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Item 1.01. Entry into a Material Definitive Agreement.

On December 17, 2014, Meta Financial Group, Irwe (Company”) and its whollpwned subsidiary, MetaBank, entered in
Sales Agency Agreement (the “Agreement”) with San@’Neill & Partners, L.P. (“Sandler O’'Neill"pursuant to which the Company n
issue and sell over a period of time and from timdime, as needed, through an at-th@rket equity offering program through San
O'Neill, as the Company’s sales agent, shares ®Qbmpany’s common stock, par value $0.01 per sfi@@mmon Stock”),having ai
aggregate offering price of up to $26,000,000.

Sales of shares of Common Stock pursuant to theeefgent will be made by means of ordinary brokémshsactions on tl
NASDAQ Global Select Market at market prices prirgiat the time of the sale, at prices relatedh® prevailing market prices, or
negotiated prices.

Shares of Common Stock sold pursuant to the Agraeenikeany, will be issued pursuant to the prospscsupplement (il
“Prospectus Supplement”), filed with the Securiesl Exchange Commission (the “Commissioori)December 17, 2014, to the prospe
(the “Prospectus”) filed with the Commission astpafr the Company’s Registration Statement on For® &eclared effective by t
Commission on June 7, 2013 (File No. 333-18853B¢ (tRegistration Statement”)Prospective investors should read the Prosp
Supplement, the Prospectus and all documents iocatedl therein. A copy of the Agreement is attacie&xhibit 10.1 to this Current Ref
on Form 8K, and is incorporated herein by reference. Thedoing description of the material terms of thedegnent and the transacti
contemplated thereby does not purport to be comglet is qualified in its entirety by referenceetdibit 10.1.

Item 8.01. Other Events.

Attached as Exhibit 99.1 to this Current ReportFamm 8-K, and incorporated herein by referencehésCompanys press relea
announcing the commencement of the at-the-markétyegffering program described above under Itefi1.

Exhibits 5.1 and 23.1 to this Current Report onnr@-K are filed herewith in connection with the Regsion Statement, tl
Prospectus and the Prospectus Supplement andcarpdnated therein by reference.

Item 9.01. Financial Statementsand Exhibits.

(d)  Exhibits

Exhibit No. Description

5.1 Opinionof Katten Muchin Rosenman LLP regarding validitytioé securities to be issu

10.1 Sales Agency Agreement, dated December 114, 20nong Meta Financial Group, Inc., MetaBank Saddler O’Neill &

Partners, L.P
23.1 Consent of Katten Muchin Rosenman LLP (includeihibit 5.1)

99.1 Press Release, dated December 17, ;




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: December 17, 20 META FINANCIAL GROUP, INC.

By: /s/ Glen W. Herricl

Glen W. Herrick
Executive Vice President, Secretz
Treasurer, and Chief Financial Offic
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Exhibit 5.1

Katten

KattenMuchinRosenman LLp

525 W. Monroe Street
Chicago, IL 60661-3693
312.902.5200 tel
312.902.1061 fax
www.kattenlaw.com

December 17, 2014
Meta Financial Group, Inc.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108

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

Ladies and Gentlemen:

We have acted as special counsel to Meta Fina@e@lp, Inc., a Delaware corporation (the “* Comp&nyin connection with th
offering of shares of the Compasytommon stock, $0.01 par value per share, havireggregate gross sales price of up to $26,00(0€
“ Shares”), in accordance with the Sales Agency Agreement,ddageof December 17, 2014, by and among the CompdeiaBank,
wholly-owned subsidiary of the Company, and San@&eill & Partners, L.P. (the “ Sales Agency Aagmgent”), pursuant to a prospec
supplement dated December 17, 2014 and the accginggorospectus dated June 7, 2013 (such docunmmmilsctively, the “ Prospectuy
that form part of the Company’s Registration Staetron Form S-3 (File No. 333-188535) (the “ Reaisbn Statement) filed by the
Company with the Securities and Exchange Commigsien“ Commissior) under the Securities Act of 1933, as amendeel (tAct ”). This
opinion is being furnished in accordance with thguirements of Item 601(b)(5) of Regulation S-K emnthe Act.

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

AUSTIN CENTURY CITY CHARLOTTE CHICAGO HOUSJIN IRVING LOS ANGELES
NEW YORK ORANGE COUNTY SAN FRANCISCO BAY AREASHANGHAI WASHINGTON, DC
LONDON: KATTEN MUCHIN ROSENMAN UK LLP
A limited liability partnership including professial corporations
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Based upon the foregoing, and subject to the qeatibns, assumptions and limitations stated herg@are of the opinion that 1
Shares have been duly authorized for issuancethen&hares, when issued and delivered in accordaitbehe Sales Agency Agreem
against payment of consideration as contemplateckith, will be legally issued, fully paid and nassessable shares of common stock ¢
Company.

In connection with this opinion, we have assumedllaapplicable times the legal capacity of allurat persons, the accuracy .
completeness of all documents and records thatave heviewed, the genuineness of all signaturesdtle authority of the parties sign
such documents, the authenticity of the documemitengited to us as originals and the conformity tmhantic original documents of
documents submitted to us as certified, conformeeroduced copies. In making our examinationaxfusnents executed or to be exec
by parties, we have assumed that such partiesr ttha the Company, had or will have the powerpomate or other, to enter into ¢
perform all obligations thereunder and have alsoi@&d the valid existence of, the due authorizdiioall requisite action, corporate or otl
and execution and delivery by such parties othem the Company of such documents and the validitijténding effect thereof.

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

We hereby consent to the filing of this opinionaas exhibit to the Current Report on FornK&o be filed by the Company
connection with the issuance and sale of the Shawdso the reference to our firm in the Prospecnder “Legal Matters.1n giving this
consent, we do not thereby admit that we are expdgthin the meaning of Section 11 of the Act arlirded in the category of persons wr
consent is required under Section 7 of the Acherrtles and regulations of the Commission.

Very truly yours,
/s/ Katten Muchin Rosenman LL

KATTEN MUCHIN ROSENMAN LLP




Exhibit 10.1
$ 26,000,000
META FINANCIAL GROUP, INC.
COMMON STOCK
PAR VALUE $0.01 PER SHARE

SALESAGENCY AGREEMENT

December 17 201¢

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

Ladies and Gentlemen:

Meta Financial Group, Inc., a Delaware corporafibe “ Company), proposes, subject to the terms and conditioated herein, to
sell from time to time through Sandler O’Neill & f@ers, L.P., as sales agent (the “ Ageot “ you "), shares of the common stock, par v
$0.01 per share (* Common Stddlof the Company, having an aggregate gross gales of up to $ 26.0 million (the * Shar8son the
terms set forth in this agreement (this * Agreententhe Company agrees that whenever it determineallitthe Shares directly to the Age
as principal or otherwise, other than as set fiortBection 2 hereof, it will enter into a separageeement, which will include customary terms
and conditions consistent with the representatimastanties and provisions in this Agreement anakviwill be agreed upon by the parties
thereto (each, a* Terms Agreemént

1. a) The Company represents and warrants as of thendaetef, each Representation Date (as defined itioBes(n)
below), each Applicable Time (as defined in Secfi¢am)(iv) below), and each Delivery Date (as defiireSection 2(i) below), and agrees
with Agent that:

(i) The Company has filed, in accordance with thavsions of the Securities Act of 1933, as amended the
rules and regulations thereunder (collectively,“tBet "), with the U.S. Securities and Exchange Commis¢tbe “ Commissiori), a
registration statement on Form S-3 (File No. 33858%), including a base prospectus, relating tagesecurities, including the Shares to be
issued from time to time by the Company, and wimdorporates by reference documents that the Coynipas filed or will file in accordan
with the provisions of the Securities Exchange éfct934, as amended, and the rules and regulati@nsunder (collectively, the* 1934 Act
"). The Company has prepared a prospectus supptespetifically relating to the Shares (the “ Pexdps Supplemeti}, to the base
prospectus included as part of such registratiatestent. The Company will furnish to the Agent,dee by the Agent, copies of the
prospectus included as part of such registratiatestent, as supplemented by the Prospectus Supglenglating to the Shares. Except where
the context otherwise requires, such registratiatesent, as amended when it became effectivehamndafter, including all documents filed
as part thereof or incorporated by reference theeaid including any information contained in agpectus (as defined below) subsequently
filed with the Commission pursuant to Rule 424(bjler the Act or deemed to be a part of such registr statement pursuant to Rule 430B
of the Act, is herein referred to as the “ RegistraStatement’ The base prospectus, including all documentenparated therein by
reference, included in the Registration Stateresit may be supplemented by the Prospectus Supptein the form in which such
prospectus and/or Prospectus Supplement have euasitly been filed by the Company with the Commisgiursuant to Rule 424(b) under
the Act is herein referred to as the “ Prospectégy reference herein to the Registration Statetnne Prospectus or any amendment or
supplement thereto shall be deemed to refer tararhalde the documents incorporated by referencestheand any reference herein to the
terms “amend,” “amendment” or “supplement” withpest to the Registration Statement or the Prospesttall be deemed to refer to and
include the filing after the execution hereof of @ocument with the Commission deemed to be ingatpd by reference therein. For
purposes of this Agreement, all references to thgidtration Statement, the Prospectus or to anyndment or supplement thereto shall be
deemed to include any copy filed with the Commissi@ the Commission’s Electronic Data-Gatheringalysis and Retrieval system (“
EDGAR").




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

(iii) At the respective times each of the Registra Statement and any post-effective amendmeeteth became
or becomes effective and as of the date hereoR#ggstration Statement and any amendments andesappts thereto complied and will
comply in all material respects with the requiretsesf the Act. The Company meets all conditions @agiirements for the use of Form S-3
to register the offer and sale of the Shares aad i®ccelerated filer” as such term is used fappses of Form S-3; the Registration
Statement conforms, and the Prospectus and armefuemendments or supplements to the RegistrataierBent or the Prospectus will
conform, in all material respects to the requireta@fi the Act and the rules and regulations ofGoenmission thereunder; on the effective
date of the Registration Statement, the Registré8atement did not or will not contain any untstetement of a material fact or omit to state
any material fact required to be stated thereinemessary in order to make the statements thémdight of the circumstances under which
they were made, not misleading; and when filedarehch Applicable Time and Delivery Date, the Peatus (together with any supplement
thereto) will not include any untrue statement ofaerial fact or omit to state a material factessary in order to make the statements
therein, in light of the circumstances under whiodly were made, not misleading; provided, howethet, this representation and warranty
shall not apply to any statements or omissions nradeiance upon and in conformity with the Agémfiormation. The Prospectus
Supplement when filed, if filed by electronic tramssion, pursuant to the EDGAR system (except ashegermitted by Regulation S-T
under the Act), was identical to the copy theresfvébred to the Agent for use in connection with tiffer and sale of the Shares;




(iv) As of each Applicable Time, neither (i) argsuier-Represented General Use Free Writing Prasgeecissued
at or prior to such Applicable Time and the Prosipgcall considered together (collectively, theén@ral Disclosure Packatje nor (ii) any
individual Issuer-Represented Limited-Use Free MgiProspectus issued at or prior to such Appliedlme, when considered together with
the General Disclosure Package, included any ustatement of a material fact or omitted to stateraaterial fact necessary in order to
make the statements therein, in the light of theuohstances under which they were made, not mislgadrovided, however, that this
representation and warranty shall not apply tostatements or omissions made in reliance uponrandriformity with the Agent
Information. As used in this paragraph and elsewirethis Agreement:

“ Applicable Time” means, with respect to any Shares, the timelefafasuch Shares pursuant to this Agreement or any
relevant Terms Agreement.

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

“ IssuerRepresented General Use Free Writing Prospéehesans any Issuer Represented Free Writing Praspétat is
intended for general distribution to prospectiveeistors, as evidenced by its being specified ire8ate 11 to this
Agreement.

