios (including accrued interest receivable§)such Subsidiary and other extensions of créddluding letters of credit and commitments to md&ans or exter
credit) by such Subsidiary as of the date therpadvided, however, that there can be no assurance that future logi#tlesot exceed the Allowance, or that additic
provisions for loan losses will not be required utufe periods, and providedurther, that it is understood that the Company's deteation of the Allowance is subject
review by the Company’s bank regulator, which camiregthe establishment of additional general oc#jmeallowances.
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(bb) Intellectual Property Except as would not have a Material Adverse Eff@cthe Company owns or has the right to uséraéllectual Property necess
to conduct its business as currently conducted f(ti@ompany Intellectual Propert}) and (ii) to the Companyg Knowledge, no Person is infringing, violating
misappropriating any Company Intellectual Property.

4. COVENANTS.

(@) StockholderMeeting.

0] Initial StockholdefsMeeting. Unless this Agreement shall have been terminatedcordance with Sectiontereof, the Company shall take
action necessary to duly call, give notice of, camv and hold a special meeting of the stockholafeitse Company (such initial meeting of stockhofdealled to approve t
Stockholder Proposals is referred to herein as‘tBeockholders Meeting "), as soon as reasonably practicable (and in any eviénin sixty (60) days) after the Si
confirms that it has no further comments on thexPi®tatement (or after the Company otherwise detezmin its good faith judgment that such ProxyeSteent will not b
reviewed by the SEC), to vote on proposals (coltetyi the “ Stockholder Proposdlsto (i) amend the Company’s certificate of incoration (the “ Charter Amendmety,
to provide for (LA) an increase in the total number of authorizedeshaf Common Stock from five million two hundredtisand (5,200,000) to ten million (10,000,0
(B) an increase in the total number of authorizedeshaf preferred stock, par value $.01 per shavey ight hundred thousand (800,000) to three onil{3,000,000), ar
( C) the right of the Company to increase or decréaseumber of authorized shares of any class ckatbthe Company (but not below the number of shafesuch clas
then outstanding) by the affirmative vote of thddeos of a majority of the stock of the Companyited to vote irrespective of the class vote reguients set forth
Section 242(b)(2) of the Delaware General Corpordtmm (with the items described in the foregoing c&fA), ( B) and (_C) being the only material amendments tc
Companys certificate of incorporation included in the GlearAmendment), and (ii) approve the issuance atel af the Shares to the Buyers hereunder and slizes ¢
Common Stock to the Other Investors pursuant t@ter Private Placements for purposes of Rule 5638e NASDAQ Stock Market Rules.

(i) Subsequent Stockholdeleeting. If the stockholders of the Company fail to aprdhe Stockholder Proposals at the Stockholddegting
the Company may, within ten (10) Business Dayshef$tockholders’ Meeting, provide written noticettie Buyers (the “ Subsequent Meeting Notipef its intention t
resubmit the Stockholder Proposals to the stocldrsldf the Company at a subsequent duly calleitetband convened special or annual meeting otibekholders of tt
Company (the “ Subsequent Stockholdéigeting”).
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(b) Proxy Statement

@ Preparation and Mailing of Proxy Meals; Board RecommendationIn connection with the StockholderMeeting or a Subseque
Stockholders’ Meeting, the Company shall § prepare and file with the SEC a preliminary prexgtement (as the same may be amended or suppézheerd including tt
definitive proxy statement mailed to the Compamstsckholders, a “ Proxy Statemeftrelating to the matters that are the subject of Skmckholder Proposals at
Stockholders’ Meeting or, if a Subsequent Meetirggide is timely delivered by the Company, at a ®gent Stockholders’ Meeting; providedowever, that in the case
the StockholdersMeeting, the preliminary Proxy Statement shall bedfwith the SEC as soon as reasonably practidabién any event not more than thirty (30) ¢
following the execution and delivery of this AgreemegnB ) timely respond to all comments, if any, receilmdthe Company from the SEC with respect to thexy
Statement, (_g as soon as reasonably practicable prepare an@rfiy amendments or supplements to the Proxy Statenecessary to be filed in response to any
comments or as otherwise required by applicable (&) mail to the stockholders of the Company as s@oreasonably practicable after the SEC confirmsithaas n
further comments on the Proxy Statement (or afterGompany otherwise determines in its good faitlyfjuent that such Proxy Statement will not be revielethe SEC
the Proxy Statement and all other customary pra>gtieer materials for a meeting of the type contieel by the StockholderMeeting or, if a Subsequent Meeting No
is timely delivered by the Company, a SubsequentiBiblders’ Meeting, and_( JEto the extent required by applicable Law as dwriteed in the good faith judgment of
Company, as soon as reasonably practicable prefparand distribute to the Comparsystockholders any supplement or amendment torthey FStatement if any event st
occur which requires such action at any time ptiothe StockholdersMeeting or, if a Subsequent Meeting Notice is timeglivered by the Company, at a Subsec
Stockholders’ Meeting. In connection with the fareg, the Company shall comply with all requiremesfteaw applicable to the Stockholdefdeeting or, if a Subseque
Meeting Notice is timely delivered by the Comparnya &ubsequent Stockholdehdéeting, in each case in all material respectschBuyer shall reasonably cooperate,
timely manner, in connection with the Stockholdevi€eting or, if a Subsequent Meeting Notice is tyrdtlivered by the Company, at a Subsequent Stdd&trs Meeting
and the undertakings of the Company under this Ages in respect thereof (including all reasonablguests of the Company in connection with the pegjmar by thi
Company of the Proxy Statement), including, withtmitation, furnishing the Company in a timely mamrupon reasonable request with all informatioatiey to suc
Buyer and its Affiliates as may be required to befeeth in the Proxy Statement. The Company spedvide the Buyers with a reasonable opportunityetdgew ani
comment on each Proxy Statement, and shall giv&nedle consideration to any such comments propasid to the mailing of the Proxy Statement te tBompanyg
stockholders. In connection with the Stockhold&tseting or, if a Subsequent Meeting Notice is tyné¢livered by the Company, at a Subsequent Stdd&rs) Meeting
the Board of Directors shall recommend to the Comijmstockholders that such stockholders vote in fa¥dhe Stockholder Proposals, and such recommiemdsihall b
included in the Proxy Statement.

(i) Amendments Prior to the Stockholdévieeting. If, at any time prior to the Stockholdefdeeting or, if a Subsequent Meeting Notice is tir
delivered by the Company, a Subsequent Stockholesting, any information relating to the Companytlee Buyers or any of their respective Affiliatesdiscovered t
the Company or any Buyer (as the case may be) whfohmation is required to be set forth in an anmmeadt or supplement to the Proxy Statement so ti&tProx
Statement would not include any misstatement of &g fact or omit to state any fact necessargntike the statements therein, in light of the cirstamces under whi
they are made, not misleading, the party heretbdisaovers such information shall promptly notifie other party hereto and an appropriate amendanesupplement to tl
Proxy Statement describing such information shallpbomptly filed with the SEC and, to the exterquieed by applicable Law, disseminated to the stolddrs of th
Company.
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(iii) Accurate Information From the Cormya The Company agrees that () Aone of the information included or incorporatsdreference in tt
Proxy Statement or any other document filed with tC in connection with the StockholdeMeeting or, if a Subsequent Meeting Notice is timéglivered by th
Company, at a Subsequent Stockholders’ Meetindh(stlter documents, the “ Other Filingsshall, in the case of the Proxy Statement, at #te that it is first mailed to t
Company'’s stockholders or at the time of the Stotddrs’ Meeting or a Subsequent Stockholdddigeting (as the case may be) or at the time of amgndment «
supplement of the Proxy Statement, or in the casmyp Other Filing, at the date it is first mailerithe Company stockholders or at the date it is first filed witte SEC
contain any untrue statement of a material factoit to state any material fact required to beestdherein or necessary in order to make the s&ttntherein, in light of tt
circumstances under which they are made, not mislgadxcept that no covenant is made by the Compétiyrespect to statements made or incorporatedefarenc
therein based on information supplied by or on Hatfaa Buyer or any of its Affiliates or represefitas in connection with the preparation of thexyr&tatement or ai
Other Filing expressly for inclusion or incorporatiby reference therein, and ()Bhe Proxy Statement and the Other Filings thafikre by the Company shall comply as
form in all material respects with the requiremesftthe 1934 Act.

(iv) Accurate Information From the Buyerdhe Buyers agree that none of the informatiamifined by or on behalf of the Buyers expressl
inclusion in a Proxy Statement or any Other Filigll, in the case of a Proxy Statement, at the et it is first mailed to the Compasystockholders or at the time of
Stockholders’ Meeting or, if a Subsequent Meetindidéois timely delivered by the Company, of a Sujusmt Stockholdersteeting or at the time of the amendmer
supplement of the Proxy Statement, or in the casmyp Other Filing, at the date it is first mailexithe Company stockholders or at the date it is first filed witle SEC
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or necessary in order to make the s&tentherein, in light of tt
circumstances under which they are made, not niisiga

v) BuyersVote on Stockholder ProposaldJnless this Agreement shall have been terminatedéordance with the provisions_of SectiomeBeof
each Buyer agrees that at any meeting of the stdd&hs of the Company to vote on the Stockholdep®sals, however called, such Buyer shall vote aose to be vote
all of the shares, if any, of Common Stock benafigiowned by such Buyer or any of its controlledilidtes in favor of the Stockholder Proposals, gxde the extet
prohibited by the NASDAQ Stock Market Rules or the @amy's certificate of incorporation or applicabtate law.

(c) Form D and Blue SkyThe Company agrees to timely file a Form D withpect to the Shares as required under RegulationdCtaaprovide a cof
thereof to the Buyers promptly after such filinghe Company shall, on or before the Closing Date such action (if any) as the Company shall realsigndetermine
necessary in order to obtain an exemption for au@lify the Shares for sale to the Buyers at thsi@g pursuant to this Agreement under applicablaurities or “Blue Sky”
laws of the states of the United States (or to abaai exemption from such qualification), and spativide evidence of any such action so taken tdiingers on or prior 1
the Closing Date. The Company shall make all faimgd reports relating to the offer and sale toBigers of the Shares required under applicablariges or “Blue Sky”
laws of the states of the United States following@hesing Date.
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(d) Reports For as long as any Buyer owns the Shares, thep@aynshall timely file all reports required to bled with the SEC pursuant to the 1934
from and after the date hereof and so long as thrap@any shall be required to do so under the 1934 Pt as long as any Buyer owns the Shares, iChmpany is nc
required to file reports pursuant to the 1934 Actyill prepare and furnish to such Buyer and makbligly available in accordance with Rule 144(cglsinformation as
required for such Buyer to sell the Shares undée R44.

(e) Use of ProceedsThe Company will use the proceeds from the eatle Shares as follows: (i) at least 90% of thecpeds shall be contributed by
Company to MetaBank as Tier 1 Capital, and (ii) temainder shall be used for general corporategsa® (including to pay expenses associated withrémsaction
contemplated hereby and to pay regular quarterigleinds to the Company’s stockholders).

® Listing. Subject to the occurrence of the Closing, then@any shall promptly secure the listing of all lo¢ tShares upon the Principal Market and,
times while the Common Stock is listed on the RpakcMarket, shall maintain such listing of all $8s The Company shall use its commercially realsienefforts t
maintain authorization for the Common Stock for fgtion on the Principal Market or any other EligitMarket, and so long as the Buyers collectively aivleast 33% «
the number of Shares originally purchased hereymadther the Company nor any of the Subsidiaried| $ake any action which would reasonably be etqubto result i
the delisting or suspension of the Common StockhenPrincipal Market or any other Eligible MarketHer than in connection with a change of listingahother Eligibl
Market and excluding ordinary temporary suspensiansonnection with announcements of material Corgpagws). The Company shall pay all fees and expeim
connection with satisfying its obligations undestBection 4(f)

(9) Conduct of the Busines€ommencing on the date hereof and ending oedhéeer of the Closing Date and the date that thiss&ment shall terminate
accordance with Sectionttereof (the “ Interim Periot), the Company shall, and shall cause each Subsitiangse commercially reasonable efforts to carnaod maintai
and preserve its business in the ordinary courdmisiness; providedhowever, that nothing contained in this sentence shalitJipreclude or require any actions that
Board of Directors of the Company or such Subsid{ag the case may be) may, in good faith, deterrrdnge inconsistent with their duties or the Comparor suc
Subsidiary’s obligations under applicable Law (imfthg, for the avoidance of doubt, the MetaBank C&DQi€rand the MFG C&D Order); and, provideéurther, tha
nothing contained in this sentence shall limit czqlude the Company or such Subsidiary from tertirigaany contract, license, loan or other extensiboredit made ¢
extended to any borrower, customer or other obligonther agreement or right as the Company or Sutisidiary, as the case may be, shall in its daitid judgment dee
necessary, appropriate or advisable.
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(h) Access to InformatianDuring the Interim Period and upon reasonableaade written notice from the Buyers, the Companyl ¢aad shall cause ea
of the Subsidiaries to) provide to officers, digrst managers, employees, accountants, counselyltamts, advisors and representatives of the Bufellectively, the “
Buyer Representative}, solely for the purpose of evaluating the transastioontemplated by this Agreement, reasonable scdasing normal business hours, to men
of the Company Executive Team and to such othel@mps of the Company and the Subsidiaries as faglyi approved by a member of the Company Exeeulieanm
and to the assets, properties, agreements, bodkseaards of the Company and the Subsidiaries. ngutie Interim Period, the Company shall and stellse each of t
Subsidiaries to (i) furnish promptly to a Buyer Regentative all information concerning its finanocegerations, business, properties, personnel andition (financial o
otherwise), and respond to such inquiries, in ease @s may from time to time be reasonably reqiidstesuch Buyer Representative, and (ii) use coruiaér reasonab
efforts to make available during normal busineasrfito such Buyer Representative, upon requesgpheopriate individuals (including managementspanel, employee
attorneys, accountants and other professionalsg&monable inquiries regarding the Company’s hadubsidiariedfinances, operations, business, properties, peet@mt
condition (financial or otherwise). Notwithstanditige foregoing provisions of this Section 4(hhothing contained herein shall require the Comgpan any of th
Subsidiaries to disclose any information to theerkthat the Company reasonably believes thaX §uch information is a trade secret or competyigensitive proprietal
information or because there exists, or the Compaagonably believes there exists, a conflict pointial conflict of interest between the Compang any Buyer, (Y
disclosure would cause a violation of any applicdlsle or any confidentiality agreement or undertakin effect and binding upon the Company or suchs&liary or ( 2
disclosure would cause a risk of a loss of privileméhe Company or such Subsidiary, in which cask véspect to clause () (y) the parties hereto will make appropr
substitute disclosure arrangements, if such arrargés can be made by the parties using their coniatlgrreasonable efforts and without such violatidEach Buye
acknowledges and agrees that all information soigeovsuch Buyer and the Buyer Representativesdssaall be subject to the terms of the Confideityidletter ant

Section 4(g of this Agreement.

0] Efforts to Consummate Transacti@opperation; Filing of Charter AmendmenEach party hereto shall use its commerciallpoeable efforts to satis
on a timely basis each of the covenants and comditio be satisfied by it as provided_in Sectionss4and 60of this Agreement. Each party shall refrain frorkirig any
action which would render any representation or weyraontained in_Sections éhd 3hereof inaccurate in any material respect as ofesing Date. Each party her
shall promptly notify the other party of (i) anye=t or matter that would reasonably be expectezhtize any of its representations or warrantie® torttrue in any mater
respect as of the Closing Date or that would readprmbexpected to cause any of the conditions &si@ provided in Section@r 6, as the case may be, not to be sati
in the manner contemplated herein, or (ii) anyaagtsuit or proceeding that shall be institutedhoeatened against such party to restrain, probibitherwise challenge t
legality of any of the transactions contemplatedtitig Agreement. The Company shall, assuming tieekBolder Proposals are duly approved, file aseditpusly a
reasonably practicable (and in any event within ®)oBusiness Days) the Charter Amendment with thee®any of State of the State of Delaware.
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0] NASDAQ Stock Issuance NoticeAt least fifteen (15) days prior to the issuamfethe Shares hereunder (but in any event as ssarasonab
practicable following the date hereof), the Compahwll file with the NASDAQ OMX Listing Center the notjcappropriately completed, required by NASDAQ S
Market Rule 5250(e)(2)(D) in respect of the Shasssable hereunder and the shares of capital steakble in connection with the Other Private Pla#s) and thereafi
prepare and file such amendments and supplemeatstdéhas shall be required, and respond to sudliries| (if any) from the NASDAQ OMX Listing Center (dne
Principal Market) relating thereto, in each caseadimely basis. At the request of the Buyers,@oenpany shall provide copies to the Buyers of dilzig and any suc
amendments and supplements in advance of the filfngny thereof. Each Buyer shall reasonably coatpe in a timely manner, in connection with thenany's
obligations under this Section 4(jincluding, without limitation, furnishing the Cgrany in a timely manner upon request with all infation with respect to such Buyel
may be required to be included in the NASDAQ Stock MaRule notice filing or any amendment or supplentie@reto.