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

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

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




(vii) This Agreement has been duly authorized cexed and delivered by the Company, and, assumiag d
authorization, execution and delivery by the Agenfstitutes a valid, legal, and binding obligatadrihe Company, enforceable against the
Company in accordance with its terms, except dggitp indemnity or contribution hereunder mayib®etéd by federal or state securities
laws and except as such enforceability may bedihity bankruptcy, insolvency, reorganization orilsimaws affecting the rights of creditc
generally, and subject to general principles ofitgqiihe Company has full corporate power and atityto enter into this Agreement and to
authorize, issue and sell the Shares as conterdatthis Agreement; and all action required tddden for the due and proper authorization,
execution and delivery by it of this Agreement éimel consummation by it of the transactions contabapl hereby has been duly and validly
taken;

(viii) Neither the Company nor any of its subsiiia has sustained since the date of the lategteduthancial
statements included in each of the General DisodoBackage and the Prospectus any loss or intecereith its business from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputeonirt or governmental action, order or
decree, otherwise than as set forth or contemplateedch of the General Disclosure Package anBithepectus or as would not have nor be
reasonably expected to have a Material AdversecEffad, since the respective dates as of whidrnmdtion is given in the Registration
Statement, the General Disclosure Package andtispéttus, except as set forth or contemplateddh ef the General Disclosure Package
and the Prospectus, (A) there has not been anyehiarthe capital stock or long-term debt of thempany or any of its subsidiaries or any
material adverse change in or affecting the busirffegancial position, stockholders’ equity, resuf operations or business prospects of the
Company and its subsidiaries taken as a wholeMatérial Adverse Effect), (B) there have been no transactions enteredbgtthe
Company or any of its subsidiaries, other thandhnghe ordinary course of business, which areerr@twith respect to the Company and its
subsidiaries, taken as a whole and (C) there hexs he dividend or distribution of any kind declarpdid or made by the Company on any
class of its capital stock, except the dividendaled on the Company’s Common Stock on Novembe2Q#4 ;

(ix) The Company and its subsidiaries have goatimarketable title in fee simple to all real prdgenaterial to
the respective businesses of the Company anditsdiaries, have good and marketable title to @lspnal property material to the respective
businesses of the Company and its subsidiaries @péhem, in each case free and clear of all iensumbrances and defects except: (a)
such as are described in each of the General Bised®ackage and the Prospectus, or such as duwaterially affect the value of such real
property, taken as a whole, or such personal ptppaken as a whole, as the case may be, andtdotadere with the use made and
proposed to be made of such property by the Compadyits subsidiaries, or such as would not reddpree expected, individually or in the
aggregate, to have a Material Adverse Effect apthipledge of loans and securities and depasiid ¢ther required collateral) in the
ordinary course of the business of MetaBank, arfdlyechartered thrift (the “ BanR®; and any real property and buildings held undereldyy
the Company and its subsidiaries and materialéagekpective businesses of the Company and itgdéatss are held by them under valid,
subsisting and enforceable leases with such exwepts are not material and do not interfere vhighuse made and proposed to be made of
such property and buildings by the Company anslitssidiaries or would not reasonably be expectetiyidually or in the aggregate, to have
a Material Adverse Effect; and the Company andutssidiaries have valid and marketable rightsasdeor otherwise use all items of pers
property material to the respective businesseseCtompany and its subsidiaries, free and cleall iEns, encumbrances, claims and defi
except as would not reasonably be expected, ingalig or in the aggregate, to have a Material AdedEffect;




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

(xi) Each subsidiary of the Company either hasltkdy organized and is validly existing as a cogtion or
limited liability company, or has been duly chaggiand is validly existing as a federally chartafedt institution, in the former case in good
standing under the laws of the jurisdiction ofdtganization, and in both cases with power andaitth(corporate and other) to own its
properties and conduct its business as describedan of the General Disclosure Package and thep€etus, and has been duly qualified as a
foreign corporation (or other entity) for the tranton of business and is in good standing (whech soncept is recognized) under the laws
of each other jurisdiction in which it owns or leagproperties or conducts any business so asuoeesych qualification, except where the
failure to so qualify or be in good standing (whsuteh concept is recognized) does not have, anttvmat reasonably be expected to have,
individually or in the aggregate, a Material AdweEffect; the activities of the subsidiaries of Benk are permitted activities of subsidiaries
of a federally chartered thrift under applicable&,land the deposit accounts of the Bank are insuped the applicable limits by the Federal
Deposit Insurance Corporation (the “ EDICall of the issued shares of capital stock drestequity securities of each subsidiary of the
Company have been duly authorized and validly dsrel, to the extent required, are fully paid aodassessable and are owned, directly or
through other subsidiaries of the Company, by tbm@any, free and clear of any pledge, lien, encamt®, or claim; the Company does not
own or control, directly or indirectly, any corptiom, association or other entity other than adah in each of the Registration Statement,
the General Disclosure Package, and the Prospectus;




(xii) The Company has an authorized capitalizatisrset forth in each of the General Disclosur&&ge and the
Prospectus under the caption “Description of Comi@tack” and “Description of Our Common Stock” aglod dates referred to therein and
all of the outstanding shares of capital stockhef €Company have been duly and validly authorizetiissued, are fully paid and
nonassessable, and have been issued in compliaticederal and state securities laws and confarthé description of the capital stock
contained in each of the General Disclosure Packadehe Prospectus under the caption “Descrifgtfd@ommon Stock” andDescription o
Our Common Stock”; and no such shares were issueiblation of the preemptive or similar rightsafy security holder of the Company.
The form of certificates for the Shares conformth®corporate law of the jurisdiction of the Comya incorporation.

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

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

(xv) Except as would not reasonably be expectdtht@, individually or in the aggregate, a MateAdlerse
Effect (provided that this exception shall not gpal clause (B)(1)(x) below), (A) the execution atalivery by the Company of this
Agreement, the issuance and sale of the Shardeebdmpany and the compliance by the Company Witf the provisions of this
Agreement and the consummation by the Companyeotfréimsactions herein contemplated have been dtitypgzed by all necessary
corporate action on the part of the Company andad@nd will not conflict with or result in a brdaor violation of any of the terms or
provisions of, or constitute a default under, aogtcact, indenture, mortgage, deed of trust, Iggre@ment, note, lease or other agreement or
instrument to which the Company or any of its sdiagies is a party or by which the Company or ahiysosubsidiaries is bound or to which
any of the property or assets of the Company oradiitg subsidiaries is subject (collectively, thagreements and Instrumerifs and (B) no
such action will (1) result in any violation of (#)e provisions of the certificate of incorporatimncharter (as applicable) or by-laws of the
Company or any of its subsidiaries or (y) any latatute or any order, rule or regulation of anyefad| state, local or foreign court, arbitrator,
regulatory authority or governmental agency or bgahch, a “ Governmental Entityhaving jurisdiction over the Company or any & i
subsidiaries or any of their properties or (2) ¢ituie a Repayment Event (as defined below) unateresult in the creation or imposition of
any lien, charge or other encumbrance upon anysasseperations of the Company or any subsidiagyetof pursuant to, any of the
Agreements and Instruments; and no consent, appeasthorization, order, registration or qualificat of or with any such Governmental
Entity is required for the execution and deliveyytbe Company of this Agreement, the issuance aledaf the Shares by the Company or the
consummation by the Company of the transactionsecgpiated by this Agreement, except the registnatioder the Act of the Shares and
except as may be required under the rules andatgpus of The Nasdaq Stock Market, Inc. (* NasdagiSMarket"), the Financial Industry
Regulatory Authority (* EINRA") and such consents, approvals, authorizatiomgstrations or qualifications as may be requiredain
foreign and state securities or Blue Sky laws inngztion with the issuance and sale of the SharélsdbCompany through the Agent. As
used herein, a “* Repayment EvEmheans any event or condition which gives the bolof any note, debenture or other evidence of
indebtedness (or any person acting on such holteHalf) the right to require the repurchase, rguteém or repayment of all or a portion of
such indebtedness by the Company or any subsidiary;




(xvi) Neither the Company nor any of its subsigiaris (A) in violation of its certificate of incporation or charte|
as applicable, or by-laws or (B) in default in fleformance or observance of any obligation, agesgntovenant or condition contained in
any of the Agreements and Instruments, except metpect to subsection (B) for such default thatld/oot reasonably be expected,
individually or in the aggregate, to have a Matefdverse Effect;

(xvii) The statements set forth in the General Disgre Package under the caption “Description ah@on
Stock”, “Description of Our Common Stock” and “Degtion of Preferred Stockihsofar as they purport to constitute a summarnhefterms
of the capital stock of the Company are accuratecamplete summaries thereof. The statement®gétifh the General Disclosure Package
under the caption “Certain Regulatory Considerafi@nd in the Company’s Annual Report on Form 1fKits most recently completed
fiscal year under the caption “Regulation”, “Holdi€ompany Supervision and Regulation” and “BankeBugion and Regulatiorihsofar as
they purport to describe the provisions of the lawtes, regulations and documents referred teethere accurate in all material respects and
represent a fair summary of such terms or provssias applicable.

(xviii) The financial statements included or inporated by reference in each of the Registratiategtent, the
General Disclosure Package and the Prospectush&rgeith the supporting schedules, if any, anésgpresent fairly the consolidated
financial condition of the Company and its subsidimat the dates indicated and the consolidamatseof operations and cash flows of the
Company and its subsidiaries for the periods sjgetiBuch financial statements and supporting sdhedif any, have been prepared in
conformity with generally accepted accounting pipies in the United States (* GAAR applied on a consistent basis throughout thépesr
involved, except as disclosed therein. The selefitedicial data set forth in the Prospectus appgarnder the caption “Selected Financial
Data” fairly present the information therein foetheriods then ended on a basis consistent wittoftiae audited financial statements
incorporated by reference in the Registration $tat#, the Prospectus and the Prospectus Supplefemforma financial statements are not
required to be included in the Registration Stateribe General Disclosure Package or the Prospectder the Act, the rules and regulati
thereunder or GAAP. To the extent applicable, Bitldsures contained in the Prospectus regarding-®AAP financial measures” as such
term is defined by the rules and regulations of@oenmission comply in all material respects wittgRation G of the 1934 Act, the rules ¢
regulations promulgated by the Commission thereuadd Item 10 of Regulation S-K under the Act.




(xix) The Company and its subsidiaries maintaistemns of “internal control over financial reportir(gs defined
in Rule 13a-15(f) of the 1934 Act) that comply witte requirements of the 1934 Act and have beeigmiss by, or under the supervision of,
their respective principal executive and princifi@ncial officers, or persons performing similané€tions, to provide reasonable assurance
regarding the reliability of financial reportingdthe preparation of financial statements for exdepurposes in accordance with GAAP,
including, but not limited to, a system of accongttontrols sufficient to provide reasonable asstea that (A) transactions are executed in
accordance with the management’s general or spexithorization, (B) transactions are recordedezgssary to permit preparation of
financial statements in conformity with GAAP andnaintain asset accountability, (C) access to assgtermitted only in accordance with
the management’'s general or specific authorizatiuh(D) the recorded accountability for asset®mmgared with the existing assets at
reasonable intervals and appropriate action istakith respect to any differences; except as désrldn the Registration Statement, the
General Disclosure Package and the Prospectus, @hemno material weaknesses in the Company’sateontrols;

(xx) The Company has established and maintaireffantive system of “disclosure controls and praged” (as
such term is defined in Rule 13a-15(e) and 15d)l&tder the 1934 Act), that (A) are designed tauemghat information required to be
disclosed by the Company in the reports thatesfibr submits under the 1934 Act is recorded, gsme summarized and reported, within the
time periods specified in the Commission’s ruled forms, and is accumulated and communicated t€tdmpany’s management, including
its principal executive officer and its princip@&dncial officer or officers, as appropriate, ttoal timely decisions regarding disclosures, and
(B) are effective to perform the functions for whithey were established. As of the date hereohingthas come to the attention of the
Company and the Company has no reason to believ¢hi evaluation to be conducted for the effectdss of the Company’s disclosure
controls and procedures for the quarter ended DieeeBil, 2014 could result in a finding that sudthtisure controls and procedures are
ineffective for the quarter ended December 31, 20hé Company independent registered public accounting firm thedaudit committee
the board of directors of the Company have beersadwof (1) any significant deficiencies or matewaaknesses in the design or operation
of internal control over financial reporting whiahe reasonably likely to adversely affect the Comypaability to record, process, summar
and report financial data and (2) any fraud, whetleot material, that involves management or oémeployees who have a role in the
Company’s internal control over financial reportitgince the date of the most recent evaluatiomci slisclosure controls and procedures,
there have been no changes in internal control fvancial reporting that have materially affectedare reasonably likely to materially
affect, the Company’s internal control over finaceporting;

(xxi) Except as described in the Registration $tatet, the General Disclosure Package and the Rinspaeither
the Company nor any of its subsidiaries is sulpeds$ party to, or has received any notice or agltfiat any of them may become subject or
party to any investigation with respect to, anyrective, suspension or cease-atedist order, agreement, consent agreement, medwnaof
understanding or other regulatory enforcement acfiooceeding or order with or by, or is a partgty commitment letter or similar
undertaking to, or is subject to any directive tyhas been a recipient of any supervisory lettanf or has adopted any board resolutions at
the request of, any Regulatory Agency (as defireddvb) that currently relates to or restricts in angterial respect the conduct of their
business or that in any manner relates to theitalagglequacy, credit policies or management ampliegble to the Company or its
subsidiaries specifically rather than to banks laawak holding companies generally (each,_a “ Regnjadareement), nor has the Company
or any of its subsidiaries been advised by any Régny Agency that it is considering issuing oruegting any such Regulatory Agreement.
With respect to those requirements of the Reguladgreements that have not yet been satisfiedlyr $atisfied or that otherwise remain
outstanding (the “ Outstanding Requireméhtseither the Company nor any subsidiary theteasf received any notice that the OCC (as
defined below) or the Federal Reserve Bank (thBBF) intends to implement additional regulatory reganents, operational restrictions,
enhanced supervision and/or civil money penaltieaczount of the unsatisfied (or partially uns#$f Outstanding Requirements which
would be reasonably likely to have a Material AcdecEffect. As used herein, the term “ Requlatoreay” means any Governmental Ent
having supervisory or regulatory authority withpgest to the Company or any of its subsidiarieduitiog, but not limited to, any federal or
state agency charged with the supervision or réigul®f depositary institutions or holding compan@ depositary institutions, or engaged in
the insurance of depositary institution deposits;




(xxii) Except as disclosed in each of the GenBiatlosure Package and the Prospectus, and extepewuch
non-compliance is not expected to result in a Maltérdverse Effect, the Company and its subsidgsee currently conducting their
respective businesses in compliance with all fddstate, local and foreign statutes, laws, rulegulations, decisions, directives and orders
applicable to them (including, without limitatioal] regulations and orders of, or agreements wlith FRB, the Office of the Comptroller of
the Currency (the * OCQ and the FDIC), the Equal Credit Opportunity Aitte Fair Housing Act, the Community Reinvestmeat, Ahe
Home Mortgage Disclosure Act, all other applicafle lending laws or other laws relating to disdmation and the Bank Secrecy Act and
Title 1l of the USA Patriot Act), the Dodd-Frank & Street Reform and Consumer Protection Act df®f@ind neither the Company nor any
of its subsidiaries has received any written, ahtoCompany’s knowledge oral, communication fram &overnmental Entity asserting that
the Company or any of its subsidiaries is not attyan compliance with any such statute, law, ruegulation, decision, directive or order.
Except where the failure to do so would not, inr@sonable judgment of the Company, result in tel&d Adverse Effect, the Company has
entered into written agreements with all progranmaggers, and such program agreements clearly $btefach party's responsibilities, and
provide that the Bank has the ultimate respongjtiitir the reporting and handling of any cardholfierds that constitute unclaimed,
abandoned or similar property under applicable Eswvell as the review and filing of suspicioushdist reports and Office of Foreign Assets
Control blocked account reports as may be requiyeapplicable law, as well as primary responsipiiir all undertakings required of a
financial institution;




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

(xxiv) Each of the Company and its subsidiariesgess such permits, licenses, approvals, consahistiaer
authorizations (collectively, “ Governmental Licess) issued by the appropriate federal, state, locdbreign regulatory agencies or bodies
necessary to conduct the business now operatdtebd@dmpany or its subsidiaries, except where tiherés so to comply would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect; the Camymnd its subsidiaries are in complia
with the terms and conditions of all such Governtakhicenses, except where the failures so to cgmpluld not, individually or in the
aggregate, reasonably be expected to have a Makeliarse Effect; all of the Governmental Licenses valid and in full force and effect,
except where the invalidity of such Governmentaklnses or the failure of such Governmental Licetség in full force and effect would
not, individually or in the aggregate, reasonaldyelpected to have a Material Adverse Effect; agithar the Company nor any of its
subsidiaries has received any notice of proceedilgting to the revocation or modification of asych Governmental Licenses which,
individually or in the aggregate, if the subjectaof unfavorable decision, ruling or finding, wondsonably be expected to result in a
Material Adverse Effect;

(xxv) The Company and its subsidiaries: (a) an€l, @ all prior times were, in compliance with amd all
applicable federal, state, local and foreign lawkes, regulations, requirements, decisions, juddmelecrees, orders and the common law
relating to pollution or the protection of the emviment, natural resources or human health onsafefuding those relating to the generat
storage, treatment, use, handling, transportaRetease or threat of Release of Hazardous Matédallectively, “ Environmental Law?9,

(b) have received and are in compliance with alirpes, licenses, certificates or other authorizadior approvals required of them under
applicable Environmental Laws to conduct their extiye businesses, (c) have not received notieepfactual or potential liability under or
relating to, or actual or potential violation ofiyaEnvironmental Laws, including for the investigator remediation of any Release or threat
of Release of Hazardous Materials, and have no letuge of any event or condition that would reasbnbb expected to result in any such
notice, (d) are not conducting or paying for, inaléhor in part, any investigation, remediation tites corrective action pursuant to any
Environmental Law at any location, and (e) areaparty to any order, decree or agreement thatsegpany obligation or liability under any
Environmental Law, and there are no costs or litédsl associated with Environmental Laws of or tiaato the Company or its subsidiaries,
except for any such matter in clauses (a)-(e) alaswwould not, individually or in the aggregatesenably be expected to have a Material
Adverse Effect; and except as described in the S@gjion Statement, the General Disclosure Packadehe Prospectus, (a) there are no
proceedings that are pending, or to the Compakiyowledge contemplated or threatened, againsEdinepany or any of its subsidiaries un
any Environmental Laws in which a Governmental fgri§i also a party, other than such proceedingardigg which it is reasonably believed
no monetary sanctions of $100,000 or more willrbpased, (b) the Company and its subsidiaries araware of any facts or issues regar
compliance with Environmental Laws, or liabilities other obligations under Environmental Laws, iidlithg the Release or threat of Release
of Hazardous Materials, that could reasonably eted to have a Material Adverse Effect, and ¢ejenof the Company and its subsidiaries
anticipates material capital expenditures relatingny Environmental Laws;
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(xxvi) There has been no storage, generationsprantation, use, handling, treatment, Releasereatlof Release
of Hazardous Materials by, relating to or causedhieyCompany or any of its subsidiaries (or, tokhewledge of the Company and its
subsidiaries, any other entity (including any piasor) for whose acts or omissions the Compaayyof its subsidiaries is or could
reasonably be expected to be liable) at, on, undffom any property or facility now or within thast ten years owned, operated or leased by
the Company or any of its subsidiaries, or at,urer or from any other property or facility, irolation of any Environmental Laws or in a
manner or amount or to a location that could reaklynbe expected to result in any liability undey &nvironmental Law, except for any
violation or liability which would not, individual or in the aggregate, reasonably be expectedue adlaterial Adverse Effect. * Hazardous
Materials” means any material, chemical, substance, wastkitant, contaminant, compound, mixture, or cdostit thereof, in any form or
amount, including petroleum (including crude oilamy fraction thereof) and petroleum products, ratyas liquids, asbestos and asbestos
containing materials, naturally occurring radioaetinaterials, brine, and drilling mud, regulatedvbich can give rise to liability under any
Environmental Law. “ Releasemeans any spilling, leaking, seepage, pumpingripg, emitting, emptying, discharging, injectirggcaping,
leaching, dumping, disposing, depositing, disp&sor migrating in, into or through the environmemtin, into from or through any building
or structure;

(xxvii) The statistical and market related datateined in each of the General Disclosure PackhgeRrospectus
and the Registration Statement are based on oredeftiom reliable and accurate sources;

(xxviii) Neither the Company nor, to the knowledgfghe Company, any affiliate of the Company northe
knowledge of the Company, any person acting om tiehalf has (A) taken, nor will the Company tadtieectly or indirectly, any action whit
is designed to or which has constituted or whicluldoe expected to cause or result in stabilizadiomanipulation of the price of any
security of the Company to facilitate the saleewate of the Shares; (B) paid anyone, other thadgent, any compensation to offer, sell or
solicit offers to buy the Shares to be issued ahdi gursuant to this Agreement; or (C) other thanampliance with Section 5(r), during any
period beginning one Regulation M Business Daydémed below) prior to the time when the firstesplrsuant to a Placement Notice (as
defined below) occurs and continuing through theetsuch Placement Notice is in effect, (1) (indase of the Company and any person
acting on their behalf only) sold or offered tol sely Shares, other than the Shares issued andrsolehh the Agent pursuant to this
Agreement, (2) bid for, purchased or induced amgiopersons to bid for or purchase any Shares)@n@ged in any special selling effort
selling methods with regard to the Shares, inclgaithout limitation, presenting at an investor f@mmnce or other similar meeting where
potential investors may be present;
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(xxix) The Company is not and, after giving effexthe offering and sale of the Shares, and afiezipt of
payment for the Shares and the application of puobeeds as described in each of the General Biseld®ackage and the Prospectus, will
not be an “investment company” or an entity “coléd’ by an “investment company”, as such termsdefned in the Investment Company
Act of 1940, as amended, and the rules and reguatf the Commission thereunder (collectively,‘thevestment Company A¢);

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

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

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

(xxxiii) No labor problem or dispute with the eropées of the Company or any of its subsidiariestsxar, to the
Company'’s knowledge, is threatened or imminent,taedCompany is not aware of any existing or immiriabor disturbance by the
employees of any of its or its subsidiaries’ prpatisuppliers, contractors or customers, in anj ase that would reasonably be expected to
have a Material Adverse Effect, whether or notiaggrom transactions in the ordinary course ofibess, except as set forth in each of the
General Disclosure Package and the Prospectus;

(xxxiv) The Company and its subsidiaries, takea agole, are insured by insurers of recognizeariral
responsibility against such losses and risks amtidh amounts as are prudent in the business chwhéy are engaged; all policies of
insurance insuring the Company or any of its suasis are in full force and effect; the Company &s subsidiaries are in compliance with
the terms of such policies and instruments in alterial respects; there are no claims by the Cognpaany of its subsidiaries under any s
policy or instrument as to which the Company hasgired notice that any insurance company is denljabgity or defending under a
reservation of rights clause except for such claimesdenial of which, or the defense of which urglezh a reservation of rights clause, would
not, individually or in the aggregate, reasonal#yelpected to have a Material Adverse Effect; sthoee 10, 2013, neither the Company nor
any such subsidiary has been refused any insuvegage sought or applied for; neither the Compmmyany of its subsidiaries has
received notice from any insurer or agent of sasliier that capital improvements or other expenefitare required or necessary to be made
to continue such insurance; and neither the Compangny such subsidiary has any reason to befietdt will not be able to renew its
existing insurance coverage as and when such qeepgires or to obtain similar coverage from s@mihsurers as may be necessary to
continue its business at a cost that would not laaMaterial Adverse Effect, except as set forteartemplated in each of the General
Disclosure Package and the Prospectus;
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(xxxv) Each of the Company and its subsidiariest{és each filed all foreign, federal, state arldax returns
that are required to be filed, except as set fortbontemplated in each of the General Disclosack&je and the Prospectus and (B) has eacl
paid all taxes required to be paid by it and amgepassessment, fine or penalty levied againtt the extent that any of the foregoing is due
and payable, except for any such assessment, ffipenalty that is currently being contested in gtath, in the case of each of clause (A)
(B), except as set forth or contemplated in eagh@iGeneral Disclosure Package and the Prospaatlexcept as does not have, and would
not reasonably be expected to have, individuallydhe aggregate, a Material Adverse Effect. ThenGany has made adequate charges,
accruals and reserves in the applicable finantéments referred to in Section 1(a)(xviii) abaveespect of all federal, state and foreign
income and franchise taxes for all periods as tizhvtihe tax liability of the Company or any of @snsolidated subsidiaries or any of its other
subsidiaries has not been finally determined.