(k) Expenses Each party hereto shall be responsible forits oosts and expenses incurred by it in conneetitinthe transactions contemplated hereby.
o Pledge of SharesThe Company acknowledges and agrees that thesShaay be pledged by any Buyer and that such plefifee Shares shall not

deemed to be a transfer, sale or assignment Shhees hereunder, and, except as required by apf@itaw, such Buyer shall not be required to prexite Company wi
any notice thereof or otherwise make any deliveryhie Company pursuant to this Agreement; providadwever, that such Buyer and its pledgee shall be requi
provide notice to the Company and comply with thpliapble provisions hereof, including the requirertseof Section 2(f), in order to effect (and otherwise in connec
with) any sale, transfer or assignment of the Sharssch pledgee.

(m) Disclosure of Transactions and Othetdvlal Information. On or before 5:30 p.m., New York City time, on tezond (2nd) Business Day follow
each of (i) the date of this Agreement the Compdma}l $ssue a press release (the “ Initial Prese&sl’) and file a current report on Formkg-in each case describing
terms of the transactions contemplated by this Agee#, the transactions contemplated by the seesiitirchase agreements executed by the Other Irv@stoonnectio
with the Other Private Placements and any other imjtapnpublic information that the Company prowdde any Buyer prior to the issuance of the IniRa¢ss Release ¢
the filing of such Form 8-K, which Form 8-shall be in the form required by the 1934 Act ahdllsattach this Agreement (and, as appropriate, ahgr Transactic
Document or other agreement executed in connectitinthie Other Private Placements) as an exhibii¢h §iling (including such attachments, the “ fH®sing 8K ), anc
(i) the Stockholders’ Meeting (and any Subsequ&ntkholdersMeeting), the Company shall issue a press relebdegmed necessary or appropriate by the Compemt
shall file a current report on Form 8-K regarding tlesults of the matters voted upon at the Stodens! Meeting or Subsequent Stockholdévigeting and such oth
matters as are required or deemed appropriateebZtimpany to be disclosed under Forrd &lating to the transactions contemplated herebyhe form required by ti
1934 Act (each, a “ PoS&tockholdersMeeting 8K ”). If this Agreement terminates after public announcaintieereof and prior to Closing, by 9:00 a.m., NewkYGity
time, on the first Business Day following the datesach termination, the Company shall issue a prdssse disclosing such termination. In additfoiipwing the Closini
the Company may file a press release and a Formeaking to the Closing of the transactions contiemegl hereby to the extent deemed appropriate dftimpany (the “
PostClosing 8K "). A reasonable time prior to issuing any press releafggred to in the previous two sentences, the Gomshall provide the Buyers with a copy of
proposed press release and shall consult with theei® with respect to the content of such presssel@and Pre-Closing 8-K, Post-Stockholders’ Mee8ifigy or Post-
Closing 8K, as the case may be, and consider in good faitrcamments proposed by the Buyers. Subject tddiegoing, none of the Company and the Subsidiarmoe
any Buyer shall issue any press releases or amy ptiblic statements with respect to the transastiamtemplated hereby; provideHowever, that (i) the Company shall
entitled, without the prior approval of the Buyersmake any press release or other public disatosith respect to such transactions in substactiaformity with the Pre-
Closing 8-K, a Post-Stockholders’ Meeting 8-K or Bast-Closing &, as the case may be (provided that the Comparlyadresult with the Buyers in connection with ¢
such press release or other public disclosure poidts release and consider in good faith any cemts proposed by the Buyers) and (ii) either pargy make suc
disclosure as is required by applicable Law. Notstéhding the foregoing, the Company shall not plpliisclose the name of any Buyer or any Affilimeinvestmer
adviser of any Buyer, or include the name of anydwor any Affiliate or investment adviser of anyyr in any press release or in any filing with 8tC or any regulato
agency or Eligible Market, without the prior writteonsent of such Buyer, except (i) as may be sacg®r appropriate to comply with the federal sigies laws, including
without limitation, in connection with (_A any registration statement contemplated by thgifRation Rights Agreement and ()Bhe filing of Transaction Documents w
the SEC, or (ii) to the extent such disclosuredseassary or appropriate and as required by laviheatetquest of the staff of the SEC or regulatomnag or under Eligib
Market regulations, in which case the Company shalthe extent practicable and unless otherwisaipited by law, provide the Buyers with prior writt@otice of suc
disclosure permitted under this subclause. (ljrom and after the issuance of the Initial PRskease, no Buyer shall be in possession of angrial nonpublic informatiot
received prior to the issuance of the Initial Pieetease from the Company, any Subsidiary or anfief respective officers, directors or employees.
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(n) Certain Future Actions

0] From the date of this Agreement andasg as any Buyer or its Affiliates, individualty collectively, shall hold any Shares, the Buyshall not
nor shall they permit any of their controlled Aféites to, “act in concertiithin the meaning of C.F.R. §238.21(b)(2) or (D)wainy Person (including any of its Affiliates’
knowingly participate in joint activity or parallection towards a common goal of acquiring contfdhe Company, whether or not pursuant to an espagseement, su
that it would result in the Buyers or any of thaifiliates to be determined by the Federal Resdrfe) to have the power, directly or indirectly, to esise a controllin
influence over, or direct, the management or pedicf the Company or any Subsidiary, 8 have acquired, or to be attempting to acquaioetrol (rebuttably or otherwis
as such term is used in 12 C.F.R. Part 238) ofCtmpany or any Subsidiary, or otherwise be requiceckgister as a savings and loan holding compasysuch term
defined in 12 C.F.R. § 238.2(m), ()3o be an “affiliate” &s defined under 12 C.F.R. § 238.2(a)) of any Slidnsi, such that any transactions between the Bumuissuc
Subsidiary would be subject to compliance with 8% 2nd 23B of the Federal Reserve Act or Regulafigri2 C.F.R. Part 223, or (Do be an “insider”ds defined in 1
C.F.R. § 215.2) of the Company or any Subsidiaghghat any transactions between such Buyer affitmtes, on the one hand, and the Company ant Subsidiary, o
the other, would be subject to compliance with RetgarieO of 12 C.F.R. § 215.
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(ii) From and after the Closing Date awdlong as the Buyers and their Affiliates (who amewn to the Company to be a holder of any She
individually or collectively, shall hold any Sharéis( A ) the Company intends to redeem or repurchase sb&@ommon Stock from any holder of shares of Comi&tocl!
and such redemption or repurchase will not be offéoethe holders (including the Buyers and thefiiliétes known to the Company who hold Shares) ofa@llsubstantiall
all) of the outstanding shares of Common Stock proarata basis (a_“ NeRro-Rata Stock Repurcha®eand ( B) such Non-PrdRata Stock Repurchase would, immedie
after completion of such Non-Pro-Rata Stock Repaseh result in the Buyers’ and such Affiliateslllective ownership of the Shares to exceed 9.989%he tota
outstanding shares of Common Stock of the Compasigalculated for the purposes of the Bank Hol@ogpany Act of 1956 (as amended) or HOLA (the ocecueen
the events described in the foregoing clausesaff) (B), collectively, a “_Stock Reduction Triggering E¥é) then the Buyers shall use their commercially reabte
efforts to sell or cause to be sold that numbestudres held by the Buyers that would, immediatébr @iving effect to such sale, result in the Bigyeand such Affiliates’
collective ownership of the Shares to not exce®8® of the total shares of outstanding CommonkSgsech number of shares required to be sold, theckss Sharey,
all in accordance with the provisions of this St (n)(ii) ; provided, however, that if the Buyers then hold fewer than the numidfeExcess Shares that are required 1
sold, then the Buyers shall use their commerci@sonable efforts to sell all such fewer Shared tla@ term “Excess Shareshall be deemed to mean such fewer nu
of Shares. The Company shall give written not@éne Buyers of a Stock Reduction Triggering E\egnieast twenty (20) Business Days prior to effegtny such Non-
Pro-Rata Stock Repurchase (such prior notice petied“ PreRedemption Periot). The Buyers shall use their commercially reasonafftarts to sell or cause to be s
the Excess Shares (in a single transaction or ittipfeutransactions over a period of one or moreiBess Days) not later than the expiration of treeRRrdemption Peric
provided that the Excess Shares may be then sotdignt to an effective registration statement aspant to an exemption available under the 1933(idctuding unde
Rule 144) that would be sufficient to enable the &syto sell all such Excess Shares during suclogigprovided, however, that if there shall not be a registration statet
then in effect with respect to the Excess Sharéktoere shall not be an exemption available unier1933 Act (including under Rule 144) that wouddshifficient to enab
the Buyers to sell all such Excess Shares duriagPiie-Redemption Period, then the Reztemption Period shall be automatically extendwd the expiration of twen
(20) Business Days following the earlier of the fitate on which (x) such registration statementl $teale become so effective and (y) the Buyers dtalke the right to s¢
such Excess Shares pursuant to an exemption frerh@B3 Act sufficient to enable the Buyers to sklsach Excess Shares within a twenty (20) Busiri@sg period. I
with respect to any Excess Shares sold by any sugkrBursuant to this Section 4(n)(iifhe Benchmark Price (as defined below) on the dasuch sale is greater than
Market Price (as defined below) on such date, thenCtompany shall pay to such Buyer an amount sheqiual to the product of (x) the number of Exc&isares so sold
such date pursuant to this Section 4(n¥ij (y) the amount by which such Benchmark Priceeas such Market Price. Any amount required toai Ipy the Company
a Buyer pursuant to this Section 4(n)éhall be paid not later than three (3) Business Dalj@ving the date on which the Company is notifibdt the Excess Shares s
have been sold. The Company and the Buyers agieoperate with all reasonable requests of ther pidmty for purposes of more fully giving effectaad carrying out tt
intent and purposes of this Section 4(n)(iincluding providing to the Company such evideaoe other information relating to the sale of thedss Shares as shall
reasonably requested by the Company. Notwithstgnalitything to the contrary contained herein, then@any’s obligation to make any payment to any Buyer pamstc
this Section 4(n)(iishall be subject to applicable banking and banklihglcompany Laws and any order or directive (omilsir action), including the MFG C&D Order,
any governmental regulatory authority or agencgl@ding the Federal Reserve) having regulatory @itihover the Company. For purposes of this ®ecti(n)(ii) , the
following terms shall have the following meanings:
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“ Benchmark Pricé’ means, in the case of any Excess Shares soldignirso this_Section 4(n)(ii) (x) during the period commencing on
Closing Date and ending on the eighteen (18) mantfiversary of the Closing Date, the greater ofRhie Market Value per share of the Excess Shard
the price per share paid hereunder for the Shari &Closing, and (y) at any time after the eight¢18) month anniversary of the Closing Date,Rh&
Market Value per share of such Excess Shares.

“ Fair Market Value” means, in the case of any Excess Shares soldignirso this Section 4(n)(ii) (a) if the Common Stock is traded or
Eligible Market, the price which represents thelitrgi 204rading day (including trading days on which no Coomnstock were in fact traded) averag
the closing “bid”price (determined without regard to after hourslitrg or any other trading outside of the reguladitng session trading hours) of
Common Stock ending on (and including) the tradiag immediately preceding the date that is oneréiding day prior to the date on which such Ex
Shares shall have been so sold or (b) if the Com&took is not so traded, the fair market value gere) of Common Stock as of the date that is(b)
trading day immediately preceding the date on wisigbh Excess Shares shall have been sold as de¢erini good faith between the Company anc
selling Buyer; provided however, that if the Company and such Buyer do not reachgaeement as to the fair market value of suchr@emStock by th
date on which the Company shall be required to nzakepayment to such Buyer pursuant to this Seat{on(ii) , then such fair market value shall
determined by an independent, nationaélgognized investment banking firm, accounting fomappraisal firm selected by such Buyer and rnealsly
acceptable to the Company and paid for by the Cosnpad the date on which any payment required tméee by the Company to such Buyer pursue
this Section 4(n)(iishall be extended until the date that is threeB{8iness Days following the date on which such vaudirm shall have delivered
the Company and such Buyer its fair market valuerdgnation (which determination shall, for purpesé this Section 4(n)(ii) be conclusive and bindi
on the parties hereto absent manifest error).
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“ Market Price” means, with respect to any Excess Shares soldByyar pursuant to this Section 4(n)(ithe fair market value thereof, per sh
based on the price that would be obtained by arsgflsuch Excess Shares who was acting in good &ithin a commercially reasonable manner o
date of such sale; providechowever, that if any such Excess Shares are sold at amy diuring which the Compars/Common Stock is listed on ¢
national securities exchange or quoted on the thescounter bulletin board, then the “Market Prishall be deemed to be the closing price of suches
of Common Stock as reported on such national seesigxchange or bulletin board on the date of shfeich Excess Shares.

(0) Standstill Each Buyer hereby agrees that during the pexdodmencing on the Closing Date and ending on theeaf (i) the second anniversary of
Closing Date and (ii) such time as the Buyers aeif thffiliates collectively own less than 5% of tbetstanding Common Stock, without the prior writegsproval of th
Company or unless specifically invited in writing the Company, neither Buyer nor any of its comablAffiliates will directly or indirectly:

0) in any way acquire, offer or proposeatquire or agree to acquire, Beneficial Ownershigny Voting Securities if such acquisition wouldul
in Buyer or its Affiliates having Beneficial Ownerstop10% or more of the outstanding shares of thengoBecurities;

(i) make, or in any way participate imya“solicitation" of "proxies" (as such terms arefided under Regulation 14A under the 1934
disregarding clause (iv) of Rule 14a-1(1)(2) anduding any otherwise exempt solicitation pursuanRule 14a2(b)) to vote, or seek to advise or influence aagspn o
entity with respect to the voting of, any votingseties of the Company or any Subsidiary;

(iii) enter into or agree, offer, propose seek (whether publicly or otherwise) to entep,imir otherwise be involved in or part of, any Me
Transaction;
(iv) call or seek to call a meeting oéthtockholders of the Company or any of the Suases or initiate any stockholder proposal for @ttby

stockholders of the Company or any of the Subs&laor form, join or in any way participate in adgp” (within the meaning of Section 13(d)(3) of the 193¢ And th
rules and regulations promulgated thereunder) weispect to any Voting Securities;

v) seek, propose or otherwise act aloné aoncert with others, to influence or contrbetmanagement, board of directors, policies, affai
strategy of the Company or any Subsidiaries by waang public communication or otherwise; providedtthothing in this Section 4(ghall prevent Buyer or its Affiliat:
(i) from voting any Voting Securities then Benedity Owned by Buyer or its Affiliates in any mannei) from having private conversations with membefsnanageme
or the Board of Directors of the Company regardimgiolicies, affairs, or strategy of the Companywy Subsidiary, or (iii) from exercising any of y&r's rights pursua

to Section 4(hhereof;
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(vi) bring any action or otherwise actctmtest the validity of this Section 4(@rovided that neither Buyer nor any of its Affikstwill be restricte
from contesting the applicability of this Sectiofo¥to Buyer or any of its Affiliates under any partiautircumstance) or seek a release of the resmittontained herein,
make a request to amend or waive any provisionisf3action 4(o) or

(vii) enter into any agreement or undarging with any Person regarding the foregoing @auy, (ii), (iii), (iv), (v) and (vi) of this Sein 4(0).

For purposes of this Section 4(o)

(A) A person will be deemed to have “ Bfégial Ownership” of any securities of which such person is congdeto be a Beneficia
Owner” under Rule 13d-3 under the 1934 Act.

(B) “ Merger Transactioh will mean any merger, amalgamation or other busimessbination relating to all or substantially afl the
Company or any of the Subsidiaries or any acqgaisitiansaction relating to all or substantiallyadlthe assets of the Company or any Subsidiary.

© “ Voting Securitieswill mean at any time securities of the Compargttare then entitled to vote generally in the @ecof directors.
) Intentionally Omitted
(a) Confidentiality Each Buyer agrees to keep all information, wéeth written or oral form, electronically storeat, otherwise, furnished by the Comp

and its representatives pursuant to this Agreenigeitiding all reports, analyses, notes, studiesathdr documents or records or electronic medipgresl by a Buyer or |
representatives that contain or are generated &och information, confidential (* Confidential Infaation”) except such information that (i) is or becomes galiy
available to the public (other than as a resuladfisclosure by the receiving party in violationtbfs Agreement), (ii) was available to the receyviparty on a non-
confidential basis prior to its disclosure by thsctbsing party, (iii) becomes available to theeiging party on a nowgenfidential basis from a person other thar
disclosing party who is not known by the receiviragtp to be otherwise bound by a confidentiality @gnent with the disclosing party, or is not known ty teceiving par
to be otherwise prohibited from transmitting thémmation to the receiving party, (iv) the disclogiparty agrees may be disclosed, or (v) the rewpiparty is request
pursuant to, or required by, law, regulation, lggalcess or regulatory authority to disclose, amdréteiving party shall not release or disclosé suformation to any oth
person, except its general partners, employeestoasidattorneys, financial advisors, or other adtats and advisors. In the event that any réogiparty is request
pursuant to, or required by, law, regulation, lggalcess or regulatory authority to disclose anyf{dential Information, such party agrees that itlypilovide the Compar
with prompt notice of such request(s) or requirerfg@r(to the extent legally permitted) to enable @wnpany to seek an appropriate protective ordehéCompanys sole
cost and expense), waive compliance with the pronssbf this Agreement or take other appropriateoactEach receiving party agrees to use its goibll &forts to assi:
the Company in obtaining such a protective ordgrin the absence of a protective order or theifgtoof a waiver hereunder, the receiving partyasetheless, in the opini
of its counsel, compelled to disclose the Confidgribformation or else stand liable for contemptaffer other censure or significant penalty, spafty, after notice to tl
Company (to the extent legally permitted), may ldise such Confidential Information that the reaivparty is compelled to disclose and shall exeralkreasonable effo
to obtain reasonable assurances that confidergginhent will be accorded to such disclosed ConfideInformation.
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(9] Disclosure Letter UpdatesNo later than two Business Days prior to the Cp$date, the Company shall amend or supplement teeldsiure Letter wit
respect to any matter or event arising or occuréftgr the date hereof to the extent necessargsirable in order to make the representations amchnties being made
the Company pursuant to this Agreement as of thei@j Date true and correct as of the Closing Date.

5. CONDITIONS TO THE COMPANY OBLIGATION TO SELL.

The obligation of the Company hereunder to issubsall the Shares to the Buyers at the Closinglifest to the satisfaction, at or before the Clgddate, of eac
of the following conditions; providethat these conditions are for the Comparsole benefit and (to the extent permitted byiapple Law) may be waived by the Comp
at any time in its sole discretion by providing Bayers with prior written notice thereof:

0) Stockholder ProposalsEach of the Stockholder Proposals shall have et approved by the stockholders of the Comparipe Stockholders’
Meeting in accordance with applicable requiremehtsaw and the certificate of incorporation of ther@eany unless the Company shall have timely delt/évethe Buyetr
a Subsequent Meeting Notice, in which case the &tidkr Proposals shall have been duly approvedéystockholders of the Company at the Subsequenkistiders’
Meeting in accordance with applicable requiremehtsasv and the certificate of incorporation of ther@pany.

(i) Registration Rights AgreemenEach Buyer shall have duly executed the Redisir&Rights Agreement, substantially in the formEodibit A
hereto, and delivered such Registration Rights Agess to the Company.

(iii) Representations, Warranties and/&@mants. The representations and warranties of each Bshyat be true and correct in all material resy
(except for those representations and warrantiesateequalified by materiality or Material Adver&éect, which shall be true and correct in all restg) as of the date wt
made and as of the Closing Date as though madatdtirtie (except for representations and warrantiasgpeak as of a specific date, which shall be and correct in ¢
material respects (or, if such representation andanty is qualified by materiality or Material Adwer Effect, in all respects) as of such specifigd)dand each Buyer sh
have performed, satisfied and complied with in afltenial respects the covenants, agreements andtioosdrequired by this Agreement to be performeatisiied o
complied with by such Buyer at or prior to the CtmgDate. The Company shall have received a aaatdi executed by such Buyer and dated as of &gl Date, to tt
foregoing effect.

(iv) Purchase Price Each Buyer shall have delivered to the CompamyRbrchase Price for its Shares by wire transféemaofediately available fun
pursuant to the wire instructions provided by thenpany pursuant to Section 1)d
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V) No Injunction or RestraintsNo Laws shall have been enacted, entered, pratadgor endorsed by any court or governmental aityhof
competent jurisdiction which prohibits the consumiorabf any of the transactions contemplated by @ransaction Document, nor shall there be on file emyplaint b
any Person seeking an order or decree, restraiamgining or prohibiting the transactions conteatgd by any Transaction Document.

(vi) Governmental Filings and Consentall material governmental filings, consents, asdand approvals legally required to be filed odmay
any Buyer for the consummation of the transact@mrgemplated hereby shall have been made or obitaime shall be in full force and effect.

(vii) Authority. Wellington Management Company, LLP shall haviivdeed, as investment adviser on behalf of eacheBua letter certifying th
Wellington Management Company, LLP has the authdoienter into this Agreement on behalf of such &uy

6. CONDITIONS TO THE BUYER®BLIGATION TO PURCHASE

The obligation of each Buyer hereunder to purchaseShares at the Closing is subject to the satiefg at or before the Closing Date, of each e&f fillowing
conditions, provided that these conditions aresfiich Buyers sole benefit and (to the extent permitted byiagple Law) may be waived by such Buyer (as tofitsely) ai
any time in their sole discretion by providing tiempany with prior written notice thereof:

0) Stockholder ProposalsEach of the Stockholder Proposals shall have et approved by the stockholders of the Comparipe Stockholders’
Meeting in accordance with applicable requiremehtsaw and the certificate of incorporation of ther@eany unless the Company shall have timely delt/évethe Buyer
a Subsequent Meeting Notice, in which case the &tidkr Proposals shall have been duly approvedéystockholders of the Company at the Subsequenkistiders’
Meeting in accordance with applicable requiremehftsasv and the certificate of incorporation of ther@pany.

(i) Registration Rights AgreemenfThe Company shall have duly executed the Regjistr Rights Agreement, substantially in the fornEahibit
A hereto, and delivered such Registration Rights Agesd to the Buyers.

(iii) Charter Amendment The Company shall have filed the Charter Amendméth the Secretary of State of the State of Delayanel suc
Charter Amendment shall be effective.

(iv) Stock Certificate The Company shall have delivered to such Bugeit$¢ designated custodian) a stock certificaidencing the Shares be
purchased by such Buyer.
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V) Legal Opinion Such Buyer shall have received the opinion ofté¢aMuchin Rosenman LLP, the Compangutside counsel, substantiall\
the form approved by the Buyers prior to the exiecuand delivery of this Agreement, dated as ofCGhesing Date.

(vi) Good Standing CertificateThe Company shall have delivered to such Buyegréficate evidencing the incorporation and gstahding of th
Company issued by the Secretary of State of the $feDelaware as of a date within fifteen (15) dafythe Closing Date.

(vii) Corporate DocumentsThe Company shall have delivered to the Buyecsréficate, executed by the Secretary of eacthefCompany ar
MetaBank and dated as of the Closing Date, as t th& resolutions consistent with Section 3g)adopted by the Board of Directors, ) the certificate of incorporation
the Company, as amended and in effect at the @d3ate, (_C) the federal stock charter of MetaBank, as inaffg the Closing, ( D the Bylaws and the bylaws
MetaBank, as in effect at the Closing, and ] e incumbency signatures of the officers of @@mpany executing each Transaction Document or #mgr @ocumer
executed in connection with this Agreement.

(viii) Representations, Warranties and Gawegs.

1) The representations and warrantigh@fCompany set forth in Sections 3(&)b), 3(c), 3(d), 3(g), 3(h), 3(), 3()() , 3(x), 3(v), 3(z)
and 9(n)(the “ Fundamental Representatidhshall be true and correct in all respects as ofitiie hereof and as of the Closing Date (excepefmesentations a

warranties that speak as of a specific date, wieli be true and correct as of such specified date)

2) The representations and warrantigh@fCompany set forth in Section 3 hereof, othantthe Fundamental Representations, shall b
and correct in all material respects (except faséhrepresentations and warranties that are qdalify materiality or Material Adverse Effect or likealifiers
which shall be true and correct in all respectsdfathe date hereof and as of the Closing Date (eXoepepresentations and warranties that spea¥ asspecifir
date, which shall be true and correct in all mategapects (or, if such representation and warraniyualified by materiality or Material Adversefédt, in al
respects) as of such specified date);

?3) The Company shall have performedistatl and complied with in all material respecte ttovenants, agreements and condi
required by this Agreement to be performed, satisfiecomplied with by the Company at or prior to @lesing Date; and

4) The Buyers shall have received aifteate, executed by the Chief Executive OfficerGitief Financial Officer (or other senior execu
officer reasonably acceptable to the Buyers) ofGbenpany, dated as of the Closing Date, that theitions set forth in each of clauses fijough and includir
(3) above have been satisfied, and further certifyired the facts, events or circumstances describegdates to the Disclosure Letter and in any docurfiled ol
furnished with the SEC under the 1934 Act after thie dereof and publicly available before the Clodhate have not had, and are reasonably expectdd have
a Material Adverse Effect.
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(ix) No Injunction or RestraintsNo Laws shall have been enacted, entered, pratadgor endorsed by any court or governmental aityhof
competent jurisdiction which prohibits the consumiorabf any of the transactions contemplated by @ransaction Document, nor shall there be on file emyplaint b
any Person (other than any Buyer or its Affiliategeking an order or decree, restraining, enjoiingrohibiting the transactions contemplated by dmgnsactio
Document.

x) Number of Outstanding Shares of Com8tock. The Company shall have delivered to the Buydedtar from the Compang’transfer age
certifying the number of shares of Common Stoclstaunding as of a date within five (5) Business Dafythe Closing Date.

(xi) Common Stock Remains Listedhe Common Stock (including the Shares) X ghall be listed on the Principal Market and Y ghall not hav
been suspended, as of the Closing Date, by thed8E@ Principal Market from trading on the PriradiMarket nor shall suspension by the SEC or tleciral Market hav
been threatened, as of the Closing Date, eithein(Writing by the SEC or the Principal Market @) py the Company falling below the minimum listing maintenai
requirements of the Principal Market.

(xii) Governmental Filings and Consent&ll material governmental filings, consents, asdand approvals legally required to be filed odmay th:
Company for the consummation of the transactiomsezoplated hereby shall have been made or obtainédhall be in full force and effect.

(xiii) Other Documents The Company shall have delivered to the Buyerh sother documents relating to the transactiomgecoplated by th
Agreement as the Buyers or their counsel may reaspnequest.

(xiv) Minimum Number of Shares Sold invtie Placements On or prior to the Closing Date, the Company Idteale issued or sold, or substanti
contemporaneously with the Closing, will issue anlj sethe Buyers in connection with this Agreementiall (or at least some) of the Other Investorsannection wit
all (or at least some) of the Other Private Placéménithout any amendment to or waiver of any of h&terial terms or conditions of the securitieschase agreemel
entered into with such Other Investors in a manneenadly adverse to the Buyers hereunder), not tbas, in the aggregate, seven hundred thousar®jOd@ shares
Common Stock, and the Buyers shall have receivedrtficate, executed by the Chief Executive OfficerChief Financial Officer (or other senior officezasonabl
acceptable to the Buyers) of the Company, datexd tiee Closing Date, stating that the conditionfegh in this_Section 6(xivihall have been satisfied.

(xv) No Company Material Adverse EffecEince the date of this Agreement, no Material Aseeé=ffect shall have occurred.
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7. SURVIVAL AND INDEMNIFICATION.

(@) Survival Unless this Agreement is terminated under Se@&igthe representations and warranties of the Compadythe Buyers contained $ections
and_3and the agreements and covenants set forth inoBecti 7, 8 and 9(b)shall survive the Closing and the delivery of tia®s.

(b) Indemnification Subject to the other terms and conditions of B&ction 7, the Company shall indemnify, defend and hold hessithe Buyers, the
Affiliates and their respective partners, directafficers, employees, advisors and representafeash, an “ Indemnified Partyand collectively, the ‘Indemnified Partie
") against any and all Losses (including actions binbixy the Buyers or the Company or any equity hald# the Company or derivative actions broughtaby Perso
claiming through or in the Company’s name othenthetions brought by the Company for breach of@ruyers’representations, warranties or covenants madeundi
this Agreement), proceedings or investigations (wretbrmal or informal), or threats thereof, basedm resulting from, relating to or arising out(gfany breach of ar
representation or warranty of the Company in thise&gent, (ii) any breach of any covenant, agreemenbligation of the Company contained in this Agrent, or (iii
any action, suit or proceeding initiated by onenare stockholders of the Company (other than angeBuas a result of the transactions contemplagetthis Agreement th
are to be consummated on the Closing Date; provjdédt if and to the extent that such indemnifizatis unenforceable for any reason, the Company stake the
maximum contribution to the payment and satisfactibsuch Losses which shall be permissible undpliGgble Laws; and, providedfurther, that the Company shall he
no obligation to indemnify, defend or hold harmléssmake contribution to the payment and satigfadio) any Indemnified Party to the extent the desssuffered by su
Indemnified Party arise out of or result from admie of any representation, warranty or covenant noade be complied with by such Indemnified Pargrdunder or tt
gross negligence or willful misconduct of such Inaéfiad Party.
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(c) Procedure Promptly after receipt by an Indemnified Parfynotice by a third party of any complaint or tr@mamencement of any audit, investigat
action or proceeding with respect to which such Imiéed Party may be entitled to receive paymentfrihe Company for any Losses, such IndemnifiedyRaitt notify
the Company in writing following the Indemnified Bes receipt of such complaint or of notice of the amncement of such audit, investigation, action rmceeding
provided, however, that the failure to so notify the Company in wrifiwill not relieve the Company from liability unddris Agreement with respect to such claim ur
such failure to notify the Company in writing resulh the forfeiture of material rights or defenseserwise available to the Company with respecsuch claim. Th
Company will have the right, upon written notice deted to the Indemnified Party within twenty (20) sldiiereafter, which notice shall include the Compsanyritter
statement that it is assuming full responsibilidy &ny Losses resulting from such audit, invesiigataction or proceeding, to assume the defenseaf audit, investigatic
action or proceeding, including the employmentairtsel reasonably satisfactory to the IndemnifiadyPand the payment of the fees and disbursenoéisisch counsel.
the event, however, that the Company declines b timiassume the defense of the audit, investigatiotion or proceeding on the terms provided almote employ couns
reasonably satisfactory to the Indemnified Pargither case within such twenty (20) day periodn thech Indemnified Party may employ counsel toesgnt or defend
in any such audit, investigation, action or prodegand the Company will pay the reasonable feesdistiirsements of such counsel as incurred; pravitewever, tha
the Company will not be required to pay the fees @isHursements of more than one counsel plus apgptegocal counsel for all Indemnified Partiesaimy jurisdiction i
any single audit, investigation, action or procegdiln any audit, investigation, action or prodagdwith respect to which indemnification is beingught hereunder, t
Indemnified Party or the Company, whichever is rssuming the defense of such action, will have thletiio participate in such matter and to retairos counsel at su
party’s own expense. The Company or the Indemnified Pastyhe case may be, shall at all times use rahoefforts to keep the Company or the IndemniRedty, a
the case may be, reasonably apprised of the siththe defense of any matter the defense of whiel #re maintaining and to cooperate in good faith wach other wit
respect to the defense of any such matter. No Indien Party may settle or compromise any claimconsent to the entry of any judgment with respectvhicl
indemnification is being sought hereunder withowat fiior written consent of the Company, unlessh@ Company fails to assume and maintain the defehsuch clair
pursuant to this Section 7(oJ (ii) such settlement, compromise or consent)(idcludes an unconditional release of the Comgemm all liability arising out of such clair
( B)) does not contain any admission or statement stiggeany wrongdoing or liability on behalf of t@®mpany, and ( ¢ does not contain any equitable order, judgi
or term which in any manner affects, restrains terferes with the business of the Company or anth@fCompanys Affiliates. The Company may not, without the
written consent of the Indemnified Party (which cemsshall not be unreasonably withheld or delaysdjtle or compromise any claim or consent to thieyeof any
judgment with respect to which indemnification isrgesought hereunder unless such settlement, canigeocor consent A ) includes an unconditional release of
Indemnified Party from all liability arising out afuch claim, (_B) does not contain any admission or statement stiggeany wrongdoing or liability on behalf of
Indemnified Party, ((§ does not contain any equitable order, judgmenéion which in any manner affects, restrains onfates with the business of the Indemnified F
or any of the Indemnified Party’s Affiliates, an@®() does not require payment of any amount that idamg paid by the Company.

(d) Reimbursementin the event the Company is obligated to indéynfur expenses, the Company shall, subject toptiozisions of this Section 7upor
presentation of appropriate invoices containingoeable detail, reimburse each Indemnified Pantyaflosuch expenses (including reasonable experfsievestigation an
reasonable fees, disbursements and other chargesimel in connection with any claim, action, suiproceeding) as they are incurred by such IndedhParty. “Losse
" means all losses, claims (including any claim khied party), damages and expenses (including redse expenses of investigation and reasonable déessursemen
and other charges of counsel in connection with@ain, action, suit or proceeding) actually ineatby the Indemnified Party in connection with afgiro, action, suit ¢
proceeding.

8. TERMINATION.

(@) Termination by Mutual AgreemenThis Agreement may be terminated prior to thes@dip by mutual written agreement of the Company amdBuye
(with respect to itself only).
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(b) Termination for Failure to Closdn the event that the Closing shall not haveuoezl on or before 5:00 p.m., New York City Time,Rebruary 12, 201
either the Company or any Buyer (with respect telfitsnly) shall have the option to terminate thisrégment at the close of business on such dateamyaime thereafte
without liability to such party, by the giving of itten notice of termination, unless the Closing hesoccurred by reason of the failure of the pargking to terminate tt
Agreement to comply in all material respects wishabligations under this Agreement.