(xxxvi) No subsidiary of the Company is currenphiphibited, directly or indirectly, from paying axyvidends to
the Company, from making any other distributionsosh subsidiary’s capital stock, from repayingit® €Company any loans or advances to
such subsidiary from the Company or from transfigrany of such subsidiary’s property or asseteécdompany or any other subsidiary of
the Company, except as set forth or contemplatélteiiRegistration Statement or each of the Gemiasalosure Package and the Prospectus;

(xxxvii) Except as would not reasonably be expettehave a Material Adverse Effect: each “employeeefit
plan” (as defined under the Employee Retirementrime Security Act of 1974, as amended, and the aéignk and published interpretations
thereunder (collectively, * ERISA) established or maintained by the Company or afriys subsidiaries has been maintained in compéa
with its terms and the requirements of any appleakatutes, orders, rules and regulations inctydiith ERISA and the Code; no prohibited
transaction, within the meaning of Section 406 BIEA or Section 4975 of the Code, has occurred ragipect to any “employee benefit
plan” established or maintained by the Companyngrdf its subsidiaries, excluding transactions &fd pursuant to a statutory or
administrative exemption; no “reportable event” dasined under ERISA) has occurred or is reasonexected to occur with respect to any
“employee benefit plan” established or maintaingdhHe Company, any of its subsidiaries or any efrtERISA Affiliates; none of the
Company, its subsidiaries nor any of their ERISAiliates has incurred or reasonably expects toriacy liability under (A) Title 1V of
ERISA with respect to termination of, or withdravildm, any “employee benefit plawt (B) Sections 412, 4971, 4975 or 4980B of thee
each “employee benefit plae’stablished or maintained by the Company or antssiubsidiaries that is intended to be qualifieder Sectior
401(a) of the Code is the subject of a favorabterd@nation letter or opinion letter stating thia¢ form of such benefit plan meets the
requirements for qualification and, to the Comparinowledge, nothing has occurred whether by actidailure to act, which would cause
the loss of such qualification; to the Compankhowledge, there is no pending audit or invesitgeby the Internal Revenue Service, the |
Department of Labor, the Pension Benefit GuaramtgpGration or any other governmental agency orfargign regulatory agency with
respect to any “employee benefit plan” establishiechaintained by the Company or any of its subsiela none of the following events has
occurred: (X) a material increase in the aggregateunt of contributions required to be made tdatiployee benefit plans” subject to Title
IV of ERISA by the Company or its subsidiariestie turrent fiscal year of the Company and its slidses compared to the amount of such
contributions made in the Company and its subseiamost recently completed fiscal year; or (yhaterial increase in the Company and its
subsidiaries’ “accumulated post-retirement beradfligations” (within the meaning of Statement ofidcial Accounting Standards 106)
compared to the amount of such obligations in tom@any and its subsidiaries’ most recently complétzal year; and for purposes of the
foregoing, “ ERISA Affiliate” means, with respect to the Company or any sulisidany member of any group of organizations diesdrin
Section 414(b) and (c) of the Code of which the @any or such subsidiary is a member;
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(xxxviii) The Company and its subsidiaries ownhawe valid, binding enforceable and sufficieneffises or other
rights to use, the patents and patent applicatmsyrights, trademarks, service marks, trade nataelsnology, know-how (including trade
secrets and other unpatented and/or unpatentaipeigtary rights) and other intellectual propergcessary or used in any material respect to
conduct their business in the manner in which litagg conducted and in the manner in which ibistemplated as set forth in each of the
General Disclosure Package and the Prospectub@mase necessary or used in connection with theneercialization of the existing
products of the Company and its subsidiaries aaghtbducts described in each of the General DisotoBackage and the Prospectus as t
under development (collectively, the * Company lliettual Property), except to the extent that the failure to doasmuld not reasonably be
expected to have a Material Adverse Effect; exespiould not reasonably be expected to have a Mbgaiverse Effect: (i) the Company
Intellectual Property is valid, subsisting and ecéable, and none of the patents owned or, totbavledge of the Company, licensed by the
Company or any of its subsidiaries is unenforceablavalid, and none of the patent applicationsmiewor, to the knowledge of the
Company, licensed by the Company or any of itsiglidrses would be unenforceable or invalid if isdwes patents; (ii) the Company and its
subsidiaries have complied with the duty of caratat disclosure of the U.S. Patent and Trademarik&éind any similar foreign intellectual
property office (collectively, the * Patent Offic8s (iii) neither the Company nor its subsidiartesve infringed or otherwise violated any
intellectual property rights of any third personhawve breached any contract in connection with kvhity Company Intellectual Property is
provided to the Company and its subsidiaries; r{aifher the Company nor any of its subsidiariesbitggated to pay a royalty, grant a license,
or provide other consideration to any third pantgonnection with the Company Intellectual Propeittyer than any thereof as is required to
be paid, granted or provided in the ordinary cowfdeusiness or as disclosed in each of the Geiésalosure Package and the Prospectus;
no person has asserted or, to the Company’s knge/jdédreatened to assert any claim against, oritmg notified, the Company (or any of
its subsidiaries) that (A) the Company or any sfiibsidiaries has infringed or otherwise violated intellectual property rights of any third
person, (B) the Company or any of its subsidiagés breach or default of any contract under whaaly Company Intellectual Property is
provided, (C) such person will terminate a contdegcribed in clause (B) or adversely alter thepeaf the rights provided thereunder or (D)
otherwise concerns the ownership, enforceabildyidity, scope, registerability, interference, asehe right to use any Company Intellectual
Property (other than a patent office review of pegdpplications in the ordinary course); to thewktedge of the Company no third party is
infringing or otherwise violating any of the Compantellectual Property owned by the Company or ahigs subsidiaries, except as would
not reasonably be expected to have a Material AdvEffect;
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(xxxix) Neither the Company nor any of its subaitks nor, to the knowledge of the Company, angodiar,
officer, agent, employee or other person associattdor acting on behalf of the Company or anytesubsidiaries has (A) used any
corporate funds for any unlawful contribution, géhtertainment or other unlawful expenses relatingplitical activity; (B) made any direct
or indirect unlawful payment to any foreign or d@tie government official or employee; (C) violatedis in violation of any provision of the
Foreign Corrupt Practices Act of 1977; or (D) madg bribe, rebate, payoff, influence payment, kazibor other unlawful payment with the
purpose of influencing a government employee oegawmental decision making;

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

(xli) The operations of the Company and its sulbsies are and have been conducted at all timesaberial
compliance with applicable financial recordkeepamyl reporting requirements of the Currency andigoréransactions Reporting Act of
1970, as amended, the money laundering statuta§jafisdictions, the rules and regulations theger and any related or similar rules,
regulations or guidelines, issued, administeregndorced by any governmental agency (collectividlg,” Money Laundering Law§ and no
action, suit or proceeding by or before any cougavernmental agency, authority or body or anytextor involving the Company or any of
its subsidiaries with respect to the Money Launtgtiaws is, to the Company’s knowledge, pendinthoatened;

(xlii) No relationship, direct or indirect, existetween or among the Company or any of its sudnsés, on the on
hand, and the directors, officers, stockholderstamers or suppliers of the Company or any ofutssiliaries, on the other, that is requirec
the Act to be described in each of the GenerallBgsre Package and the Prospectus or by the mitesegulations of the Commission
thereunder and that is not so described;

(xliii) Except as described in each of the GenBxiatlosure Package and the Prospectus, thereoareaterial “off-
balance sheet arrangements”, as such term is ddfirfgegulation S-K under the Act, that may reabbnbe expected to have a material
adverse effect on the Company'’s financial condijt@ranges in financial condition, results of opierat, liquidity, capital expenditures,
capital resources or significant components of mees or expenses;
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(xliv) The Company and, to the knowledge of ther(any, each of the Company’s directors and offidertheir
capacities as such, is in compliance in all mategspects with the provisions of the Sarbanes-PAlet and the rules and regulations of the
Commission thereunder, including Section 402 rdlédeloans and Sections 302 and 906 related tdications; and the Company is in
compliance with the applicable rules and regulaiohthe Nasdaq Stock Market in all material resgec

(xlv) Neither the Company nor any of its subsiialis a party to any contract, agreement or utaledng with
any person (other than this Agreement) that woidd gse to a valid claim against the Company or afits subsidiaries or the Agent for a
brokerage commission, finder’s fee or like paymniamtonnection with the offering and sale of the i8sa

(xlvi) The application of the proceeds receivediwy Company from the issuance, sale and delivittyeoShares
as described in the General Disclosure Packagéhandrospectus will not violate Regulation T, UXoof the FRB or any other regulation of
the FRB;

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

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

(xlviii) Any certificate signed by any officer dfie Company and delivered to the Agent or courtsehie Agent in
connection with the sale of the Shares contemplag¢eeby shall be deemed a representation and viaiygrithe Company to the Agent and
shall be deemed to be a part of this Section lirsatporated herein by this reference;

(xlix) Neither the Company nor any of its affiket has, prior to the date hereof, made any offealer of any
securities which could be “integratefdit purposes of the Act or the rules and regulatipromulgated thereunder with the offer and sathe
Shares pursuant to the Registration Statementearept as disclosed in the Prospectus and the &ldbisclosure Package, the Company has
not sold or issued any security during the six-rhqueriod preceding the date of the Prospectus Soppit, including but not limited to any
sales pursuant to Rule 144A or Regulations D oncuthe Act, other than pursuant to employee liigplehs, qualified stock option or sto
purchase plans or employee compensation plangjgnirso outstanding options, rights or warrantdescribed in the Prospectus and the
General Disclosure Package or under the Compamyitsethd reinvestment plan or employee stock purehman;

() To the extent required, the Shares have bpproaed for listing on The Nasdaqg Global Selectkégr
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(li) None of the Company, any of its subsidiamesto the knowledge of the Company, any direatfficer, agent,
employee or affiliate of the Company or any ofsitbsidiaries is currently subject to any U.S. danstadministered by the Office of Foreign
Assets Control of the U.S. Department of the Trea§UOFAC "); and the Company will not, directly or indiregtluse the proceeds of the
offering of the Shares hereunder, or lend, conteilau otherwise make available such proceeds teabygidiary, joint venture partner or other
person or entity, for the purpose of financing dlegvities of any person currently subject to angsanctions administered by OFAC;

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

(liif) The Company has paid the registration feethe offering of the Shares pursuant to Rule dp6(der the Act
or will pay such fee within the time period requitey such rule (without giving effect to the praviherein);

(liv) With respect to stock options granted to émgpes, consultants and directors of the Companyitan
subsidiaries (the “ Stock Optiofispursuant to the stock-based compensation platteecCompany and its subsidiaries (the “* Compatogls
Plans”), (i) each grant of a Stock Option was duly authorizedater than the date on which the grant of sstcitk Option was by its terms
be effective by all necessary corporate actiopgéich such grant was made in all material respeetscordance with the terms of the
applicable Company Stock Plans, the 1934 Act ahotlaér applicable laws and regulatory rules ouisgments, including the rules of The
Nasdaqg Global Select Market and any other exchangehich Company securities are traded, and (i#) $tock Options have been prope
accounted for in accordance with GAAP in the firnahstatements of the Company and, to the extentired by applicable laws, disclosed in
the Company’s filings with the Commission in acarde with the 1934 Act and all other applicabledaw