(c) Termination for BreachThis Agreement may be terminated by the Commargny Buyer (with respect to itself only) in theeat the Company (in tl
case of termination by a Buyer) or any Buyer (ia tase of termination by the Company) is in braaciny material respect of any representation, avay;, covenant
agreement contained in this Agreement such thatdhditions to the nonbreaching pagybligation to consummate the transactions contgeipby this Agreement wot
not be satisfied, the terminating party has ndtifiee other party of the breach, and such breastcbiatinued without cure for a period of ten (10pBass Days after t
notice of breach.

(d) Termination For No Stockholder Appabv This Agreement may be terminated by the Comparanyg Buyer (with respect to itself only) after testt
(10th) Business Day following the Stockholders’ Meetinghi¢ stockholders of the Company fail to approve $tockholder Proposals at such Stockholddesting unles
the Company shall have timely delivered to the Bsiye Subsequent Meeting Notice, in which caseAbQieement may be terminated by the Company or aryeB(with
respect to itself only) if the stockholders of thempany fail to approve the Stockholder ProposatieaSubsequent Stockholders’ Meeting.

(e) Effects of Terminatianin the event of any termination of this Agreemasiprovided in Section 8(aB(b), 8(c)or 8(d), this Agreement (other than t
Section 8(e) Section 7and Section 9 which shall remain in full force and effect) shialtthwith become wholly void and of no further ferand effect; providedthat th
Company will remain liable to the Buyers for anydirke of this Agreement by the Company existing attitthhe of such termination, each Buyer will remaiablie to th
Company for any breach of this Agreement by sucheB@xisting at the time of such termination, anel Buyers or the Company, as the case may be, nekyssel
remedies against the other with respect to any Bresdich as are provided in this Agreement or astiierwise available at Law or in equity.

9. MISCELLANEOUS
(@) Definitions
“ 1933 Act” has the meaning set forth in Whereas clause A
“ 1934 Act” has the meaning set forth in Section 2(e)
“ Affiliate " means any Person controlling, controlled by or wndemmon control with any other Person. For purposé this definitior

“control” (including “controlled by” and “under comon control with”)means the possession, directly or indirectly, &f power to direct or cause the direction of
management and policies of such Person, whethasghrthe ownership of securities, partnership oelotiwnership interests, by contract or otherwise.
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“ Agreement’ has the meaning set forth in the preamble.

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

“ Beneficial Ownershig has the meaning set forth in Section 4(0)
“ Board of Directors’ has the meaning set forth in Section 3(c)

“ Business Day means any day other than a Saturday, Sunday or ddlyeon which commercial banks in the City of New kfare authorized or requir

by Law to remain closed.

of the Buyers.

“Buyer” and “ Buyers’ have the meaning set forth in the preamble.

“ Buyer Controlled Entity’ means any Person controlled, directly or indisgdty any of the Buyers.

“ Buyer Representativé’shas the meaning set forth in Section 4(h)

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

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

“ Charter Amendmerithas the meaning set forth in Section 4()(i
“ Closing” has the meaning set forth in Section 1(b)

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

“ Code” means the Internal Revenue Code of 1986, as agdend

“ Common StocK has the meaning set forth in Whereas clause B
“ Company” has the meaning set forth in the preamble.

“ Company Executive Teafhmeans J. Tyler Haahr, Troy Moore, David W. Leedamd Brad C. Hanson.

“ Company Intellectual Propertyhas the meaning set forth in Section 3(bb)

“ Confidential Informatior’ has the meaning set forth in Section 4(q)

“ Confidentiality Letter” means that certain letter agreement, dated as afigi®y 2012, from the Company and directed to aedwed by and on beh

“ Contingent Obligatiol means, as to any Person, any direct or indirelbtlitia, contingent or otherwise, of that Person wigispect to any indebtedne

lease, dividend or other obligation of another Breii§ the primary purpose or intent of the Persmuiring such liability, or the primary effect tieef, is to provide assurar
to the obligee of such liability that such liabyjlitvill be paid or discharged, or that any agreemesitting thereto will be complied with, or thaetholders of such liabili
will be protected (in whole or in part) against legth respect thereto.

37




“ Control Group Membet means any Person which directly or indirectly col#, or is under common control with, any of theyBrs.

“ Convertible Securitie5 means any stock or securities (other than Opjiooavertible into or exercisable or exchangeabteshares of Common Stock.

“ Disclosure Lettef has the meaning set forth in Section 3

“ Eligible Market” means the NYSE MKT, the NASDAQ Capital Market, the NASDAQ®@I&I Market, the NASDAQ Global Select Market, the |
York Stock Exchange or the Over-the-Counter Bull8tirard.

“ Excess Shareshas the meaning set forth in Section 4(n)(ii)

“ Family Member’ means, with respect to any Person, such Perspawsse, children, parents or siblings.
“ EDIC " has the meaning set forth in Section 3(b)

“ Federal Reservéhas the meaning set forth in Section 2(k)

“ Fundamental Representatidghkas the meaning set forth in Section 6(viii)(1)

“ Fundamental Term$has the meaning set forth in Section 9(n)

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

“ Governmental Entity means any federal, state, local or foreign, c@overnmental, legislative, judicial, administratieeregulatory authority, agen:
commission, body or other governmental entity d¢frregjulatory organization or stock exchange, idahg the OCC, the FDIC, the SEC and NASDAQ.

“HOLA " has the meaning set forth in Section 2(k)

“ Indebtedness of any Person means, without duplication (i) atlebtedness (including principal, interest, fees elmarges) for borrowed money,
exclusive of “depositsds defined in 12 U.S.C. § 1813(l)), (ii) all obligets issued, undertaken or assumed as the defeuretiase price of property or services (incluc
without limitation, “capital leasesh accordance with generally accepted accountimgiples) (other than trade payables incurred endfdinary course of business), (iii)
reimbursement or payment obligations with resped¢tters of credit, surety bonds and other similatruments, (iv) all obligations evidenced byamtbonds, debentures
similar instruments, including obligations so evided incurred in connection with the acquisitionpadperty, assets or businesses, (v) all indebtadoesated or arisit
under any conditional sale or other title reten@mneement, or incurred as financing, in eitheeaaih respect to any property or assets acquiré thve proceeds of su
indebtedness (even though the rights and remedlie® seller or bank under such agreement in tleateaf default are limited to repossession or ealksuch property), (v
all monetary obligations under any leasing or smdrrangement which, in connection with generallyepted accounting principles, consistently appfi@dthe period
covered thereby, is classified as a capital le@é@ all indebtedness referred to in clausegKipugh_(vi)above secured by (or for which the holder of suatebtedness h
an existing right, contingent or otherwise, to leewed by) any mortgage, lien, pledge, charge,ritgdaterest or other encumbrance upon or in argperty or asse
(including accounts and contract rights) owned hy Berson, even though the Person which owns suelsassproperty has not assumed or become liabldhépaymer
of such indebtedness; providdtht the amount of the indebtedness included idebiedness” pursuant to this clause (shipll be limited to the fair market value of
property or asset subject to such mortgage, liedge, charge, security interest or other encunderaand (viii) all Contingent Obligations in respettindebtedness
obligations of others of the kinds referred to lauses (ixhrough (vii)above.
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“ Indemnified Party’ or “ Indemnified Partie$ has the meaning set forth in Section 7(b)

“ Initial Press Releaséhas the meaning set forth in Section 4(m)

“ Insolvent” means, with respect to any Person, that (i) theviline of the assets of such Person, at a fairatialy, will exceed his, her or its debts
liabilities, subordinated, contingent or otherwiég;the present fair saleable value of the propeftsuch Person will be greater than the amourtwiiabe required to pe
the probable liability of his, her or its debts asttier liabilities, subordinated, contingent oresthise, as such debts and other liabilities beconselate and matured; (i
such Person will be able to pay his, her or itstsl@ind liabilities, subordinated, contingent oreottise, as such debts and liabilities become alesalod matured; and (
such Person will not have unreasonably small capithl which to conduct the business in which he,@hi¢is engaged as such business is now conducted.

“ Intellectual Property’ means any and all of the following in any jurisdictithroughout the world: (i) trademarks and servitarks, including a
applications and registrations and the goodwill emted with the use of and symbolized by the fonegjofii) copyrights, including all applications anrefgistrations relate
to the foregoing; (iii) trade secrets and confideEriknow-how; (iv) patents and patent applications; (v) inétrdomain name registrations; and (vi) other let¢lial propert
and related proprietary rights, interests and taias.

“ Interim Period” has the meaning set forth in Section 4(g)

“ Knowledge of the Company or phrases of similar effect (including the worti&nown ” or “ Know ") means the knowledge, after reason
investigation, of the individuals listed on Schexl@(a)attached hereto.

“ Law " means any statute, ordinance, license, rule, réganjeorder, demand, writ, injunction, decree orgotent of any Governmental Entity, includ
any of the foregoing which relate to the businek®anking generally, lending activities, deposikite, money transmission, stored value cards, trealids, saving
associations, savings and loan holding companiast bperations, government contracts, nationaliriigc and protection of classified informationciading, withou
limitation, the Home Owners Loan Act of 1934, the iBgs and Loan Holding Company Act, the Bank Secredly the United States Foreign Corrupt Practices thet,Fai
Housing Act, the Home Mortgage Disclosure Act, the Edqir@dit Opportunity Act, the Community Reinvestmedt of 1977, the Gramm-LeadBliley Act, the Fai
Consumer Credit Protection Act, and all regulatipramulgated thereunder.
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“ Losses” has the meaning set forth in Section 7,(d)

“ Material Adverse Effect means any fact, circumstance, effect, event or ggwhether or not constituting a breach of a repregion, warrant
covenant or agreement set forth in this Agreemitat) individually or in the aggregate with all otlacts, circumstances, effects, events or charigesa material advel
effect on the business, properties, assets, opesatiesults of operations or condition (finanoiabtherwise) of the Company and the Subsidiar@®rt as a whole, or on:
transactions contemplated hereby, or on the aughoriability of the Company to perform its obligats under this Agreement, but shall not includetsacircumstance
effects, events or changes: (i) generally affecting of the industries in which the Company, tatagether with the Subsidiaries, operates in theddn8tates or elsewh:
in the world or the economy or the financial orwg#ites markets in the United States or elsewhettenworld; (ii) resulting from political conditiongcluding acts of we
(whether or not declared), armed hostilities antbtesm, or developments or changes therein; (@8ulting from any announcement of this Agreemerthertransactior
contemplated hereby, in each case, solely to thenexlue to such announcement; (iv) resulting feichange in the Comparsystock price or the trading volume in
Common Stock in and of itself (it being understdbdt the underlying circumstances, event or reagwring rise to any such failure (to the extentwpded for in thi:
definition) can be taken into account in determynivhether a Material Adverse Effect has occurredauld reasonably be expected to occur); or (v)ltesufrom a failure
to meet securities analystsublished revenue or earnings predictions for toem@any in and of itself (it being understood tlregt tinderlying circumstances, event or rea
giving rise to any such failure (to the extent pded for in this definition) can be taken into asnbin determining whether a Material Adverse Effieas occurred or wot
reasonably be expected to occur); provigédwever, that the facts, circumstances, events or chasgefrth in_clause (bove may be taken into account in determi
whether there is or has been a Material AdversecEiffand only to the extent such act, circumstaesent, effect or change has a materially disprtiguate impact on tt
Company and the Subsidiaries relative to the qgiheticipants in the industries in which the Compang the Subsidiaries operate.

“ May 2012 Private Placementsmeans the separate private placement transacéeanh, pursuant to a Securities Purchase Agreemesd datof May ¢
2012 entered into by the Company with certain inmsstpursuant to which such investors purchased fren€Company a total of 640,000 shares of the Com&tock.

“ May 2012 Registration Rightsmeans the registration rights granted to the pasers of the ComparsyCommon Stock pursuant to separate regist
rights agreements in connection with the May 20%2a® Placements, which registration rights agreesnemrre disclosed in, and filed as exhibits to,Fbem 8K filed by
the Company on May 11, 2012.
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“ Merger Transactioti has the meaning set forth in Section 4(o)

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

“ MetaBank C&D Ordef’ means, collectively, the Order to Cease and Desisttan Stipulation and Consent to Issuance of Oil€ease and Desist, e
executed by MetaBank with the Office of Thrift Sugsion on July 15, 2011.

“ MEG C&D Order” means, collectively, the Order to Cease and Deststtlaa Stipulation and Consent to Issuance of Otl€@ease and Desist, e
executed by the Company with the Office of Thrifip8rvision on July 15, 2011.

“ Non-Pro-Rata Stock Repurcha&éas the meaning set forth in Section 4(n)(ii)

“ OCC " has the meaning set forth in Section 3(b)
“ Options” means any rights, warrants or options to subsdnber purchase shares of Common Stock or Corbler8ecurities.

“ Other Filings” has the meaning set forth in Section 4(b)(iii)

“ Other Investor’ means any Person who has executed a securitiesageralyreement dated as of the date hereof putsuahich such Person has agr
to purchase shares of Common Stock in connectidntivit Other Private Placements.

“ Other Private Placementsias the meaning set forth in Whereas clause D

“ Person” means an individual, a limited liability company,partnership, a joint venture, a corporation, atir@n unincorporated organization ¢
government or any department or agency thereto.

“ PostClosing 8K " has the meaning set forth in Section 4(m

“ PostStockholdersMeeting 8K " has the meaning set forth in Section 4(m

“ Pre:Announcement Periothas the meaning set forth in Section 2(e)

“ Pre-Closing 8K " has the meaning set forth in Section 4(m

“ Pre-Redemption Periotlhas the meaning set forth in Section 4(n)(ii)

“ Principal Market’ means the NASDAQ Global Market.

“ Pro Rata Percentagehas the meaning set forth in Section 1(a)
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“ Proxy Statement has the meaning set forth in Section 4(b)(i)

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

“ Registration Rights Agreemeritmeans a Registration Rights Agreement between timap@ny and the Buyers substantially in the formfseh or
Exhibit A hereto.

“ Regulation D" has the meaning set forth in Whereas clause A

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

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

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

“ SarbanesOxley Act” has the meaning set forth in Section 3(j)(iii)
“ SEC” has the meaning set forth in Whereas clause A

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

“ Shares’ has the meaning set forth in Section 1(a)

“ Standstill Period' has the meaning set forth in Section J(o

“ Stock Reduction Triggering Evehthas the meaning set forth in Section 4(n)(ii)

“ Stockholder Proposalshas the meaning set forth in Section 4(®)(i

“ Stockholders Meeting” has the meaning set forth in Section 4(®)(i

“ Subsequent Meeting Noticehas the meaning set forth in Section 4(8)(ii

“ Subsequent Stockholdérsleeting” has the meaning set forth in Section 4(3)(ii

“ Subsidiaries’ means MetaBank and any other entity (including jamt venture) in which the Company, directly oriimtttly, owns capital stock or hol
an equity or similar interest having general votmgver in respect of more than fifty percent (50%lbof the capital stock or equity or similar énést of suclentity or join
venture.

“ Tax " means all federal, state, local, foreign or othevegnmental taxes, assessments, duties, feess levigimilar charges of any kind imposed |
Governmental Entity, including, but not limited &l income, profit, gross receipts, franchise, sgciproperty, use, intangibles, sales, payrolliasecurity, employmer
value added, withholding and other taxes, and @inly all interest, penalties and additional amoimizosed with respect to such amounts, whethermpasreary obligor or a
a result of being a “transfereeithin the meaning of Section 6901 of the Code or ather applicable Law) of another Person or assalref being a member of
affiliated, consolidated, unitary or combined group
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“ Tax Return” means any return, declaration, report, claim fdarrd, information return, statement or other docnimelating to Taxes, including a
schedule or attachment thereto, and including amyrament thereof.

“ Transaction Documentsmeans, collectively, this Agreement and the Regii&in Rights Agreement.

“Voting Securities’ has the meaning set forth in Section 4(0)
“VWAP " has the meaning set forth in Section 1(c)
“VWAP Average” has the meaning set forth in Section 1(c)

(b) Governing Law; Jurisdiction; Jury TriaAll questions concerning the construction, vajidenforcement and interpretation of this Agreetremall be
governed by the internal Laws of the State of New Yuwiikhout giving effect to any choice of law or cbelf of law provision or rule (whether of the StateNew York ol
any other jurisdictions) that would cause the appiin of the Laws of any jurisdictions other thae thtate of New York. Each party hereby irrevocahilynsits to th
exclusive jurisdiction of the state and federalrt®sitting in the City of New York, New York, for tleljudication of any dispute hereunder or in corinadterewith or wit
any transaction contemplated hereby or discussegirheand hereby irrevocably waives, and agreesmassert in any suit, action or proceeding, aayntlthat it is nc
personally subject to the jurisdiction of any swturt, that such suit, action or proceeding is ghaun an inconvenient forum or that the venue wthssuit, action ¢
proceeding is improper. Each party hereby irrebbcavaives personal service of process and congentsocess being served in any such suit, actioproceeding b
mailing a copy thereof to such party at the addfessuch notices to it under this Agreement andceegithat such service shall constitute good arfitigut service ¢
process and notice thereof. Nothing contained heskall be deemed to limit in any way any right éove process in any manner permitted by LawACH PARTY
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO  REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY
DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.