(Iv) The Company has not distributed and, priothi® later to occur of (i) the Applicable Time &jiJicompletion
of the distribution of the Shares, will not distrtb any prospectus (as such term is defined il\th@nd the rules and regulations promulgi
by the Commission thereunder) in connection withdffering and sale of the Shares other than tiggsRation Statement, the General
Disclosure Package, and the Prospectus or otherialat if any, permitted by the Act or by the subnd regulations promulgated by the
Commission thereunder and approved by the Agent;

(Ivi) Neither the Company nor any of its subsigiarhas participated in any reportable transactisrdefined in
Treasury Regulation Section 1.6011-4(b)(1);

(Ivii) Any and all material swaps, caps, floongtures, forward contracts, option agreements (dtier employee
stock options) and other derivative financial instents, contracts or arrangements, whether entei@ébor the account of the Company or
one of its subsidiaries or for the account of a@uer of the Company or one of its subsidiariegevemntered into in the ordinary course of
business and in accordance with prudent businessige and applicable laws, rules, regulationsgoiities of all applicable regulatory
agencies and with counterparties believed to anfirally responsible at the time. The Company auh @f its subsidiaries have duly
performed in all material respects all of theirightions thereunder to the extent that such ohtigatto perform have accrued, and there are
no breaches, violations or defaults or allegatimmassertions of such by any party thereunder;
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(Ivii) The Registration Statement is not the sbjof a pending proceeding or examination undeti®e8(d) or 8
(e) of the Act, and the Company is not the suljpéet pending proceeding under Section 8A of theiAcbnnection with the offering of the
Shares;

(lix) As of the close of trading on the Nasdagc&ttMarket on the Trading Day immediately prior e tdate of thi
Agreement, the aggregate market value of the mdatg voting stock of the Company held by persahgiothan affiliates (as defined in Ri
405 of the Act) of the Company was in excess of &fbon;

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

(Ixi) The Company is authorized to issue ten mill{@0,000,000) shares of Common Stock, and aseofidie
hereof there are 6,193,879 shares of Common S¢éscdled and outstanding, of which 522,588 sharelseddeby affiliates, as that term is
defined in the 1934 Act, of the Company; and

(Ixii) As of the date hereof the Company has selcusities registered under the Act on the Registiadbtatement
with an aggregate value of approximately $13.9iamilland in any event not exceeding $14.0 millahpf which were for shares of Comir
Stock.

(b) the Bank represents and warrants as of the dat®heach Representation Date, each Applicable Tafegred to
herein and each Delivery Date, and agrees witiAgent that:

(i) the Bank has been duly chartered and is wabdisting as a federally chartered thrift undefeial law, with the
institutional banking power and authority to owea$e and operate its properties and to condumtisisess as described in each of the Ge
Disclosure Package and the Prospectus and toietdeand perform its obligations under this Agreeméhe Bank is duly qualified as a
foreign entity to transact business and is in gstadding (where such concept is recognized) in edwdr jurisdiction in which such
qualification is required, whether by reason of elmership or leasing of property or the condudbudiness, except where the failure to so
qualify or to be in good standing would not readinde expected to result in a Material AdverseEtff

(i) Neither the Bank nor any of its subsidiarigsn violation of its charter, bylaws or other goming documents,
or is in default in the performance or observarfcany obligation, agreement, covenant or conditiontained in any indenture, mortgage,
deed of trust, loan agreement, note, lease or atjreement or instrument to which it is a partpymvhich it or any of its properties may be
bound or to which any of the property or assethefBank is subject except for such defaults traild/not reasonably be expected to result
in a Material Adverse Effect;
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(iii) Each subsidiary of the Bank has been dubonporated and is validly existing as a corporatlonited liability
company, trust company, or statutory business inugbod standing (where such concept is recogiizeder the laws of the jurisdiction of
incorporation and has the corporate power and atihto own, lease and operate its properties armbhduct its business as described in the
Registration Statement, the General Disclosure &peknd the Prospectus; each subsidiary of the Bahky qualified as a foreign
corporation to transact business and is in goautistg (where such concept is recognized) in ealcrqurisdiction in which such
qualification is required, whether by reason of timhership or leasing of property or the condudiudiness, except for such jurisdictions
where the failure to so qualify, or be in good diag, would not, individually or in the aggregateasonably be expected to result in a
Material Adverse Effect; all of the issued and tartging capital stock or other equity interestaétesubsidiary of the Bank has been duly
authorized and validly issued, is fully paid anchassessable and is owned by the Bank directlyB#mk owns, directly or through
subsidiaries, the issued and outstanding captaksir other equity interest of each subsidiarypptted to be owned by it free and clear of
any security interest, mortgage, pledge, lien, erfmance or claim; the Bank does not own or conttiogctly or indirectly, any corporation,
association or other entity other than First S&wiEinancial Limited; none of the outstanding shaifecapital stock or other equity interest of
any subsidiary of the Bank was issued in violatbthe preemptive or similar rights of any secuhittder or equity holder of such subsidic
and the activities of the subsidiaries of the Bar&permitted to subsidiaries of a federally chradéhrift;

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

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

(b) The Shares are to be sold on a daily basis orwibelas shall be agreed to by the Company and gieatfon any
day that is a trading day for the Nasdaq Stock Miaféther than a day on which the Nasdaq Stock dtaskscheduled to close prior to its
regular weekday closing time) (each, a “ Tradingy Daand the Company has instructed the Agent toermlch sales. When the Company
wishes to issue and sell the Shares hereundeit| itatify the Agent at least one “business days"defined in Rule 100 of Regulation M (a “
Requlation M Business D&y, prior to the Trading Day on which sales areiggsto commence by e-mail notice (or other metimdually
agreed to in writing by the parties) containing pfaeameters in accordance with which it desiresSthares to be sold, which shall at a
minimum include the number of Shares desired tisdged (the “ Placement Shatgsa form of which containing such minimum sales
parameters necessary is attached hereto as ArffaeXBlacement Notic®. The Placement Notice shall originate from afiyhe individuals
from the Company set forth on Schedule | (with pycto each of the other individuals from the Comphsted on such schedule), and shall
be addressed to each of the individuals from thenAget forth on Schedule I, as such Schedule Ibeagmended from time to time. On any
Trading Day that the Company wishes to issue alhitheeShares hereunder (each, a “ Placerfjettte Company may instruct the Agent by
telephone (confirmed promptly by telecopy or emahjch confirmation will be promptly acknowledgey the Agent), or such other method
mutually agreed to in writing by the parties, ash® maximum number of Shares to be sold by thenAge such day (in any event not in
excess of the number available for sale under thegectus and the currently effective RegistraBtatement) and the minimum price per
Share at which such Shares may be sold.

(c) If the Agent wishes to accept such proposed teneladed in the Placement Notice (which it may dexlio do for any
reason in its sole discretion) or, following dissios with the Company, wishes to accept amendeastethe Agent will, prior to 4:30 p.m.
(New York City Time) on the business day followitige business day on which such Placement Notideligered to the Agent, issue to the
Company a notice by e-mail (or other method muyuadireed to in writing by the parties) addressedlltof the individuals from the
Company and Agent set forth on Schedule ) seftinilp the terms that the Agent is willing to accépthere the terms provided in the
Placement Notice are amended as provided for imtheediately preceding sentence, such terms wilbeddinding on the Company or the
Agent until the Company delivers to the Agent aceptance by e-mail (or other method mutually agtedd writing by the parties) of all of
the terms of such Placement Notice, as amended fbeeptance’), which e-mail shall be addressed to all of theividuals from the
Company and the Agent set forth on Schedule I.Hlaeement Notice (as amended by the correspondiagpance, if applicable) shall be
effective upon receipt by the Company of the Ageatceptance of the terms of the Placement Notiopan receipt by the Agent of the
Company’s Acceptance, as the case may be, unldssrih (i) the entire amount of the Placement 8hdras been sold, (ii) in accordance
with the notice requirements set forth in the seélceentence of this paragraph, the Company ternsihaéePlacement Notice, (iii) the
Company issues a subsequent Placement Notice aigimgters superseding those on the earlier dadediiRent Notice, (iv) this Agreement
has been terminated under the provisions of Seétion(v) either party shall have suspended the slhe Placement Shares in accordance
with the terms of this Agreement. It is expresstkreowledged and agreed that neither the Companthechgent will have any obligation
whatsoever with respect to a Placement or any RlaneShares unless and until the Company delivBta@ment Notice to the Agent and
either (i) the Agent accepts the terms of suchd?amnt Notice or (ii) where the terms of such PlagetniNotice are amended, the Company
accepts such amended terms by means of an Accegtansuant to the terms set forth above, and thnupon the terms specified in the
Placement Notice (as amended by the correspondingptance, if applicable) and herein. In the eeéatconflict between the terms of this
Agreement and the terms of a Placement Noticenf@nded by the corresponding Acceptance, if apdigathe terms of the Placement
Notice (as amended by the corresponding Acceptéinagplicable) will control
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(d) Notwithstanding the foregoing, the Company shallaxdghorize the issuance and sale of, and the Agjeit not be
obligated to use its commercially reasonable efftotsell, any Shares (i) at a price lower thamtivémum price therefor authorized from
time to time, or (ii) in a number in excess of #ygregate number of shares or gross sale pricka€$S authorized from time to time to be
issued and sold under this Agreement, in each bashe Company’s board of directors (the “ Bogrdr a duly authorized committee or
subcommittee designated by the Board (the “ Dessggh&ubcommitte®, and notified to the Agent in writing. In additi, the Company or
the Agent may, upon notice to the other party loebgttelephone (confirmed promptly by e-mail togbadndividuals specified on Schedule 1),
suspend or terminate the offering of the Sharearigrreason and at any time; provided, howevet sineh suspension or termination shall
affect or impair the parties’ respective obligatiamith respect to the Shares sold hereunder orhndmdnvestor has agreed to purchase but
which have not been delivered by the Company ardifpaby such investor as contemplated herebyrpd the giving of such notice.

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

other antrmanipulation rules under the Act or the 1934 Act.

(9) The compensation payable to the Agent for sal&hafes shall be equal to two percent (2%) of tbegysales
price of the Shares; provided, however, that sath of compensation shall not apply when the Agetd pursuant to a Terms Agreement;
provided further, that in no event shall the congadion payable to the Agent exceed 8.0% of thesgsakes price of the Shares. The
remaining proceeds, after further deduction for eiagsaction fees, transfer taxes or other sirfales, taxes or charges imposed by any
federal, state, local or other governmental, regwjeor selfregulatory organization in respect of such saleall sonstitute the net proceed:
the Company for such Shares (the “ Net Proc8edihe Agent shall notify the Company as promptly ecficable if any deduction descrit
in the preceding sentence will be required.

(h) The Agent shall provide written confirmation (whictay be by e-mail) to the Company following thesel@f
trading on the Nasdaq Stock Market each day oniwBitares are sold under this Agreement setting fbe number of Shares sold on such
day, the gross sales prices of the Shares, th€heteds to the Company and the compensation galygithe Company to the Agent under
this Agreement with respect to such sales.

0] Settlement for sales of Shares will occur on thgl thbusiness day that is also a Trading Day follaythe trade da
on which such sales are made, unless another liitdoe agreed to by the Company and the Agenh(sach day, a " Delivery Datg. On
each Delivery Date, the Shares sold through thenAfpe settlement on such date shall be delivegethe Company to the Agent against
payment of the Net Proceeds from the sale of sheleS. Settlement for all Shares shall be effdayeoiook-entry delivery of Shares to the
Agent’s account at The Depository Trust Company agamgtnent by the Agent of the Net Proceeds from thee@asuch Shares in same ¢
funds delivered to an account designated by thegaom If the Company or its transfer agent (if &ggidle) shall default on its obligation to
deliver Shares on any Delivery Date, the Compamyl $A) indemnify and hold the Agent harmless agaimny loss, claim or damage arising
from or as a result of such default by the Compamy (B) pay the Agent any commission to which itldootherwise be entitled absent such
default. If the Agent breaches this Agreement lijnfato deliver the applicable Net Proceeds on Belivery Date for Shares delivered by
the Company, the Agent will pay the Company intebased on the effective overnight federal fundes uatil such proceeds, together with
such interest, have been fully paid.
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@) The Company agrees that any offer to sell, angisafion of an offer to buy, or any sales of Shameany other
equity security of the Company shall only be e#eldby or through the Agent, from the period begigrone Regulation M Business Day
prior to the time when the first sale pursuant flacement Notice occurs and continuing throughithe such Placement Notice is in effect;
provided, however, that the foregoing limitatiormkimot apply to (i) exercise of any option, wait;aight or any conversion privilege set fo
in the instrument governing such security or amepsecurity of the Company or (ii) sales solelgnoployees or security holders of the
Company or its subsidiaries, or to a trustee oerofierson acquiring such securities for the acesoohsuch persons.

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

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

(m) At each Applicable Time, each Delivery Date andhel@epresentation Date, the Company and the Barlkigha
deemed to have affirmed each representation, wigrremvenant and other agreement made by the Congrahthe Bank, respectively,
contained in this Agreement.

3. Alternative Arrangements.

(a) If the Company wishes to issue and sell the Shathesr than as set forth in Section 2 of this Agreetfan “
Alternative Placemeri), it will notify the Agent of the proposed term$ such Alternative Placement. If the Agent, actisgprincipal or
agent, wishes to accept such proposed terms (vithicay decline to do for any reason in its solediton) or, following discussions with the
Company wishes to accept amended terms, the Agertha Company will enter into a Terms Agreemeettjrsg forth the terms of such
Alternative Placement.
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(b) The terms set forth in a Terms Agreement will rtinding on the Company or the Agent unless attitlthe
Company and the Agent have each executed such TRagmement accepting all of the terms of such TeAgreement. In the event of a
conflict between the terms of this Agreement ardtérms of a Terms Agreement, the terms of sucm3 é&greement will control.

4, (@ Notwithstanding any other provision of this Agreemdi) the Company shall not offer or sell, or uegt the offer or
sale of, any Shares, (ii) the Company, by noticéhéoAgent given by telephone (confirmed prompttyebmail), shall cancel any instructions

for the offer or sale of Shares, and (iii) the Aggimall not be obligated to offer or sell any Ska(®) unless otherwise agreed to in writing by
the parties hereto (which agreement may be cordaima Placement Notice or in such other instruiprovided by the Company to the
Agent pursuant to Section 2(b)), during any pefioahich the Company’s insider trading policy, aexists on the date of this Agreement,
would prohibit the purchases or sales of the Comga@ommon Stock by its officers or directors, (yaay time or during any period that 1
Company is in possession of material non-publiorimiation or (z) except as provided in Section 4@pw, at any time from and including
the date (each, an * Announcement Daten which the Company shall issue a press releastaining, or shall otherwise publicly announce,
its earnings, revenues or other results of operatfeach, an * Earnings Announcem@rhrough and including the time that is twentysfo
(24) hours after the time that the Company fileSEding Time ") a Quarterly Report on Form 10-Q or an Annual &&pn Form 10-K that
includes consolidated financial statements as dffanthe same period or periods, as the case magdvered by such Earnings
Announcement. For purposes of this Section 4(a)Saadion 4(b) below, references to “twenty-four)(Bdurs” shall exclude any hours in a
day that is not a business day.

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

deliver to the Agent (with a copy to counsel to Agent) a Current Report on Form 8-K which shatlide substantially the same financial
and related information as was set forth in thewaht Earnings Announcement (other than any easmngjections or similar forwarkboking
data) (each, an* EarningskB"), in form and substance reasonably satisfactotpé Agent, and obtain the consent of the Agettédiling
thereof (such consent not to be unreasonably widhtredelayed), (i) provide the Agent with theio#rs’ certificate and accountants’ letter
called for by Sections 5(n) and (p), respectivahyd (iii) file such Earnings 8-K with the Commissidf the Company fully satisfies the
requirements of clauses (i) through (iii) of thisc8Bon 4(b), then the provisions of clause (iiSefction 4(a) shall not be applicable for the
period from and after the time at which the foregotonditions shall have been satisfied (or, Edathe time that is twenty-four (24) hours
after the time that the relevant Earnings Annourer@mwas first publicly released) through and inolgdhe time that is twenty-four (24)
hours after the Filing Time of the relevant Qudyt&eport on Form 10-Q or Annual Report on FormKl,Gs the case may be. For purposes
of clarity, the parties hereto agree that (A) teéwtry of any officers’ certificate or accountar&tter pursuant to this Section 4(b) shall not
relieve the Company from any of its obligations enthis Agreement with respect to any such Quaredport on Form 10-Q or Annual
Report on Form 10-K, as the case may be, includiftfpout limitation, the obligation to deliver ofrs’ certificates, accountants’ letters and
legal opinions and related letters as provideddcti®n 7 hereof, (B) this Section 4(b) shall invmay affect the provisions of clause (x) of
Section 4(a), which shall have independent apptinand (C) the provisions of this Section 4(b)lksimano way affect the Company’s ability
to file, subject to compliance with other applicaplovisions of this Agreement, Current Report$orm 8-K relating to earnings or other
matters.
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5. The Company agrees with the Agent:

€) To prepare the Prospectus Supplement in a formoapgrby the Agent and to file such Prospectus Sumpght
pursuant to Rule 424(b) under the Act on or pricthie date that is one business day following tite tereof unless otherwise agreed to by
the Agent. To make no further amendment or any Ilsapgnt to the Registration Statement or Prospdother than through any documents
incorporated therein by reference) which shalldamsonably disapproved by the Agent promptly afiasonable notice thereof; to advise the
Agent, promptly after it receives notice theredfite time when any amendment to the Registratiatefient has been filed or becomes
effective or any supplement to the Prospectus praamended Prospectus has been filed and duringrtsspectus Delivery Period (defined as
such period of time after the first date of the lpubffering of the Shares as in the opinion of isei for the Agent a prospectus relating to the
Shares is required by law to be delivered (or nexglio be delivered but for Rule 172 under the Actionnection with sales of the Shares) to
furnish the Agent with copies thereof; to advise &gent, promptly after it receives notice theredfthe issuance by the Commission of any
stop order or of any order preventing or suspentlieguse of any Issué&tepresented Free Writing Prospectus or Prospetfttise suspensic
of the qualification of the Shares for offeringsale in any jurisdiction, of the initiation or tlatening of any proceeding for any such purpose,
or of any request by the Commission for the amendinsupplementing of the Registration Statement,Issuer-Represented Free Writing
Prospectus or Prospectus or for additional infolmnaiand, in the event of the issuance of any stder or of any order preventing or
suspending the use of any Issuer-Represented Frigad\Prospectus or Prospectus or suspending acty gualification, promptly to use its
commercially reasonable efforts to obtain the widlwehl of such order;

(b) The Company will, during any period when the deljvef a prospectus is required in connection wli offering
or sale of Shares (including, without limitatiomrpuant to Rule 173(d) of the Act), if any everdlshave occurred as a result of which the
Prospectus as then amended or supplemented walldiénan untrue statement of a material fact ot torétate any material fact necessary
in order to make the statements therein, in tha kg the circumstances under which they were mademisleading, or, if for any other
reason it shall be necessary to amend or supplamefrospectus (including, without limitation, afycument incorporated by reference
therein) in order to comply with the Act or the 298ct, notify the Agent and, upon its request antésis the Company shall have otherwise
suspended selling the Shares, file such documehpiapare and furnish without charge to the Agsnmhany copies as the Agent may from
time to time reasonably request of an amendedpmplsmented Prospectus (or incorporated documetieasase may be) that will correct
such statement or omission or effect such compéiadpon such notification, the Agent will ceasdisglthe Shares on the Company’s behalf
pursuant to this Agreement and suspend the used?riospectus until such amendment or supplemétedsprovided, however, that such
suspension or termination shall not affect or impiae parties’ respective obligations with resgedhe Shares sold hereunder or which an
investor has agreed to purchase but which hasewat telivered by the Company and paid for by snebstor as contemplated hereby, prior
to the giving of such notice.
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(c) The Company represents and agrees that, unleis&ihs the prior written consent of the Agent, #melAgent
represents and agrees that, unless it obtaingittrengitten consent of the Company, it has not emadd will not make any offer relating to
the Shares that would constitute an “issuer fragngrprospectus,” as defined in Rule 433 underAbg or that would otherwise constitute a
“free writing prospectus,” as defined in Rule 40flar the Act, required to be filed with the Comnaas Any such free writing prospectus
consented to by the Company and the Agent is tedfteireferred to as a “ Permitted Free Writingdpexrtus” The Company represents that
it has treated or agrees that it will treat eacmitéed Free Writing Prospectus as an “issuer Wwaéng prospectus,” as defined in Rule 433,
and has complied and will comply with the requiraiseof Rule 433 applicable to any Permitted Freéikgr Prospectus, including timely
filing with the Commission where required, legergland record keeping. The Company representstthasisatisfied the conditions in Rule
433 to avoid a requirement to file with the Comrnaesany electronic road show.

(d) Promptly from time to time to take such actiontas Agent may reasonably request to qualify the &hfar
offering and sale under the securities laws of gudhdictions as the Agent may request and to dpmjth such laws so as to permit the
continuance of sales and dealings therein in surgdjctions for as long as may be necessary tqptetathe distribution of the Shares,
provided that in connection therewith the Compamlisnot be required to qualify as a foreign cogtimm or to file a general consent to
service of process in any jurisdiction;

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

® To make generally available to its securityholdesoon as practicable an earnings statement Gfadhmwany and
its subsidiaries (which need not be audited) complyith Section 11(a) of the Act and the rules asgllations thereunder (including, at the
option of the Company, Rule 158);

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

0] To use the net proceeds received by it from the gilhe Shares pursuant to this Agreement in thenar
specified in each of the General Disclosure Packagkthe Prospectus under the caption “Use of Boxte

0) To use its reasonable best efforts to list for gtioh the Shares on The Nasdag Global Select Market

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

() To comply, and to use its reasonable best effortatise the Comparsytirectors and officers, in their capacitie:

such, to comply, in all material respects, withedfective applicable provisions of the Sarbanege@Act of 2002 and the rules and
regulations thereunder.