(c) Counterparts This Agreement may be executed in two or moeatidal counterparts, all of which shall be constddeone and the same agreement
shall become effective when counterparts have bigged by each party and delivered to the otheryparbvided, that a facsimile or electronic_(_i.e*PDF”) signatur
shall be considered due execution and shall barmngbon the signatory thereto with the same forzkeffect as if the signature were an original.

(d) Headings The headings of this Agreement are for converiericeference and shall not form part of, or &ffee interpretation of, this Agreement.
(e) Severability If any provision of this Agreement shall be indadr unenforceable in any jurisdiction, such indiy or unenforceability shall not affect 1

validity or enforceability of the remainder of ttAgreement in that jurisdiction or the validity enforceability of any provision of this Agreementany other jurisdiction.
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(U) Entire Agreement; AmendmentsThis Agreement, the Confidentiality Letter aneé tRegistration Rights Agreement supersede all gthier oral o
written agreements among the Buyers and the Complasiy,Affiliates and Persons acting on their belwdth respect to the matters discussed herein aeweith and thi
Agreement, the Confidentiality Letter and the Regifin Rights Agreement contain the entire undeditey of the parties hereto with respect to the ensittovered here
and therein and, except as specifically set foeteim or therein, neither the Company nor any Buyakes any representation, warranty, covenant dertaking witl
respect to such matters. No provision of this Agreet may be amended other than by an instrumestifimg signed by the Company and the Buyers. Navision herec
may be waived other than by an instrument in wriSigned by the party against whom enforcementuslso

(9) Notices Any notices, consents, waivers or other commuigioa required or permitted to be given under grens of this Agreement must be in writ
and will be deemed to have been delivered: (i) upseipt, when delivered personally; (ii) upon reteivhen sent by facsimile orreail (provided confirmation «
transmission is mechanically or electronically gated and kept on file by the sending party); @) ¢ne (1) Business Day after deposit with a natilgneecognizes
overnight courier service, in each case propertyresbed to the party to receive the same. Theessles, facsimile numbers andha#l addresses for such communicat
shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

Sioux Falls, South Dakota 57108
Telephone: (605) 977-0596
Facsimile: (605) 338-0596
Attention: J. Tyler Haahr
E-Mail:

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

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

c/o Wellington Management Company, LLP

280 Congress Street

Boston, Massachusetts 02210

Telephone: (617) 790-7770

Facsimile: (617) 289-5699

Attention: Legal and Compliance Department
E-Mail:

; providedthat any notices or communications hereunder toBanger shall be sent only to the Legal and ComgkaBepartment at Wellingt
Management Company, LLP, and neither the Companyany Person acting on its behalf shall send nstirecommunications hereunder to
other Person on behalf of any Buyer without thempriritten consent of a member of the Legal and d@npe Department at Wellingt
Management Company, LLP.

with a copy (for informational purposes only) to:

Greenberg Traurig, LLP

One International Place

Boston, Massachusetts 02110
Telephone: (617) 310-6205
Facsimile: (617) 279-8402
Attention: Bradley A. Jacobson, Esq.
E-Mail:

or to such other address and/or facsimile numbefoaremail address and/or to the attention of such déiegson as the recipient party has specified byemritiotice give
to each other party pursuant to this Section.

(h) Successors and Assign$his Agreement shall be binding upon and inur¢h® benefit of the parties and their respectivecessors and permiti
assigns. Neither the Company nor any Buyer skalba or delegate this Agreement or any of itstsgtn obligations hereunder without the prior writtemsent of the oth
party hereto; provided, that a Buyer may assigmidgfists under this Agreement to any other Buyeamy other Person that shares a common investmeigeadvith suc
Buyer without the consent of the Company, providedassignee has agreed to be bound by and complyhgiterms of this Agreement pursuant to an inggntrin writing
reasonably acceptable to the Company, which assiginrienade prior to Closing, shall not relieve thssigning Buyer of its obligation to pay or catseébe paid th
amounts contemplated by Section }{a accordance with the terms hereof.

0] No Third Party BeneficiariesThis Agreement is intended for the benefit & garties hereto and their respective permittedessors and assigns, an
not for the benefit of, nor may any provision hddee enforced by, any other Person.
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0] Further AssurancesEach party hereto shall do and perform, or caodse done and performed, all such further actstaimgs, and shall execute
deliver all such other agreements, certificatestrinments and documents, as any other party mapmeahbly request in order to carry out the interd ancomplish tt
purposes of this Agreement and the consummatideofransactions contemplated hereby.

() No Strict Construction The language used in this Agreement will be dekbtebe the language chosen by the parties heveg¢apress their mutu
intent, and no rules of strict construction will &gplied against any party.

o Remedies The Buyers shall have all rights and remedi¢$osth in this Agreement and all rights and remedidich they have been granted at any
under any other agreement or contract and all efriphts which such holders have under any Law.hHsarty hereto shall be entitled to enforce ithtsghereund:
specifically (without posting a bond or other setyudr proving actual damages), to recover damageseaéson of any breach of any provision of this Agnent and 1
exercise all other rights granted by Law. Notwithdiag anything to the contrary contained hereirthee party hereto shall be entitled to conseqagnspecial, exemplar
indirect or incidental damages hereunder.

(m) Acknowledgment Regarding Buye8hares. The Company acknowledges and agrees that eacér Buycting solely in the capacity of asriengtt
purchaser with respect to this Agreement and thesaetions contemplated hereby. The Company fuetblenowledges that the Buyers are not acting &saadial advisc
or fiduciary of the Company or any of the Subsidisr(or in any similar capacity) with respect tcstligreement and the transactions contemplated heaglolyany advic
given by the Buyers or any of their representatimeagents in connection with this Agreement aredtthnsactions contemplated hereby is merely intcaédeéo the Buyers’
purchase of the Shares. The Company further repigs$o the Buyers that the Compangecision to enter into this Agreement has beeadbaslely on the independ
evaluation by the Company and its representatives.

(n) BuyersAcknowledgments Regarding Other Private Placemeiiiscept as set forth in the proviso to this secee each Buyer acknowledges and ag
that it is entering into (or will enter into) this Agement and each other Transaction Document to whishor will be a party without relying on any regentation ar
warranty of, or any other statement made by, the 2oy or any of its advisors or representativesi¢oeffect that the terms, conditions and provisiithis Agreement ar
such other Transaction Documents are based orathe terms, conditions and provisions as those teramlitions and provisions agreed to by the Comyand any Othe
Investor in connection with any Other Private Pfaeat; provided that the Company hereby represents and warraatshtis Agreement and each of the securities pue
agreements entered into by the Other Investorsnimection with the Other Private Placements artherdate hereof, and will be on the Closing Datbstantially the san
with respect to the following provisions (or absetfoereof, as the case may be), and the terms of athprovision are not more or less favorableniyn respect to ea
Buyer as compared to any Other Investor: (i) théndifn of “VWAP Average” and the manner of computitige Purchase Price (as set forth in Section Hgegof), (ii) the
outside date by which any party hereto or theret@pplicable, may terminate such agreement if 1bsi@y of the transactions contemplated herebyereby, as applicab
shall not have occurred (as set forth in Sectid) Béreof), (iii) the condition to the Buyersbligation to Closing with respect to the minimuommber of shares to be solc
the Closing hereunder and thereunder (as set for8ection 6(xiv)hereof), (iv) the definition of “Material AdverseffEct” (as set forth in_Section 9(&ereof), (v) th
indemnification provisions (as set forth in Sectibhereof), (vi) the absence of a provision relatiogahy Buyer hereunder or any Other Investor beirtjleh to receiv
reimbursement from the Company of any of its costexpenses related to entering into this Agreeroettte securities purchase agreements entereéhictinnection wit
the Other Private Placements, as the case may ber (titan pursuant to the indemnification provisidmshe extent provided therein, if at all, whigidemnificatiol
provisions are substantially the same), and (ki) absence of a provision providing preemptivesstiption or similar rights or privileges to anyy&r or any Other Invest
(collectively, the “ Fundamental Terrfis In the event that the Company agrees to amend faile ¢-undamental Terms for any Other Investor imneztion with any Othi
Private Placement, the Company shall notify theeBsiywithin one (1) Business Day of such amendmenicfwlin any event, shall be not less than one ifess Da
prior to the Closing Date) and provide to the Buyedyaft of the revised securities purchase agraeoreother transaction document, as applicable.
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(0) Interpretive MattersUnless the context otherwise requires, (a) adiregfces to Sections, Schedules, Appendices or Exlaite to Sections, Schedu
Appendices or Exhibits contained in or attachedhie Agreement, (b) words in the singular or pluralide the singular and plural and pronouns stategither th
masculine, the feminine or neuter gender shaluthelthe masculine, feminine and neuter, (c) the svtinéreof,” “herein”and words of similar effect shall reference
Agreement in its entirety, and (d) the use of thedafarcluding” in this Agreement shall be by way ofaenple rather than limitation.

P) Independent Nature of BuyeBbligations and Rights The obligations of each Buyer under any Transaddocument are several and not joint with
obligations of any other Buyer, and no Buyer shalfresponsible in any way for the performance obtblegyations of any other Buyer under any TranseccBocument. TF
decision of each Buyer to purchase Shares pursaahe Transaction Documents has been made by suydr Bhdependently of any other Buyer and indepetigef any
information, materials, statements or opinionsoath¢ business, affairs, operations, assets, giepgliabilities, results of operations, conditigimancial or otherwise) of tt
Company or any Subsidiary which may have been madeé/en by any other Buyer or by any agent or eipgdoof any other Buyer, and no Buyer and any c&gfsnts ¢
employees shall have any liability to any other &ufor any other Person) relating to or arisingrfrany such information, materials, statement oniopis. Nothin
contained herein or in any Transaction Document,randction taken by any Buyer pursuant theretd| beadeemed to constitute the Buyers as a pafiipgran associatio
a joint venture or any other kind of entity, or ate a presumption that the Buyers are in any wépg concert or as a group with respect to sulligations or th
transactions contemplated by the Transaction Doatsn&ach Buyer acknowledges that no other Buyerabted as agent for such Buyer in connection witkinggits
investment hereunder and that no Buyer will be gctia agent of such Buyer in connection with monipiits investment in the Shares or enforcing ights under tr
Transaction Documents. Each Buyer shall be entidteéddependently protect and enforce its rights|uding, without limitation, the rights arising ooft this Agreement
out of the other Transaction Documents, and it siwlbe necessary for any other Buyer to be joaedn additional party in any proceeding for suatppse. It is express
understood and agreed that each provision contaimetis Agreement is between the Company and a Bagkly, and not between the Company and the B
collectively, and not between and among the Buyers.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Buyers and the Company leaesed their respective signature page to thisriesuPurchase Agreement to be duly executed
the date first written above.

COMPANY:
META FINANCIAL GROUP, INC.
By: /s/ David W. Leedon

Name: David W. Leedon
Title: Executive Vice President and Chief Financial Offi

[Buyers’ Signatures Follow]
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BUYERS:
BAY POND PARTNERS, L.P

By:  Wellington Management Company, LI
as investment advis

By: /s/ Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Couns:

WOLF CREEK PARTNERS, L.F

By:  Wellington Management Company, LI
as investment advis

By: /s/ Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Couns:

BAY POND INVESTORS (BERMUDA) L.P
By:  Wellington Management Company, LI
as investment advis

By: /s/ Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Couns:




BUYERS (continued):
WOLF CREEK INVESTORS (BERMUDA) L.F

By:  Wellington Management Company, LI
as investment advis

By: /s/ Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Couns:

ITHAN CREEK MASTER INVESTMENT PARTNERSHIP (CAYMAN) II, L.F
By:  Wellington Management Company, LI
as investment advis

By: /s/ Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Couns:

ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P
By:  Wellington Management Company, LI
as investment advis

By: /s/ Robert J. Tone

Name: Robert J. Tone
Title: Vice President & Couns:




Schedule 1

Share Allocation

Buyer

Percentage of Shares to be Acquired by Buyer

BAY POND PARTNERS, L.P. 43.40%

WOLF CREEK PARTNERS, L.P. 9.24%

BAY POND INVESTORS (BERMUDA) L.P. 26.29%

WOLF CREEK INVESTORS (BERMUDA) L.P. 7.99%

ITHAN CREEK MASTER INVESTMENT PARTNERSHIP (CAYMAN) I, L.P. 2.52%
ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P. 10.55%

J. Tyler Haahr
Troy Moore
David W. Leedom
Brad C. Hanson

John Hagy

Schedule 9(a)

Knowledge of the Company




META FINANCIAL GROUP, INC.
SECURITIES PURCHASE AGREEMENT

DISCLOSURE LETTER

This Meta Financial Group, Inc. Disclosure Lettéwe(t Disclosure Letter ") is the Disclosure Letter referred to in, and is baielivered pursuant to, the Securities Purc
Agreement, dated as of August 16, 2012 (tgreement ), by and among Meta Financial Group, Inc., a Del@aorporation (‘Company ”), and Bay Pond Partners, L.
a limited partnership organized and existing urttlerlaws of the State of Delaware, Wolf Creek Partrief., a limited partnership organized and exgstinder the laws
the State of Delaware, Bay Pond Investors (Bermud®), la limited partnership organized and existindar the laws of Bermuda, Wolf Creek Investors (Beda) L.P.,
limited partnership organized and existing under ldws of Bermuda, Ithan Creek Master InvestmeninBeship (Cayman) II, L.P., a limited partnershiganized an
existing under the laws of the Cayman Islands, #mahl Creek Master Investors (Cayman) L.P., a lidngartnership organized and existing under the laintke Cayma
Islands (collectively, ‘Buyers ). Capitalized terms used herein and not otherwisenééfshall have the meaning ascribed to them imAireement, unless the cont
otherwise requires.

The information and disclosures made in this Disate Letter are subject to, and made under, th@fislg terms and conditions:

The information included in this Disclosure Letterdisclosed confidentially and is subject to thiégalbions of confidentiality contained in the Agreemt. The informatic
provided in this Disclosure Letter is being proddmlely for the purpose of making the requireaidsures to Buyers under the Agreement. Excepkpeessly required |
the Agreement, the inclusion of any fact, item, teratcircumstance, transaction, action, proceedimggvent in a Schedule hereof is not deemed tarbadmission ¢
representation that the fact, item, matter, cirdamse, transaction, action, proceeding, or event is not material or would or could have a Matefidverse Effect, ar
such inclusion shall not be deemed an acknowledgethan such fact, item, matter, circumstance, t@atisn, action, proceeding, or event is requiredeodisclose
pursuant to the Agreement. The introductory languatd the heading to each Schedule are insertedfmenience of reference only and shall not craatifferent standa
for disclosure from that set forth in the AgreemeRurther, the use of headings in this Disclosuettdr shall not create a representation regardirgcompleteness
accuracy of the organization of the informationttiis Disclosure Letter. In disclosing this infortioa in this Disclosure Letter, Company expresshesl not waive ar
attorney-client privilege associated with such infation, nor any protection afforded by the wreduct doctrine with respect to any of the mattisslosed or discuss
herein.

In accordance with the Agreement, Company herebyodiss to Buyers the following:




Schedule 3(e)

No Conflicts
None.
Schedule 3(j)(i)
Certain Reports Not Filed with the SEC
None.
Schedule 3(I)(i)
Material Adverse Effect Events
None.
Schedule 3(1)(ii)
Certain Changes
Section 3(l)(ii)(D)
0] The Company declared on November 30, 2011, andguaat about January 1, 2012, a dividend to its comstockholders in the amount of $0.13 per sharéhk

first quarter of the Compa’s fiscal year

(i) The Company declared on February 28, 2012, andquaior about April 1, 2012, a dividend to its commsiockholders in the amount of $0.13 per sharehfe
second quarter of the Compi's fiscal year

(iii) The Company declared on May 29, 2012, and paidrabout July 1, 2012, a dividend to its common ldbetders in the amount of $0.13 per share for kel
quarter of the Compa’s fiscal year

Schedule 3(m)

Undisclosed Liabilities

None.




Schedule 3(p)

Transactions with Affiliates

Affiliate Transactions with Subsidiaries

None of the officers, directors or emplayeéthe Company or any of its subsidiaries israypa any affiliate transaction with and of the Siataries.

Affiliate Transactions with the Company

See the Company’s Annual Report on Form 10-K fileddbdmer 20, 2011 and the CompaniProxy Statement on Form DEF 14A filed on DecembgfQ®1 for :
description of the Company’s stock option and ii#enplans and information regarding options arsirieted shares outstanding thereunder.

As of July 13, 2012 the executive officers of the Company hold the narmdf unexercised options for shares of CommonkSset forth opposite their names be
(an no such executive officers hold any restricieares of common stock):

Executive Officer Unexercised Options for shares of Common Stock
J. Tyler Haahr 84,585
Bradley C. Hanson 102,904
David Leedom 32,592
Troy Moore, llI 36,369
Total: 256,450

As of July 13, 2012, all other employees, @ff&; directors and consultants of the Company @n8ubsidiaries hold a total of 142,125 unexerciggtibns an
no shares of restricted stock.




Schedule 3(q)

Agreements with Regulatory Agencies

@) Section 3(g){i— Regulatory Agreements.

As previously disclosed in public filings with th&S, on July 15, 2011, the Company and MetaBank stiphlated and consented to a Cease and Desist
(together, the “ Order% or the “ Consent Ordery issued by the Office of Thrift Supervision (theDOTS ”). Under the Orders, the OTS and MetaBank agreed u
Remuneration Plan to provide reimbursement to iAdedrine of Credit borrowers affected by MetaBankdilure to implement a recurring use plan. ThenReeration Plza
provides for an aggregate amount of $4.8 milliorbéopaid to iAdvance customers. MetaBank also sttpdland consented to an Order of Assessment ofiaMZiney
Penalty (the “ Assessmef)tproviding for MetaBanks payment of $400,000. The Orders and the Assesdieeaime effective on July 15, 2011. Both sums wai ip the
fourth quarter of fiscal 2011. Under the terms & @rders and the Assessment, the OTS acknowledgetti¢gh@bmpany and MetaBank neither admitted nor diethie OT ¢
findings in the Orders and the Assessment or tlatrgts existed to initiate a proceeding.

The Orders require the Company and MetaBank to gutmnthe OTS (or its successor) various managemmhtcampliance plans and programs to addres
matters initially identified in the supervisory éatives as well as plans for enhancing Company amk Bapital and require nabjection by OTS (or its successors,
Board of Governors of the Federal Reserve SysternthtblCompany (“ Federal Reserf)eand the Office of the Comptroller of the Curren¢yOCC ”) for MetaBank) fo
Company cash dividends, distributions, share régases, payments of interest or principal on debtiacurrence of debt. Under the terms of the Ordeztaank agree
that it will cease and desist from (1) violationsceftain laws and regulations and (2) unsafe orumdgractices that resulted in it operating withadéquate: (a) interr
controls, management information systems and iateandit reviews of its third party sponsorship agaments; and (b) certain information technologlicpes anc
procedures. The limitations related to the MetanRayt Systems division of MetaBank following the &sce of the supervisory directives remain in pl&ech limitation
include receiving the prior written approval of tRegional Director of the OCC before MetaBank mayeiter into any new third party relationship agreenm®ncernin
any credit product, deposit product (including iepcards), or automatic teller machine or matiriminend any such existing agreement (except f@maments to achie
compliance with applicable laws, regulations, or tatguy guidance); (2) originate, directly or thrdugny third party, tax refund anticipation loan3) ¢ffer a tax refun
transfer processing service directly or through thing party; or (4) offer or originate iAdvancedis of credit to new customers or permit draws ostig iAdvance lines
credit, either directly or through any third party.

The Orders further require the Company and MetaBarskibmit to the Federal Reserve and the OCOpm®priate, various management and compliance glac
programs to address the matters initially iderdifie the supervisory directives as well as plansfdrancing Company and Bank capital. Although tlearebe no assurar
that such actions will continue in the future, leparate letter agreement, the OTS took no objectiodh neither the Federal Reserve nor the OCC has taky objection -
the Company’s request to pay any trust preferredrig payment due or to regular dividends to stmd@lers. The aboveescription of the Orders is a summary only.
full details, reference should be made to the copfehe Orders which are attached hereto as BEsh#bl through A4 .




Also as previously disclosed in public filings witet SEC, by letter dated December 28, 2010, the GfESteld MetaBank not to increase the amount of dared
deposits from the amount it held at December 2802@ithout the prior written noobjection of the OTS Regional Director. MetaBankideds it did not hold any broker
deposits on December 28, 2010 or thereafter, amdftite does not anticipate seeking approval. Atdinection of the OTS, MetaBank requested the FDICaufirm tha
deposits related to a specific prepaid program wetebrokered deposits. MetaBank has not yet redeareply from FDIC. At the time the directive wasued, OTS st
stated that it would not seek retroactively to ecéothe directive for any growth that occurs subsetiio December 28, 2010, given MetaBankequest to the FDI
MetaBank tendered its request to the FDIC in Decer@b&0. MetaBank has been advised that the FDIC asitisider MetaBank' request in the context of its broe
industry reevaluation of brokered deposits in gahén addition, under current rules, if a substdrgortion of MetaBank’s deposits are ruled to“beokered,”and shoul
MetaBanks primary federal regulator decide to impose a fdrmdividual minimum capital requirement or simifarmal requirement on MetaBank notwithstandingt
MetaBank is welleapitalized, MetaBank would be prohibited, absentemirom the FDIC, from utilizing brokered deposits either event, unless MetaBank receives 1
from its regulator or a waiver from the FDIC, suctesult could produce serious adverse consequeacééetaBank from a liquidity standpoint and coulglcahave seriot
adverse effects on the Company'’s financial conaitind results of operations.

(ii) Section 3(g)(il) — Pending or threatened Regulatory Agreements; capisébration plans

The information presented elsewhere in this ScheBggis incorporated herein by reference. Asldised above in Section (i) of this Schedule 3(ag, ®CC he
asked MetaBank to provide it with the MetaBank'sgl#o enhance its capital.

(iii) Section 3(q)(iiiy Compliance with Regulatory Agreements.

The information presented elsewhere in this Sche8(g is incorporated herein by reference. Sineeigsuance of the supervisory directives and thes@at Orders, tt
Company and MetaBank have been cooperating wittOffi8, and thereafter the OCC and the Federal Resangiccessors to the OTS, to correct those aspkis
operations that were addressed in the Regulatomeekgents. Management of the Company and MetaBalikvb the Company and MetaBank have already
substantial progress. However, no assurance cgordwded that all aspects of the Company’s and Baik’s operations are in full compliance with the Order
Regulatory Agreements or that the Company’s and Beei&’s regulators will not criticize the Company and &Eank with respect thereto in future examinationseport:
issued in conjunction therewith. If the Compangsl MetaBanis regulators believe that they have violated thguReory Agreements, serious consequences couldt
that could have a Material Adverse Effect on thenpany and MetaBank. At the date of this AgreememiGbmpany and MetaBank have not been advised ofiafations
of the Orders or Regulatory Agreements that the Compalieves could reasonably be expected to resaltMaterial Adverse Effect.




(iv) Section 3(g)(iv- Initiated or pending proceedings, enforcement astior formal investigation

None.
v) Section 3(g)(v—- Resolutions of proceedings, enforcement actionfranal investigations
None.

(vi) Section 3(q)(vi- Unresolved violations, criticisms or exceptio

None.

(vii) Section 3(qg)(vii}- Formal inquiries by or disagreement or dispute$ wity Government Agenc

None.




(i)

(iii)

(iv)

v)

(vi)

Schedule 3(r)

Certain Capitalization Matters

Capital Stock of Company Subject to Preemptive Righ Similar Rights or Liens, e.
None.

Outstanding Options, Warrants, Convertible SecurifRights to Subscribe, etc. Relating to the Compartyits Subsidiarie

The options and other securities described oreaferd on Schedule 3(p) of this Disclosure Letter.

Registration Obligations of the Company or its Sdiasies

None.

Agreements of the Company or its Subsidiaries Thay Mequire Redemption of Securities of the Comg

(A) Securities Purchase Agreement, dated as of Jan@aB020, between the Company and Cash America hatteral, Inc.
(B) Securities Purchase Agreement, dated as of Jan@aB020, between the Company and NetSpend Holdings
© Securities Purchase Agreement, dated as of May19, M@tween the Company and ACP MFG Holdings, L

(D) Securities Purchase Agreement, dated as of May®0,2among the Company and Boathouse Row I, LPthBaae Row Il, LP and Boathouse F
Offshore.

(E) Securities Purchase Agreement, dated as of May1®, 2@tween the Company and Long Meadow Holdings,

Securities of the Company or its Subsidiaries Viifti-Dilution Rights, etc

None.

Stock Appreciation Rights and Phantom Stock PldiiseoCompany

None.




Schedule 3(s)

Subsidiaries of the Company

The following are the direct and indirect subsidiarof the Company, showing the owner thereof, péagerinterest held and jurisdiction of organization

Name and Jurisdiction Owner Percentage Interest of
of Subsidiary of Subsidiary Subsidiary Held by Owner
MetaBank, Meta Financial Group, Inc. 100%
a federally chartered
savings association
First Midwest Meta Financial Group, Inc. 100%
Financial Capital Trust I,
a Delaware business trust
First Services Financial Limited, MetaBank 100%
an lowa corporation
Brookings Service Corporation, MetaBank 100%
a South Dakota corporation
Schedule 3(t)
Litigation

None.




Exhibit A -1
Company C &D

[Meta Financial Group, Inc. — Order to Cease and $Dedated July 15, 2011, filed as Exhibit 10.1He €urrent Report on Formkfiled by Meta Financial Group, Ir
with the Securities and Exchange Commission on 18/y2011]

Exhibit A -2
MetaBank C & D

[MetaBank — Order to Cease and Desist, dated Jyl@HL, filed as Exhibit 10.2 to the Current RemortForm 8K filed by Meta Financial Group, Inc. with the Secias
and Exchange Commission on July 18, 2011]

Exhibit A -3
Company Stipulation and Consent

[Meta Financial Group, Inc. — Stipulation and Cordenissuance of Order to Cease and Desist, datgdl3uR011, filed as Exhibit 10.3 to the CurrenpBe on Form &
filed by Meta Financial Group, Inc. with the Sedastand Exchange Commission on July 18, 2011]

Exhibit A -4
MetaBank Stipulation and Consent

[MetaBank — Stipulation and Consent to Issuanc®rafer to Cease and Desist, dated July 15, 2014, igeExhibit 10.4 to the Current Report on Forid Bled by Mete
Financial Group, Inc. with the Securities and Exg@@ommission on July 18, 2011]




Exhibit A to Securities Purchase Agreemer
(Form of Registration Rights Agreement

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemef)t dated as of __, 2012, by and among MetanEial Group, Inc., a Delaw:
corporation (the “ Company, and Bay Pond Partners, L.P., a limited partnerstgjanized and existing under the laws of the Sthigetaware, Wolf Creek Partners, L.P
limited partnership organized and existing underltws of the State of Delaware, Bay Pond Inves®esnjuda) L.P., a limited partnership organized exigting under t-
laws of Bermuda, Wolf Creek Investors (Bermuda) LaPimited partnership organized and existing uritle laws of Bermuda, Ithan Creek Master InvestniRartnershi
(Cayman) Il, L.P., a limited partnership organizedl existing under the laws of the Cayman Islandd,lthan Creek Master Investors (Cayman) L.P.metdid partnershi
organized and existing under the laws of the Caylslands (each, a_“ Buyérand, collectively, the “ Buyery.

RECITALS :

WHEREAS, this Agreement is being entered into purst@the provisions of that certain Securities Pase Agreement (the “ Securities Purchase Agreefjent
dated as of August 16, 2012, by and among the Coynguash the Buyers; and

WHEREAS, as an inducement to the Buydrsiestment in the Company pursuant to the Secsrifiarchase Agreement, the parties desire to enterthis
Agreement in order to grant certain registratiomtsgo the Buyers as set forth below.

NOW, THEREFORE, in consideration of the foregoing pem® and for other good and valuable considerattmm receipt and sufficiency of which are hei
acknowledged, the parties hereto agree as follows:

SECTION 1.
GENERAL

11 Definitions As used in this Agreement, the following termdlishave the following respective meanings:

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

“ Affiliate ” of any particular Person means any other Persatralling, controlled by or under common controtiwsuch particular Person or entity.
“ Agreement’ shall have the meaning ascribed to it in the prigle hereof.

“ Black Out Period’ shall have the meaning ascribed to it in Secfidrl (a)hereof.
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“ Business Day means any day that is not a Saturday or Sundayday on which banks are required or permittecetoldsed in the State of New York.

“ Buyer” and “ Buyers’ shall have the meaning ascribed to them in tleamble hereof.
“ Closing Date” means the date on which the closing of the traiwmas contemplated by the Securities Purchase Ageaeoctcurs.
“ Common StocK means shares of common stock, $0.01 par valustge, of the Company.

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

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

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

“ Exchange Act’ means the Securities Exchange Act of 1934, as ardendsimilar federal statute, and the rules amilaions of the Commission thereunder
as the same shall be in effect at the time.

“ Holder " or “ Holders ” means the Buyers and any holder of Registrable riesuto whom the registration rights conferred this Agreement have be
transferred in compliance with Section Aéreof.

“ Mandatory Registration Stateménshall have the meaning ascribed to it in Secfdi{a)hereof.

“ Misstatement' shall have the meaning ascribed to it in Sec#athereof.

“ Person” means any individual, corporation, partnershipntjoienture, limited liability company, businessstiujoint stock company, trust or unincorpor:
organization or any government or any agency dtipal subdivision thereof.
“ Register,” “ registered,” and “ registratiori’ shall refer to a registration effected by prepaing filing a registration statement in compliamdth the Securitie
Act, and the declaration or ordering of effectiveneSsuch registration statement.

“ Registrable Securities means (a) the Shares, and (b) any Common Stoc&dsas! (or issuable upon the conversion or exeofisey warrant, right, preferr
stock or other security which is issued as) a @rdor other distribution with respect to, or in leege for or in replacement of, the Shares helthbyHolders; provided
however, that Registrable Securities shall not include ahgres of Common Stock (i) which have been soldtlberwise disposed of either pursuant to a registi
statement or Rule 144 under the Securities Agtmiich have been sold in a private transaction iickvithe transferos rights under this Agreement are not assign
compliance with the terms of this Agreement; o) (iihich may be sold by the Holder in question punsua Rule 144 without volume restrictions or pahtiformatior
requirements.
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“ Registration Expense% means all expenses incurred by the Company in tefte@any registration pursuant to this Agreementl(iding any Mandato
Registration Statement), including, without limitatj all registration and filing fees, printing exges, fees and disbursements of counsel for thep@ayn blue sky fees a
expenses, and expenses of the Comsaimglependent accountants in connection with anylaeg@r special reviews or audits incident to ajuieed by any such registratit
and any other Persons retained by the Companyhendompensation of regular employees of the Compahich shall be paid in any event by the Company,shall no
include Selling Expenses.

“ SEC” or “ Commission” means the Securities and Exchange Commissiormapguccessor agency.

“ Securities Act’ means the Securities Act of 1933, as amended, dlasifaderal statute, and the rules and regulatminthe Commission thereunder, all as
same shall be in effect at the time.

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

“ Selling Expense$ means all underwriting discounts, selling commissjdees of underwriters, selling brokers, dealenagars and similar securities indu
professionals and stock transfer taxes applicablba sale of Registrable Securities and fees &tmicsements of counsel for any Holder.

“ Shares’ means shares of Common Stock issued by the Coyripathe Buyers pursuant to the Securities PurcAgseement.
“ Trading Markets’ shall have the meaning ascribed to it in Sec8d@{g)hereof.

“ Violation " shall have the meaning ascribed to it in Secfiof{a)hereof.