(m) The Company will reasonably cooperate on a timalidwith any reasonable due diligence request,foom
review conducted by, the Agent or its counsel ftame to time in connection with the transactionatemplated hereby, including, without
limitation, and upon reasonable notice, providimipimation and making available documents and gpjate corporate officers, during
regular business hours and at the Company’s pahoifices and/or by telephone, as the Agent ocdisnsel may reasonably request (each
such process, a_“ Due Diligence Proc8ss

(n) Upon commencement of the offering of Shares urntdsrAgreement, promptly after each (i) date thei&egfion
Statement or the Prospectus shall be amended plesupnted (other than (1) by an amendment or sapgieproviding solely for the
determination of the terms of the Shares, (2) mneetion with the filing of any report or other dogent under Section 13, 14 or 15(d) of the
1934 Act or (3) by a prospectus supplement relatirtipe offering of other securities (including tgut limitation, other shares of Common
Stock)) (each such date, a “ Registration StaterAsr@ndment Daté), (ii) date on which the Company shall file (x) Annual Report on
Form 10-K, Quarterly Report on Form 10-Q or EarsiBgK or (y) an amendment to any such document(sach date, a* Company
Periodic Report Dat®, and (iii) reasonable request by the Agent; jed, that such request follows a Due DiligencecPss (each date of
any such request, a “ Supplemental Request Ddé&ach of the date of the commencement of theroff) of Shares under this Agreement and
each Registration Statement Amendment Date, Comparigdic Report Date and Supplemental RequestiBéiereinafter referred to as a “
Representation Dat®, the Company will furnish or cause to be furnishethe Agent (with a copy to counsel to the Agentgdificate date:
such Representation Date (or, in the case of am@ment or supplement to the Registration Statemetite Prospectus (including, without
limitation, by the filing of an Annual Report on o 10-K, Quarterly Report on Form 10-Q or EarniBgs or any amendment thereto), the
date of the effectiveness of such amendment tR#gistration Statement or the date of filing whk Commission of such supplement or any
such Form 10-K, Form 10-Q, Earnings 8-K or amendrttegreto, as the case may be), in a form reaspmsaltisfactory to the Agent to the
effect that the statements contained in the ceatidi referred to in Section 7(j) of this Agreemehtch was last furnished to the Agent are |
and correct as of the date of such certificatdasgh made at and as of the date of such ceréfigadcept that such statements shall be
deemed to relate to the Registration StatemenRtbspectus and the General Disclosure Packageersdad and supplemented to the da
such certificate) or, in lieu of such certificadecertificate of the same tenor as the certificeterred to in Section 7(j), but modified as
necessary to relate to the Registration StaterttenRrospectus and the General Disclosure Packagmended and supplemented to the date
of such certificate. As used in this paragraphhwextent there shall be an Applicable Time ofotbowing the applicable Representation
Date, “promptly” shall be deemed to be on or ptaothe next succeeding Applicable Time.
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(0) Upon commencement of the offering of Shares urtderAgreement, and promptly after each other Remrtasion
Date, the Company will furnish or cause to be fsied to the Agent (with a copy to counsel to the{yy unless the Agent otherwise agrees
in writing, the written opinion and letter of cowh$o the Company, dated such Representation Datén(the case of an amendment or
supplement to the Registration Statement or theg@aius (including, without limitation, by the fi of an Annual Report on Form 10-K or
Quarterly Report on Form 10-Q or any amendmengetb@rthe date of the effectiveness of such amenttoghe Registration Statement or
the date of filing with the Commission of such slgppent or any such Form 10-K, Form 10-Q or amendriemeto, as the case may be), in a
form and substance reasonably satisfactory to ttenfand its counsel, of the same tenor as theom@iand letters referred to in Section 7(c)
of this Agreement, but modified as necessary tatedb the Registration Statement, the Prospeciishee General Disclosure Package as
amended and supplemented to the date of such apanid letter or, in lieu of such opinion and lettayunsel last furnishing any such opinion
and letter to the Agent shall furnish the Agentwédtletter substantially to the effect that the Atgmay rely on such counsgllast opinion an
letter to the same extent as though each were tlatetthte of such letter authorizing reliance (pktieat statements in such last opinion and
letter shall be deemed to relate to the Registiaédimtement, the Prospectus and the General Disel®ackage as amended and supplem
to the date of such letter authorizing reliancey.u&ed in this paragraph, to the extent there bbadin Applicable Time on or following the
applicable Representation Date, “promptly” shalldeemed to be on or prior to the next succeedingiéable Time. Solely for the purposes
of this paragraph, the term “Representation Datallsiot include the date of filing of any Earnirg& or any amendment thereto.

(p) Upon commencement of the offering of Shares urtderAgreement, and promptly after each other Reptasion Date
the Company will cause KPMG, LLP, or other indepamdaccountants reasonably satisfactory to the t\g@ifurnish to the Agent (with a
copy to counsel to the Agent), unless the Ageremtise agrees in writing, a letter, dated such Bsgrtation Date (or, in the case of an
amendment or supplement to the Registration Stateare¢he Prospectus (including, without limitatiday the filing of an Annual Report on
Form 10-K, Quarterly Report on Form 10-Q, EarniB¢gs or any amendment thereto), the date of thecffeness of such amendment to the
Registration Statement or the date of filing whl Commission of such supplement or any such F@HK, Form 10-Q, Earnings 8-K or any
amendment thereto, as the case may be), in forsomaaly satisfactory to the Agent and its courtdfahe same tenor as the letter referred to
in Section 7(e) hereof, but modified as necessarglate to the Registration Statement, the Praspend the General Disclosure Package as
amended and supplemented to the date of such latersed in this paragraph, to the extent theadl ble an Applicable Time on or following
the applicable Representation Date, “promptly” sbaldeemed to be on or prior to the next succeeéipplicable Time.
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(@) The Company will not, and will cause its subsidiamot to, and use reasonable efforts to causiltates and an
person acting on their behalf not to, directlymadirectly, (i) take any action designed to or thas constituted or that reasonably would be
expected to cause or result in the stabilizatiomanipulation of the price of any security of then@pany or (i) sell, bid for or purchase the
Shares to be issued and sold pursuant to this Aggeg or pay anyone any compensation for solicipmgchases of the Shares to be issued
and sold pursuant to this Agreement other tham\thent.

(n During the pendency of any Placement Notice (asndea by the corresponding Acceptance, if appligaiileen
hereunder, (i) the Company shall provide the Agerice no less than one Regulation M Business [dgrb it or any of its subsidiaries or
any person acting on their behalf, directly or iadily, offers to sell, contracts to sell, sellgrgs any option to sell or otherwise disposes of
any Common Stock (other than Placement Sharesdffaursuant to the provisions of this Agreemengemurities convertible into or
exchangeable for Common Stock, warrants or anysigghpurchase or acquire Common Stock; provideat, o such restriction shall apply
connection with (1) the issuance, grant or sal€ahmon Stock, options to purchase Common Stocloonr@on Stock issuable upon the
exercise of options or other equity awards purst@any stock option, stock bonus or other stockamnpensatory plan or arrangement
described in the Prospectus or (2) the issuansalerof Common Stock pursuant to any dividend estment plan that the Company may
adopt from time to time, provided the implementatid such is disclosed to the Agent in advancgitieé Company shall not, and shall cause
any affiliated purchasers (as defined in Rule 10Regulation M) of the Company to not, bid for, piase or induce any other persons to bid
for or purchase Shares; and (iii) the Company giralide the Agent notice no less than one Reguid#l Business Day before it or any of
subsidiaries or affiliates or any person actinghmir behalf engages in any special selling effortselling methods with regard to Shares,
including but not limited to presenting at any iat@ conference or other similar meeting where m@eéinvestors may be present.

(s) During the period beginning on the date hereofemting on the later of the fifth anniversary of fgplicable Time or
the date on which the Agent receives full paymerdatisfaction of any claim for indemnificationeontribution to which they may be entit|
pursuant to Section 8 of this Agreement, neitherGompany nor the Bank shall, without the priortteri consent of the Agent, take or permit
to be taken any action that could result in theaoommon stock becoming subject to any secunitgrest, mortgage, pledge, lien or
encumbrance; provided, however, that this coveslaall be null and void if any federal or state bagkagency having jurisdiction over the
Bank, by regulation, policy statement or interpretielease or by written order or written advicdradsed to the Bank and specifically
addressing the provisions of Section 8 hereof, fisimdemnification of the Agent by the Bank as tesnplated by such provisions; and
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(® Until completion of the distribution of the Shardse Company will file all documents required tofibed with the
Commission pursuant to the 1934 Act within the tjpeeiods required by the 1934 Act and the rulesragdlations of the Commission
thereunder.

6. The Company covenants and agrees with the AgentitbaCompany will pay or cause to be paid theofeihg: (i) the
reasonable out-of-pocket expenses incurred by tfenAin connection with the transactions contenepldtereby (regardless of whether the
sale of the Shares is consummated), including,onithimitation, disbursements, fees and expenséseofgent’s counsel, reasonably
incurred, and travel expenses; (ii) the fees, disfments and expenses of the Company’s counselcmotdintants in connection with the
registration of the Shares under the Act and &koexpenses in connection with the preparatidntipg and filing of the Registration
Statement, any Permitted Free Writing Prospectdsfaa Prospectus and amendments and supplemergtothad the mailing and delivering
of copies thereof to the Agent; (iii) the cost oifting or producing this Agreement, any Blue Skgmorandum, closing documents (incluc
any compilations thereof) and any other documentohnection with the offering, purchase, sale @gliery of the Shares; (iv) all expenses
in connection with the qualification of the Shafeisoffering and sale under state securities lasvpravided in Section 5 (d) hereof, including
the fees and disbursements of counsel for the Agasionably incurred in connection with such gigatfon and in connection with any Blue
Sky memorandum (v) all fees and expenses in coiomegith listing the Shares on The Nasdaq Glob&&evarket; (vi) the cost of
preparing stock certificates; (vii) the cost andrges of any transfer agent or registrar; and) @iliother out-of-pocket costs and expenses
reasonably incurred incident to the performancisadbligations hereunder which are not otherwjsecically provided for in this Section.

7. The obligations of the Agent hereunder to act asmdor the sale of the Shares as contemplatetisyAgreement shall be
subject, in the sole discretion of the Agent, ® tbndition that all representations and warrargiesother statements of the Company herein
or in certificates of any officer of the Companyidered pursuant to the provisions hereof are &mé correct as of the time of the execution
of this Agreement, and as of each Representatite, Baplicable Time and Delivery Date, to the caiwh that the Company shall have
performed in all material respects all of its ohtigns hereunder theretofore to be performed, la@dailowing additional conditions:

(a) The Prospectus shall have been filed with the Casionm pursuant to Rule 424(b) under the Act onriar o the
date hereof and the Company shall have complidd alitother requirements applicable to the Prosjgect any supplement thereto under
Rule 424(b) (without giving effect to Rule 424(h)(8The Company shall have complied with all filireguirements applicable to any Issuer-
Represented Limited-Use Free Writing Prospectud oseeferred to after the date hereof. No stogostispending the effectiveness of the
Registration Statement or preventing or suspenittiagise of the Prospectus or any Issuer-Represemitgd-Use Free Writing Prospectus
shall have been issued and no proceeding or exéomrfar such purpose shall have been initiatethmratened by the Commission, any
request of the Commission for inclusion of addiéibimformation in the Registration Statement or Binespectus (including, without
limitation, in any document incorporated by referemherein) or otherwise shall have been compliigd, wnd the Commission shall not have
notified the Company of any objection to the uséhefform of the Registration Statement or any-edigictive amendment thereto;

30




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

(c) Katten Muchin Rosenman LLP, counsel for the Compahgll have furnished to you such written opingon
opinions on each date specified in Section 5(o)hasase may be, in form and substance reasosatidyactory to counsel for the Agent, and
such counsel shall have received such papers &mhiation as they may reasonably request to erihbha to pass upon such matters;

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

(e) On each date specified in Section 5(p), KPMG LL&lIdave furnished to you a letter or letters, datee
respective dates of delivery thereof, in form anldssance as previously provided to counsel to thens