SECTION 2.
REGISTRATION
21 Registration Statement
(@) In accordance with the requirementSegtion 2.3elow, the Company shall file with the SEC withitirth (30) calendar days after the Clos

Date, and shall use commercially reasonable effortause to be declared effective by the SEC as as@racticable after the date of such filing, emany event within 12
calendar days after the Closing Date, a registrattatement on Form S-1 or Form3Swith respect to the resale of the Registrableuges by the Holders thereof. T
Company shall also, once such registration stateimectomes effective, maintain the effectivenesthefregistration effected pursuant to this Secfidhand keep suc
registration statement free of any material misstents or omissions at all times, subject onhhtolimitations on effectiveness set forth belovhe Tegistration stateme
contemplated by this Section 2slreferred to herein as the “ Mandatory Registrattatement’” The Company shall cause the Mandatory Registr&tatement to reme
effective until such date as is the earlier oflfg date on which all Registrable Securities inetlich the registration statement shall have be&h@oshall have otherwi
ceased to be Registrable Securities and (ii) tie da which all remaining Registrable Securities/rba sold pursuant to Rule 144 without volume restms or publi
information requirements and any and all restrectiggends with respect to restrictions on tranfbta under the Securities Act have been removexrnfithe Share
(provided that removal of such legends shall noakmndition to the Comparg/right to cause the Mandatory Registration Statgérteno longer remain effective if t
Holders shall fail to promptly take such reasonaluiions as the Company shall reasonably requéatildate removal of the restrictive legends).
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(b) If: (i) the Mandatory RegistrationaBtment is not filed on or prior to thirty (30) eatlar days after the Closing Date (subject to theigions o
Section 2.11), or (ii) the Company fails to file with the Comrsisn a request for acceleration in accordance witle R61 promulgated under the Securities Act, wifive
(5) Business Days after the date that the Companytified (orally or in writing, whichever is eat) by the Commission that the Mandatory Regisira8tatement will n
be “reviewed”,or not subject to further review, or (iii) the Manodigy Registration Statement filed or required to ftbed hereunder is not declared effective by
Commission within 120 calendar days after the Qig$ate (the “ 12@ay Deadlin€’), or (iv) in the event that, after the 12y Deadline, the Registrable Securities |
not been listed on the Trading Markets (as defihetbw), or (v) after the 12Day Deadline, the Mandatory Registration Statemeasee for any reason to ren
continuously effective as to all Registrable Se@sifor which it is required to be effective, oethlolders are otherwise not permitted to utilize phespectus therein
resell such Registrable Securities (except as neagestricted pursuant to Section »2.11) for more than 14 consecutive calendar days oertizein an aggregate of
calendar days during any 12-month period (whichdne& be consecutive calendar days) (any suchréadu breach being referred to as an “ Everand for purposes
clause (i), (iii) or (iv) the date on which such Bveccurs, or for purposes of clause (ii) the datevhich such five (5) Business Day period is exeeedr for purposes
clause (v) the date on which such 14 or 20 caleddgrperiod, as applicable, is exceeded being exfer as “ Event Datd, then in addition to any other rights the Holc
may have hereunder or under applicable law, on sach Event Date and on the expiration of eachytli@®) dayperiod following such Event Date (if the applicableen
shall not have been cured by such date) until gfiGable Event is cured or such Holder no longer ®®egistrable Securities, the Company shall pasath Holder &
amount in cash, as partial liqguidated damages ands a penalty, equal to two and dradf percent (2.50%) of the aggregate purchases graid by such Holder for
Registrable Securities then held by such Holdéf the Company fails to pay any partial liquida@mages pursuant to this Section in full withinesegalendar days af
the date payable hereunder, the Company will payést thereon at a rate of 18% per annum (or .g@xtent such amount exceeds the maximum amouristharmitted t
be paid under applicable law, such lesser maximumuaithat is permitted to be paid by applicable l&mdhe Holder, accruing daily from the date suchiglliquidatec
damages are due hereunder until such amountsalpkisch interest thereon, are paid in full. Theiphliquidated damages pursuant to the termsdfesieall apply on a dai
pro-rata basis for any portion of a month priotte cure of an Event.

2.2 Expenses of RegistrationAll reasonable Registration Expenses incurredcamnection with any registration hereunder shall boene by th
Company. All Selling Expenses incurred in connectigth any registrations hereunder shall be boyné¢he Holders of the Registrable Securities sostegéd pro rata «
the basis of the number of shares so registered.
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23 Additional Obligations of the Companyhe Company shall:

(@ At least three (3) Business Days keefiing the Mandatory Registration Statementnfsh to counsel selected by the Holders of a mgjofithe
Registrable Securities covered by such registrattatement copies of all such documents proposée fided (except for Annual Reports on FormK,0Quarterly Repor
on Form 10-Q and Current Reports on ForrK &nd any similar or successor reports that haven fiided via EDGAR which may be incorporated or deentede
incorporated by reference thereto), and the Comga@ayl in good faith consider any reasonable contsnefisuch counsel received at least one (1) Basiay prior t
filing.

(b) Promptly notify the Holders when theamdatory Registration Statement is declared effediy the Commission. The Company shall respo
promptly as reasonably practicable to any commesasived from the Commission with respect to thgisteation statement or any amendments theretcshall furnish t
the Holders, upon request, any comments of the Cegiomi staff regarding the Holders. The Companyl ghamptly file with the Commission a request facaleration ¢
effectiveness in accordance with Rule 461 promuthateler the Securities Act after the Company coredutat the staff of the Commission has no furtioenments on tt
filing.

(c) Furnish to the Holders such numbecagies of a prospectus, including a preliminaryspeztus, in conformity with the requirements of
Securities Act, and such other documents as theyreespnably request in order to facilitate the ab#ipn of Registrable Securities owned by them.

(d) Use commercially reasonable effoasdgister and qualify the securities covered by Mandatory Registration Statement under such
securities or Blue Sky laws of such U.S. jurisdicti@s shall be reasonably requested by the Holdézssuan exemption from registration and qualifmatexists providec
that the Company shall not be required in connadtierewith or as a condition thereto to qualifgltobusiness, file a general consent to serviceafgss or subject itself
general taxation in any such states or jurisdigtion

(e) Promptly notify each Holder of Regasile Securities covered by the Mandatory RegisimaBtatement at any time when a prospectus re
thereto is required to be delivered under the SéesiAct of the happening of any event as a resiulthich the prospectus included in such regisiratitatement, as ther
effect, includes an untrue statement of a matélor omits to state a material fact requiretecstated therein or necessary to make the statememein not misleading
light of the circumstances then existing (providieat in no event shall such notice contain any nefenonpublic information regarding the Company) and, wkeaoh stat
of facts no longer exists whether due to passagenef or filing of supplemental disclosure by then@many, the Company shall promptly furnish to easthsHolder
reasonable number of copies of any supplement endment to such prospectus filed by the Company.
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(U) Use commercially reasonable effortptevent the issuance of any stop order or othgpension of effectiveness of the Mandatory Redisti
Statement, or the suspension of the qualificatfoang of the Registrable Securities for sale in pmigdiction in the United States, and in the ewfrthe issuance of any si
order suspending the effectiveness of such regimtratatement, or any order suspending or prengritie use of any related prospectus or susperidengualification c
any equity securities included in such registratstatement for sale in any jurisdiction, the Compahall use commercially reasonable efforts to iobgomptly the
withdrawal of such order.

9) Cause all Shares to be listed on eadurities exchange on which similar securitieaddsby the Company are then listed (collectivetg, t
Trading Markets), including, without limitation, by the filing o&ny required additional listing applications.

(h) Use commercially reasonable effootctdoperate with the Holders who hold Registrable S#es1 being offered and, to the extent applice
facilitate the timely preparation and delivery drtificates (not bearing any restrictive legendresenting the Registrable Securities sold purstmrihe Mandator
Registration Statement and enable such certifidatbg in such denominations or amounts, as the ey be, as the Holders may reasonably requeseagisiered in suc
names as the Holders may request.

0] Provide and cause to be maintaineegéstrar and transfer agent for all Registrableuies covered by any registration statement feord afte
a date not later than the effective date of the dd#ory Registration Statement.

0] Not, nor shall any subsidiary or affie thereof, identify any Holder as an underwriterany public disclosure or filing with the SEC i
NASDAQ Stock Market or any other securities exchangaarket without the consent of such Holder excepeqsired by law

24 Suspension of Saletpon receipt of written notice from the Compangttthe Mandatory Registration Statement or a praisgeelating thereto conta
an untrue statement of a material fact or omitstate a material fact required to be stated thereimecessary to make the statements therein rsteading (a ‘Misstatemer
"), each Holder of Registrable Securities shall forthwdiscontinue disposition of Registrable Securitiesil such Holder has received copies of the seipphted ¢
amended prospectus that corrects such Misstatermenftil such Holder is advised in writing by ther@many that the use of the prospectus may be resuaned if s
directed by the Company, such Holder shall delieethe Company all copies, other than permanentéiges then in such Holderpossession, of the prospectus cove
such Registrable Securities current at the timeeoéipt of such notice. The total number of caterdhys that any such suspension may be in efiemty 365 day peric
shall not exceed 90 days.

25 Termination of Registration Right#\ Holder’s registration rights, including any higto payment under _Section 2.1(b3hall expire if all Registrak
Securities held by such Holder may be sold purstmaRule 144 without volume restrictions or publioirmation requirements. Termination of such registn rights sha
be conditioned upon the Compasyemoval of the restrictive legends from any Regide Securities held by such Holder and the Holtgees promptly to take st
reasonable actions requested by the Company tidseisuch removal.




2.6 Furnishing Informatianlt shall be a condition precedent to the oblwe of the Company to take any action pursuatitiAgreement that the selli
Holders shall furnish to the Company such informatiegarding themselves, the Registrable Secutigés by them and the intended method of dispositfosuch securitie
as shall be required to effect the registratiothefr Registrable Securities.

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

(@) To the extent permitted by law, thepany shall indemnify and hold harmless each Hodahel each person, if any, who controls such Hi
within the meaning of the Securities Act or the Exad®Act, against any losses, claims, damagesalaitifies (joint or several) to which they may be@subject under |
Securities Act, the Investment Company Act or theharnge Act or other federal or state law, insofaswsh losses, claims, damages, or liabilities (¢ioas in respe:
thereof) arise out of or are based upon any offéllewing statements, omissions or violations (eotlvely, a “ Violation”): (i) any untrue statement or alleged un
statement of a material fact contained in suchstegfion statement, including any related prelimingrospectus or final prospectus or any amendmentsupplemen
thereto, (ii) the omission or alleged omissiontiestherein a material fact required to be st#teckein, or necessary to make the statements theogéimisleading, or (iii) ar
violation or alleged violation by the Company oétBecurities Act, the Exchange Act, or state seesrliws or any rule or regulation promulgated underSecurities Ac
the Exchange Act or any other federal or state #&sitaw in connection with the registration of fRegistrable Securities; and the Company will gagach such Holder
controlling person, as incurred, any legal or olsgrenses reasonably incurred by them in conneutitininvestigating or defending any such loss,oladlamage, liability
or action; provided however, that the indemnity agreement contained in thistiSe 2.7(a)shall not apply to any Holder (or any related cdiitrg person) with respect
amounts paid in settlement of any such loss, cldemage, liability, or action if such settlemeneffected without the consent of the Company (wltichsent shall not |
unreasonably withheld), nor shall the Company &leldi in any such case for any such loss, claimadanliability, or action to the extent that itsas out of or is based ug
a Violation which occurs (i) solely in reliance upand in conformity with written information furnistieexpressly for use in connection with such redistnastatement t
any such Holder or controlling person, (ii) as suteof any failure of such Holder or controllingrpon to deliver or cause to be delivered a prdgpenade available by t
Company in a timely manner, or (iii) as a resultiafiolation by such Holder or controlling persorsath Holder's obligations under Section Beteof.
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(b) To the extent permitted by law andvided that such Holder is not entitled to indenadfion pursuant to Section 2.7@)ove with respect
such matter, each selling Holder (severally andjaiatly) shall indemnify and hold harmless the Camp, each of its directors, officers, personsnif,avho control th
Company within the meaning of the Securities Act, athyer Holder selling securities in such registnatstatement and any controlling person of any sithkr Holdel
against any losses, claims, damages, or liabiliteshich any of the foregoing persons may beconigestiunder the Securities Act, the Exchange Acttbefederal ¢
state securities law, insofar as such losses, clalemaages, or liabilities (or actions in respeeté¢lof) arise out of or are based upon any (i) enstatement or alleged unt
statement of a material fact regarding such Hoéshel provided in writing by such Holder expressly dge in connection with a registration statement vigccontained i
such registration statement, including any relgediminary prospectus or final prospectus or ameadments or supplements thereto, (ii) the omissicalleged omissic
to state therein a material fact required to btedtéherein, or necessary to make the statemeatsithnot misleading, in the case of each of clgsend (i), to the exte
(and only to the extent) that such untrue stateroemtleged untrue statement or omission or allegagsion was made in such registration statemeelippnary or fina
prospectus, amendment or supplement thereto,ianoel upon and in conformity with written informatiturnished by such Holder expressly for use innemtion with suc
registration statement, (iii) any failure by suchldés or controlling person to deliver or cause ®delivered a prospectus made available by the @ynm a timel
manner, or (iv) violation by such Holder or conliregg person of such Holder’s obligations under Sec®.4hereof; and each such Holder will pay, as incurreg,lagal o
other expenses reasonably incurred by any Perdended to be indemnified pursuant to this Sectiogifd in connection with investigating or defending angfsloss
claim, damage, liability, or action as a resulso€h Holder’'s untrue statement, omission, failurgiolation; provided however, that the indemnity agreement containe
this Section 2.7(b¥hall not apply to amounts paid in settlement of sich loss, claim, damage, liability or actiorsifch settlement is effected without the conserhe
Holder (which consent shall not be unreasonably withherovided, that, (x) the indemnification obligations in ti&ction 2.7(byhall be individual and ratable not jc
and several for each Holder and (y) in no event shalaggregate of all indemnification paymentsaby Holder under this Section 2.7 @)ceed the net proceeds from
offering received by such Holder.

(c) Promptly after receipt by an indenedf party under this Section 20f notice of the commencement of any action (intigdany government
action), such indemnified party will, if a claim mespect thereof is to be made against any indeimgifgarty under this Section 2,deliver to the indemnifying party
written notice of the commencement thereof and idemnifying party shall have the right to parti¢goan, and, to the extent the indemnifying partydesires, jointly wit
any other indemnifying party similarly noticed,aesume the defense thereof with counsel mutudilyfaetory to the parties;, however, that an indemnified party (toget|
with all other indemnified parties which may be egented without conflict by one counsel) shall héneeright to retain one separate counsel, withréfasonable fees &
expenses of such counsel to be paid by the indgimgiparty, if (i) the indemnifying party shall havailed to assume the defense of such claim withénty (20) days aft
receipt of notice of the claim and to employ coumsasonably satisfactory to such indemnified paa/the case may be; or (ii) in the reasonablei@piof counsel retain:
by the indemnifying party, representation of suntemnified party by such counsel would be inappedpridue to actual or potential differing interels&tween suc
indemnified party and any other party represenieduzh counsel in such proceeding. The indemnffiedy shall cooperate fully with the indemnifyingrfy in connectio
with any negotiation or defense of any such actionlam by the indemnifying party and shall furnighthe indemnifying party all information reasohabvailable to th
indemnified party which relates to such action @iral The indemnifying party shall keep the indenenifparty reasonably apprised of the status ofdéfense or ar
settlement negotiations with respect thereto. INtemnifying party shall be liable for any settlemehany action, claim or proceeding effected withis prior writter
consent;_provided however, that the indemnifying party shall not unreasopabithhold, delay or condition its consent. Théluiee to deliver written notice to tl
indemnifying party within a reasonable time of tlmenencement of any such action shall not reliewh sndemnifying party of any liability to the inderified party unde
this Section 2.7 except to the extent such failure to give noticeially and materially prejudices the indemnifypagty.
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(d) If the indemnification provided far this_Section 2.7 held by a court of competent jurisdiction tolevailable to an indemnified party w
respect to any loss, liability, claim, damage, gpense referred to therein, then the indemnifyiagtyp in lieu of indemnifying such indemnified patereunder, sh:
contribute to the amount paid or payable by sudenmified party as a result of such loss, liahjlitiaim, damage, or expense in such proportiors appropriate to refle
the relative fault of the indemnifying party on thee hand and of the indemnified party on the oith@onnection with the statements or omissionsisulted in such los
liability, claim, damage, or expense as well as aifgr relevant equitable considerations. Theikadault of the indemnifying party and of the imdeified party shall k
determined by reference to, among other thingsthvanghe untrue or alleged untrue statement of temah fact or the omission to state a materiat fatates to informatic
supplied by the indemnifying party or by the indéfied party and the partieselative intent, knowledge, access to informatiamg opportunity to correct or prevent s
statement or omission. Notwithstanding the foregpthe amount that any Holder will be obligated éotcibute pursuant to this Section 2.7¢d)l be limited to an amou
equal to the per share public offering price (kg underwriting discount and commissions) multipliy the number of shares of Registrable Secustiés by such Hold
pursuant to the registration statement which giv@s to such obligation to contribute (less the aggte amount of any damages which such Holder lmesvase bee
required to pay in respect of such loss, liabildiaim, damage, or expense or any substantiallylainoss, liability, claim, damage, or expensesiaug from the sale of su
Registrable Securities). No person guilty of fraletit misrepresentation (within the meaning of Baci1(f) of the Securities Act) will be entitled ¢ontribution hereund
from any person who was not guilty of such fraudubaisrepresentation.

(e) The obligations of the Company andddod under this Section 2shall survive the completion of any offering of Reable Securities in
registration statement under this Sectigrafd otherwise.

2.8 Assignment of Registration Right$he rights to cause the Company to register $&dile Securities pursuant to this Agreement magdsegned by
Holder to a transferee or assignee of Registrabter8ies if (a) such transferee is an Affiliate, sighary or parent company of a party hereto, (lthswansferee share
common investment advisor with such Holder or orh transferee acquires at least 25% of the RablstSecurities then owned by such Holder; providétat (i) the
transferor shall furnish to the Company writtenicet or prior to the time of transfer of the naanel address of such transferee or assignee aiséc¢héties with respect
which such registration rights are being assign@dsych transferee shall agree in writing to bbjsat to all restrictions set forth in this Agreerhenthe same capacity &
to the same extent as the transferring Holder; ahdch transferee shall acknowledge, immediafelpwing such assignment, that the further disgas of such securitie
by such assignee may be restricted under the Siesufict.
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2.9 Rule 144 ReportingWith a view to making available to the Holders tienefits of certain rules and regulations ofSBE which may permit the sale
the Registrable Securities to the public withouisegtion, the Company agrees to use its reasorasteefforts to:

(@) make and keep public information kalde, as those terms are understood and defin8édnrities Act Rule 144 or any similar or analogaue
promulgated under the Securities Act, at all tinfésr @he effective date of this Agreement;

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

(c) so long as a Holder owns any Regisgr&ecurities, furnish to such Holder forthwith upeuest a written statement by the Company as
compliance with the reporting requirements of Rudd Linder the Securities Act, and of the Exchange Aatppy of the most recent annual or quarterly mepbthe
Company; and such other reports and documentsHaslder may reasonably request in availing itselfaof rule or regulation of the SEC allowing it tellsany suc
securities without registration.

2.10 Obligations of the Holders

(@) Each Holder shall furnish in writing the Company such information regarding itsel& fRegistrable Securities held by it and the intd
method of disposition of the Registrable Securitie& by it as shall be reasonably required toceffiee registration of such Registrable Securiéied shall execute su
documents in connection with such registration @asGbmpany may reasonably request in connectiorwher. Upon the execution of this Agreement, eachdeiokhal
complete, execute and deliver to the Company @&ngedlecurityholder notice and questionnaire in fagasonably satisfactory to the Company. At leist (5) Busines
Days prior to the first anticipated filing date ofyaregistration statement, the Company shall nadgh Holder of any additional information the Compaequires fror
such Holder if such Holder elects to have any effegistrable Securities included in such regisimegtatement. A Holder shall provide such informatio the Company
least two (2) Business Days prior to the first dpéted filing date of such Registration Statemét#ch holder agrees that, in connection with any s&lRegistrabl
Securities by it pursuant to a registration stat@meshall comply with the “Plan of Distributiorsection of the then current prospectus relatingutth registration stateme

(b) Each Holder, by its acceptance of Riegjistrable Securities, agrees to cooperate wahCthmpany as reasonably requested by the Comp

connection with the preparation and filing of a Régition Statement hereunder, unless such Holdendti#ged the Company in writing of its election éaclude all of it
Registrable Securities from such Registration $iate.
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(c) Each Holder covenants and agreesittgtiall comply with the prospectus delivery reqoients of the Securities Act as applicable to
connection with sales of Registrable Securitiespant to any Registration Statement.

2.11 Suspension of Registration Rights

(@) Notwithstanding anything to the contraierein, if the Company shall at any time furnishthe Holders a certificate signed by any o
authorized officers (a “ Suspension Notfgestating that the Company is engaged in a materafer, acquisition or sale, or a pending matengrfcing, material corpore
reorganization or other material corporate trangactind the Board of Directors of the Company deiees, in good faith and by appropriate resolutifter consultatio
with its outside counsel, that the filing of the Martory Registration Statement would require addélodisclosure of material information that would fmaterially
detrimental to the Company, then the right of thedddrs to require the Company to file the MandaRegistration Statement shall be suspended foriadpé “Black Ou
Period”) of not more than sixty (60) days in the aggregatany three hundred and sixty (360) consecutaseperiod (and no more than ten (10) consecutiv@rigss Day
in any three hundred and sixty (360) consecutivepsaiod).

(b) Notwithstanding anything to the congrén this Section 2.11 the Company shall not impose any Black Out Peiiod manner that is mc
restrictive (including, without limitation, as to @ion) than the comparable restrictions that tbenfany may impose on transfers of the Compaeguity securities by
directors and senior executive officers.

(c) During any Black Out Period, no Holddall offer or sell any Registrable Securitiesspiant to or in reliance upon the Mandatory Redisin
Statement (or the prospectus relating theretodl filg the Company. Notwithstanding the foregoingh# public announcement of the applicable materaisaction ¢
material, nonpublic information is made during @& Out Period, then the Black Out Period shall teate without any further action of the parties simel Company sh:
immediately notify the Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assigrisxcept as otherwise provided herein, the terndscanditions of this Agreement shall inure to tleadfit of and be binding up
the respective successors and permitted assighe @farties (including, subject to Section 2tBansferees of Registrable Securities). Notlnthis Agreement, express
implied, is intended to confer upon any party otffean the parties hereto or their respective ssoeresind assigns any rights, remedies, obligatmmigabilities under or k
reason of this Agreement, except as expressly pedvid this Agreement.

3.2 Governing Law; Jurisdiction; Jury TriaAll questions concerning the construction, vajidenforcement and interpretation of this Agreensdll be
governed by the internal Laws of the State of New Yuwiikhout giving effect to any choice of law or cbelf of law provision or rule (whether of the StateNew York ol
any other jurisdictions) that would cause the appiin of the Laws of any jurisdictions other thae thtate of New York. Each party hereby irrevocahilynsits to th
exclusive jurisdiction of the state and federalrt®sitting in the City of New York, New York, for ttajudication of any dispute hereunder or in corinadterewith or wit
any transaction contemplated hereby or discussegirheand hereby irrevocably waives, and agreesmassert in any suit, action or proceeding, amayntlthat it is nc
personally subject to the jurisdiction of any swturt, that such suit, action or proceeding is ghaun an inconvenient forum or that the venue wthssuit, action ¢
proceeding is improper. Each party hereby irrelsbcavaives personal service of process and congenpsocess being served in any such suit, actioproceeding b
mailing a copy thereof to such party at the addfessuch notices to it under this Agreement anceegithat such service shall constitute good arfitigut service ¢
process and notice thereof. Nothing contained heskall be deemed to limit in any way any right éove process in any manner permitted by LawACH PARTY
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY
DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY.
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3.3 Counterparts This Agreement may be executed in two or morent@parts, each of which shall be deemed an origindlall of which together sh
constitute one and the same instrument

3.4 Titles and SubtitlesThe titles and subtitles used in this Agreemeet wsed for convenience only and are not to beidered in construing
interpreting this Agreement

3.5 Notices Any notices, consents, waivers or other commuigioatrequired or permitted to be given under thmseof this Agreement must be in writ
and will be deemed to have been delivered: (i) upsmeipt, when delivered personally; (ii) upon reteivhen sent by facsimile orreail (provided confirmation «
transmission is mechanically or electronically gated and kept on file by the sending party); d@f ¢ne (1) Business Day after deposit with a natiigneecognize:

overnight courier service, in each case propertyresbed to the party to receive the same. Theessles, facsimile numbers andhail addresses for such communicat
shall be:

If to the Company:

Meta Financial Group, Inc.

5501 S. Broadband Lane

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

Katten Muchin Rosenman LLP

2900 K Street, NW

North Tower, Suite 200

Washington, DC 20007

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

If to the Buyers (or any Buyer):

c/o Wellington Management Company, LLP

280 Congress Street

Boston, Massachusetts 02210

Telephone: (617) 790-7770

Facsimile: (617) 289-5699

Attention:  Legal and Compliance Department
E-Mail:

providedthat any notices or communications hereunder toBuner shall be sent only to the Legal and CompkaBbepartment at Wellingt
Management Company, LLP, and neither the Companymny Person acting on its behalf shall send nstarecommunications hereunder to
other Person on behalf of any Buyer without thempriritten consent of a member of the Legal and d@npe Department at Wellingt
Management Company, LLP.

or to such other address and/or facsimile numbéfoano the attention of such other Person as é¢hiient party has specified by written notice gitereach other par
pursuant to this Section.

3.6 Expenses|f any action at law or in equity is necessaryetdorce or interpret the terms of this Agreememg, prevailing party shall be entitled
reasonable attorneys’ fees, costs and necesséyrsiégnents in addition to any other relief to whdcleh party may be entitled.

3.7 Amendments and Waiveré\ny term of this Agreement may be amended andotiservance of any term of this Agreement may be/eda(eithe
generally or in a particular instance and eith&oeetively or prospectively), only with the prioritten consent of the Company and a majority-in+iesé of the Holders.

3.8 Severability Any provision of this Agreement that is prohibitedunenforceable in any jurisdiction shall, astmh jurisdiction, be ineffective to 1
extent of such prohibition or unenforceability vath invalidating the remaining provisions hereafdany such prohibition or unenforceability in gayisdiction shall (t
the full extent permitted by law) not invalidaterender unenforceable such provision in any othasdiction.
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3.9 Entire AgreementThis Agreement supersedes all other prior oraktten agreements among the Buyers, the Compaey, Affiliates and Persol
acting on their behalf with respect to the mattéssubssed herein, and this Agreement and the institsweferenced herein contain the entire understgraf the partie
with respect to the matters covered herein and ithered, except as specifically set forth hereirtharein, neither the Company nor any Buyer makgsrapresentatio
warranty, covenant or undertaking with respect tdsuatters.

3.10 Termination This Agreement shall terminate and be of nohterrtiegal force and effect when all of the RegldgaSecurities shall no longer be
constitute Registrable Securities in accordance thi¢hdefinition thereof set forth in_Section 1.firovided, however, that the provisions of Section 2.5ection 2.7anc
Section 3shall survive the termination of this Agreement.

3.11 Interpretive MattersUnless the context otherwise requires, (a) #remces to Sections, Schedules, Appendices or Exlate to Sections, Schedu
Appendices or Exhibits contained in or attachedhie Agreement, (b) words in the singular or pluralide the singular and plural and pronouns stateeither thi
masculine, the feminine or neuter gender shaluthelthe masculine, feminine and neuter, (c) the svtnéreof,” “herein”and words of similar effect shall reference
Agreement in its entirety, and (d) the use of thedatfarcluding” in this Agreement shall be by way ofeenple rather than limitation.

3.12 Independent Nature of Buyedbligations and Rights The obligations of each Buyer under this Agreenaee several and not joint with the obligati
of any other Buyer hereunder, and no Buyer shatebponsible in any way for the performance of thiégations of any other Buyer hereunder. The decisf each Buye
to purchase the shares of the Company pursuahet&ecurities Purchase Agreement has been madeeimttyly of any other Buyer. Nothing contained herand ni
action taken by any Buyer pursuant hereto, shatidmed to constitute the Buyers as a partnerghigssociation, a joint venture or any other kihérdity, or create
presumption that the Buyers are in any way actingpimcert with respect to such obligations or thagaations contemplated by this Agreement. Each Baglknowledge
that no other Buyer has acted as agent for sucheiBuyconnection with making its investment hereemand that no Buyer will be acting as agent of sBaler ir
connection with monitoring its investment in the r&saof the Company or enforcing its rights under Thansaction Documents. Each Buyer shall be eshtileprotect an
enforce its rights, including, without limitatiothe rights arising out of this Agreement, and #lshot be necessary for any other Buyer to begjias an additional party
any proceeding for such purpose.

[Remainder of page intentionally left blank]

A-14




IN WITNESS WHEREOF, the parties hereto have exectitisdAgreement as of the date first written above.
COMPANY:
META FINANCIAL GROUP, INC.

By:

Name: David W. Leedon
Title:  Executive Vice President and Chief Financial Offi

[Buyers’ Signatures Follow]

[ Signature Page to Registration Rights Agreenpent




BUYERS:
BAY POND PARTNERS, L.P

By: , its

By:

Name:
Title:

WOLF CREEK PARTNERS, L.F

By: , its

By:

Name:
Title:

BAY POND INVESTORS (BERMUDA) L.P

By: , its

By:

Name:
Title:

WOLF CREEK INVESTORS (BERMUDA) L.F

By: , its

By:

Name:
Title:

[ Signature Page to Registration Rights Agreenpent




BUYERS (continued):
ITHAN CREEK MASTER INVESTMENT PARTNERSHIP (CAYMAN) II, L.F

By: , its

By:

Name:
Title:

ITHAN CREEK MASTER INVESTORS (CAYMAN) L.P

By: , its

By:

Name:
Title:

[ Signature Page to Registration Rights Agreenpent
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SIOUX FALLS, SD 57108

META FINAWCIAL GROUP, INC.
5501 5. BROADBAND LANE

Investor Address
Investor Address
Investor Address
Investor Address
Investor Address
John Sample

Line
Line
Line
Line
Line

LS T A

1234 ANYWHERE STREET
ANY CITY, ON ATA 181

VOTE BY INTERNET - www_proxyvote. com —
Use the Intemet to transmit your voting instructions and for alectronic delivery of
information up until 11:58 P_.M. Eastem Time the day before the cut-off date or
mesting date. Have your prowy card in hand when you access the web site and
follow the instructions to obtain your records and to create an electronic woting ==
instruction form.

Electronic Delivery of Future PROXY MATERIALS

if wou would like to reduce the costs incumred by our company in mailing proxy
matenials, you can consent to receiving all fulure proxy statements, proxy cards
and annual reports elactronically via e-mail or the Intermat. To sign up for
electronic delivery, please follow the instructions abowve to vote using the Intemat
and, when prompted, indicate that you agres to recsive or access prowy matenals
electromically in future years. ==

VOTE BY PHONE - 1-800-650-6903

Use any touch-tons telephone to transmit wour woting instructions up untl 11:58
F.M. Eastemn Time the day before the cut-off date or meeting date. Have your
prowy cand in hand when you call and then follow the instructions.

VOTE BY MAIL

Blark, sign and date your prowry card and retum it in the postage-paid envelope we
have provided or retum it to Viote Processing, oo Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

NAME

THE COMPANY NAME INC. - COMMON
THE COMPANY NAME INC. - CLASS A
THE COMPANY NAME INC. -CLASS B
THE COMPANY NAME INC.-CLASS C
THE COMPANY NAME INC. - CLASS D
THE COMPANY NAME INC. - CLASS E
THE COMPANY NAME INC. - CLASS F
THE COMPANY NAME INC. - 401 K

SHARES 123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345
123,456,789,012.12345

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

The Board of Directors recommends you
vote FOR proposals 1. and 2.

THIS PROXY CARD IS WVALID ONMLY WHEN SIGHMED AND DATED.

PAGE 1 OF 2

KEEP THIS PORTION FOR YDUR RECORDS

For  Against Abstain

1. Aﬁprovai and adoption of the amendment to the certificate of incorporatien to {a) increase the total number of awthorized [J [] []
shares of MWeta Financial's capital stock to 13,000,000 shares, (b) increase the total number of authorized shares of Common
Stock to 10,000,000 shares, (c) increase the total numbsr of authorized shares of Preferred Stock to 3,000, 000 shares, and
(d} prowide for the right of Meta Financial to increase or decraase the number of authorized shares of any class of its stock
by the affirmative vote of the holders of a majority of the stock of Meta Financial entitled to vote irrespective of the
class vote reguirements set forth in Section 242(b) (2) of the General Corporation Law of the Stats of Delaware.

2. Approval of the issuance of shares of Common Stock under securities purchase agresments entered into in connection with the [J [] (]

Private Placements.

NOTE: Such other business as may properly come befors the meeting or any adjournment thersof.

Please sign exactly as your name{s) appear(s) herson. When signing as attorney, exscutor, administrator, or other fiduciary,
pleasa give full title as such, Joint owners should each sign personally. ATl holders must sign. If @ corporation or
partnership, please sign in full corporate or partmarship names, by awthorized officer.

Signature [PLEASE SIGN WITHIN BOX]

Date

JOB #

SHARES
CUSIP #
SEQUENCE#

Signature {(Joint Owners) Data

DETACH AND RETURN THIS PORTION OWLY

20
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Important Notice Regarding the Availability of Proxy Materials for the Special Meeting: The Notice & Proxy Statement is/are available at
WWW proxyvote com .

META FINANCIAL GROUP, INC.
Special Meeting of Stockholders
September 27, 2012
This proxy is solicited by the Board of Directors

R1.0.0.11699

A

The undersigned hersby appomts J. Tyler Haahr and David W. Leedom, and each of them, and their respective survivors, with full power of substitution, and
authorizes them to represent and vote, as designated below and in accordance with such proxyholder's or proxyholders' judgment upon any other matters
propery presented at the special meeting, all the shares of Meta Financial Group, Inc. {"Meta Financial") common stock held of record by the undersigned at the
close of business on August 30, 2012, at the special meeting of stockholders, and at any and all adjoumments or postponements thereof. The special mesting
will be held on September 27, 2012, beginning at 9:00 a.m., local time, at Meta Financial's office located at 5501 South Broadband Lane, Sioux Falls, South
Dakots 57108.

ESOP/PROFIT SHARING 401 (k) PLAM PARTICIPANTS: As a parficipant in the Meta Financial Group, Inc. Employee Stock Owmership Plan (the "ESCP") and/
or the MetaBank Profit Sharing 401(k) Plan (the "Profit Sharing Plan"), you have the right to dirsct First Bankers Trust Services, Inc., the Trustse of the applicable
plan, how fo vote the shares of Meta Financial stock held for you in the plan. You should submit your instructions as described above. These shares will be
voted at the special mesting of stockholders or at any and all adjpumments or postponements of the special meeting. If your instructions are not received by
Saptember 20, 2012 or you do not respond, the Trustes will decide how to vote the shares held for you in the ESOP andlor the Profit Sharing Plan, as applicable.
The Trustee will vote these shares as you direct unless doing so would violate the Employee Retirement Income Security Act. The Plan Sponsor will not be
informed as to how you and any other parficipant have directed the Trustee to vote.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will be voted in accordance
with the Board of Directors' recommendations.

Continued and to be signed on reverse side