()] (i) Neither the Company nor any of its subsidiaghall have sustained since the date of the latefited financial
statements included in each of the General DisoéoBackage and the Prospectus any loss or inteciesgith its business from fire,
explosion, flood or other calamity, whether or novered by insurance, or from any labor disputeoant or governmental action, order or
decree, otherwise than as set forth or contemplatéte General Disclosure Package or Prospeatass(iia since the respective dates as of
which information is given in each of the Gener@dbsure Package and the Prospectus there shdlhme been any change in the capital
stock or long-term debt of the Company or any ®Eitbsidiaries or any change, or any developme&nhiimg a prospective change not set
forth or contemplated in the General DisclosurekBge or Prospectus, in or affecting the generaiaffmanagement, financial position,
stockholders’ equity or results of operations & @ompany and its subsidiaries, otherwise thamtaf®gh or contemplated in each of the
General Disclosure Package and the Prospectusffiéet of which, in any such case described insga(i) or (ii), is in the reasonable
judgment of the Agent so material and adverse asatke it impracticable or inadvisable to proceethwhe public offering or the delivery
the Shares being delivered on the terms and imtdmener contemplated in each of the General DisoBackage and the Prospectus;
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(9) On or after the date hereof there shall not havemed any of the following: (i) a suspension ortenial limitation
in trading in securities generally on the New Y&tick Exchange or on The Nasdaq Stock Marketa @)Jispension or material limitation in
trading in the Compang’securities on The Nasdaq Global Select Markéta(general moratorium on commercial banking\atitis declaret
by either federal or state authorities; or (iv) thebreak or escalation of hostilities involving tdnited States or the declaration by the United
States of a national emergency or war or a matadatrse change in general economic, politicainanicial conditions, including without
limitation as a result of terrorist activities aftee date hereof (or the effect of internatiormiditions on the financial markets in the United
States shall be such), or any other calamity sigrif the effect of any such event specifiedhiis tlause (iv) in the reasonable judgment of
the Agent makes it impracticable or inadvisablprmceed with the public offering or the deliverytbé Shares on the terms and in the ma
contemplated in the Prospectus;

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

0] If within the Prospectus Delivery Period, the Compahall have complied with the provisions of Satth(a)
hereof with respect to the furnishing of prospeesusn the business day next succeeding the d#tesdfgreement;

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

(k) Upon commencement of the offering of Shares urfderAgreement and on such other dates as reasonably
requested by Agent, the Company will furnish orseato be furnished promptly to the Agent a PlacerNetice or such other instructions
provided pursuant to Section 2(b) as requestetidygent;

)] The Company and the Agent hereby agree that tleead@iommencement of sales under this Agreemelfitishthe
date the Company and the Agent mutually agree (wimay be later than the date of this Agreement); an

(m) Each of the Company’s subsidiaries either is val@disting as a corporation, limited liability coamy or a
federally chartered thrift, in each case, in go@ehding (where such concept is recognized) undelathis of the jurisdiction of its
incorporation and has the corporate power and aitilto own, lease and operate its properties armbhduct its business as described in the
Registration Statement, the General Disclosure &prknd the Prospectus; each of the Company’sdsaitiss is duly qualified as a foreign
corporation to transact business and is in goattatg (where such concept is recognized) in ede@rgtrisdiction in which such
qualification is required, whether by reason of elmership or leasing of property or the condudbusiness, except where the failure to so
qualify, or be in good standing would not, indivédly or in the aggregate, have a Material AdverBedE, the activities of the subsidiaries of
the Bank are activities permitted to subsidiariea fiederally chartered thrift under applicable lamd the rules and regulations of the OCC
and FRB; the deposit accounts of the Bank are éusup to the applicable limits by the FDIC; alltioé issued and outstanding capital stoc
other equity interest of each subsidiary has bednalthorized and validly issued, is fully paiddamnassessable and is owned by the
Company, directly or through subsidiaries free eledr of any security interest, mortgage, pledige, lencumbrance or claim; none of the
outstanding shares of capital stock or other edntgrest of each subsidiary were issued in viofatf the preemptive or other similar rights
of any security holder of such security; and thenfany and the Bank have all necessary consentapgndvals under applicable federal and
state laws and regulations relating to banks and balding companies to own their respective asmedscarry on their respective businesses
as currently conducted, except for those consertsapprovals that would not have a Material Advéifect.
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8. (a) The Company and the Bank, jointly and severallgllshdemnify and hold harmless the Agent, itsleffes, its
directors and officers and each person, if any edrdrols the Agent within the meaning of Sectionoishe Act or Section 20 of the 19344
against any losses, claims, damages or liabiliiést or several, to which the Agent or any suatieémnified party may become subject, ur
the Act or otherwise, insofar as such losses, dadamages or liabilities (or actions in respeetdbf) arise out of or are based upon an ui
statement or alleged untrue statement of a mafadatontained in the Registration StatementGhaeral Disclosure Package, the Prosp:
or any individual Issuer-Represented Limited-UseeRWVriting Prospectus, when considered togethér tivé General Disclosure Package, or
any amendment or supplement thereto, or arisefautare based upon the omission or alleged onrigsistate therein a material fact
required to be stated therein or necessary to riekstatements therein not misleading, and withtrirse the Agent and each such
indemnified party for any legal or other expens=ssonably incurred by them in connection with itigasing or defending any such action or
claim as such expenses are incurred; provided, yenvthat neither the Company nor the Bank shalidie in any such case to the extent
that any such loss, claim, damage or liabilityesieut of or is based upon an untrue statemenlegied untrue statement or omission or
alleged omission made in the Registration StatentieatGeneral Disclosure Package, the Prospectsyondividual Issuer-Represented
Limited-Use Free Writing Prospectus, when considi¢ogether with the General Disclosure Packagangrsuch amendment or supplement,
in reliance upon and in conformity with written @miation furnished to the Company by the Agent esgly for use therein (provided that
Company and the Agent hereby acknowledge and diga¢éhe only information that the Agent has fuineid to the Company specifically for
inclusion in the Registration Statement, the Gdrigisclosure Package, the Prospectus or any indalitbsuer-Represented Limitétse Free
Writing Prospectus, when considered together wighGeneral Disclosure Package, or any amendmeppiement thereto, are (i) the
statements set forth in the final sentence of itisé faragraph and the final sentence of the saveartagraph, in each case under the “Plan of
Distribution” in the Prospectus Supplement and(iith other statements as the Agent may, by ngives to the Company in writing after
the date of this Agreement, have been furnishédecdCompany by the Agent specifically for inclusiarthe Registration Statement, the
Prospectus, the General Disclosure Package, amgrifepresented Limited-Use Free Writing Prospeatiy amendment or supplement
thereto (collectively, the * Agent Informatidih Notwithstanding the foregoing, the indemnitican provided for in this paragraph (a) shall
not require the Bank to so indemnify the Agentmy ather indemnified party to the extent that sinctfemnification by the Bank is
determined by a written legal opinion or other fatwritten interpretation by the staff of the FRi&d not subsequently overturned in a final
judgment by a court of competent jurisdiction, eogrohibited under HOLA
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(b) The Agent shall indemnify and hold harmless the Gany against any losses, claims, damages or tiabito
which the Company or its subsidiaries may becorbgest; under the Act or otherwise, insofar as doshkes, claims, damages or liabilities
actions in respect thereof) arise out of or aretagon an untrue statement or alleged untruenséatieof a material fact contained in the
Registration Statement, the General Disclosure &pgithe Prospectus, or any individual Issuer-Remted Limited-Use Free Writing
Prospectus, when considered together with the @ebésclosure Package, or any amendment or suppletinereto, or arise out of or are
based upon the omission or alleged omission te thatrein a material fact required to be stateckther necessary to make the statements
therein not misleading, in each case to the extertonly to the extent, that such untrue staterneatleged untrue statement or omission or
alleged omission was made in the Registration Btame, the General Disclosure Package, the Prospectany individual IssueRepresente
Limited-Use Free Writing Prospectus, when considi¢ogether with the General Disclosure Packagangrsuch amendment or supplement,
in reliance upon and in conformity with written émmation furnished to the Company by the Agent eggly for use therein, provided that the
Company and the Agent hereby acknowledge and digatéhe only information that the Agent has fulneid to the Company specifically for
inclusion in the Registration Statement, the GdriRisclosure Package, the Prospectus or any indalitbsuer-Represented Limitétse Free
Writing Prospectus, when considered together wii¢hGeneral Disclosure Package, or any amendmesipptement thereto, is the Agent
Information; and will reimburse the Company for degal or other expenses reasonably incurred bZtirapany in connection with
investigating or defending any such action or clasrsuch expenses are incurred.

(c) Promptly after receipt by an indemnified party unsigbsection (a) or (b) above of notice of the canoement of
any action, such indemnified party shall, if agian respect thereof is to be made against theminifging party under such subsection, na
the indemnifying party in writing of the commencearhthereof; but the omission so to notify the inadéfiying party shall not relieve it from
any liability which it may have to any indemnifipdrty otherwise than under such subsection exogpetextent that such omission shall
materially and adversely prejudice the indemnifyragty. In case any such action shall be brougairat any indemnified party and it shall
notify the indemnifying party of the commencemérreof, the indemnifying party shall be entitlegptoticipate therein and, to the extent
that it shall wish, jointly with any other indemyiitig party similarly notified, to assume the defetisereof, with counsel reasonably
satisfactory to such indemnified party (who shall, @xcept with the consent of the indemnified ypaoe counsel to the indemnifying party),
and, after notice from the indemnifying party telsindemnified party of its election so to assuhredefense thereof, the indemnifying party
shall not be liable to such indemnified party unsiech subsection for any legal expenses of othens® or any other expenses, in each case
subsequently incurred by such indemnified partyannection with the defense thereof other thasaeable costs of investigation. No
indemnifying party shall, without the written consef the indemnified party, effect the settlementompromise of, or consent to the entry
of any judgment with respect to, any pending oedltened action or claim in respect of which inddizetion or contribution may be sought
hereunder (whether or not the indemnified pargmnsactual or potential party to such action omgjainless such settlement, compromise or
judgment (i) includes an unconditional releasenhefindemnified party from all liability arising oof such action or claim and (ii) does |
include a statement as to or an admission of faulpability or a failure to act, by or on behalfamy indemnified party.
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(d) If the indemnification provided for in this Secti8ris unavailable to or insufficient to hold harsgean indemnified
party under subsection (a) or (b) above in respkahy losses, claims, damages or liabilities (dioas in respect thereof) referred to therein,
then each indemnifying party shall contribute te &mount paid or payable by such indemnified pasta result of such losses, claims,
damages or liabilities (or actions in respect thfrim such proportion as is appropriate to reftbet relative benefits received by the Comp
on the one hand and the Agent on the other fronoffieeing of the Shares. If, however, the allosatprovided by the immediately preceding
sentence is not permitted by applicable law dnéf indemnified party failed to give the notice regd under subsection (c) above, then each
indemnifying party shall contribute to such amopaid or payable by such indemnified party in suapprtion as is appropriate to reflect |
only such relative benefits but also the relataeltf of the Company on the one hand and the Ageml® other in connection with the
statements or omissions which resulted in suctelkysdaims, damages or liabilities (or actionseispect thereof), as well as any other rele
equitable considerations. The relative benefiteira by the Company on the one hand and the Agetite other shall be deemed to be in
the same proportion as the total net proceeds fhenoffering (before deducting expenses) receivwethé Company bear to the total
commissions received by the Agent. The relativét fshall be determined by reference to, among athiags, whether the untrue or alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact eslabd information supplied by the Company
on the one hand or the Agent on the other andahigep’ relative intent, knowledge, access to imfation and opportunity to correct or
prevent such statement or omission. The Companyhendgent agree that it would not be just and tadple if contributions pursuant to this
subsection (d) were determined by pro rata allooadr by any other method of allocation which doestake account of the equitable
considerations referred to above in this subse¢tdnThe amount paid or payable by an indemnifiadty as a result of the losses, claims,
damages or liabilities (or actions in respect tbBreeferred to above in this subsection (d) shaldeemed to include any legal or other
expenses reasonably incurred by such indemnifiety paconnection with investigating or defendingyasuch action or claim.
Notwithstanding the provisions of this subsectid)) the Agent shall not be required to contributg amount in excess of the amount
which the total price at which the Shares distelutio the public were offered to the public excabdsamount of any damages which the
Agent has otherwise been required to pay by reafsach untrue or alleged untrue statement or danisy alleged omission. No person
guilty of fraudulent misrepresentation (within timeaning of Section 11(f) of the Act) shall be datitto contribution from any person who
was not guilty of such fraudulent misrepresentation
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(e) The obligations of the Company and the Bank urlgisr3ection 8 shall be in addition to any liabilithich the
Company and the Bank may otherwise have and sktalhé, upon the same terms and conditions, to padon, if any, who controls (within
the meaning of the Act) the Agent, or any of thepextive partners, directors, officers and emplsyd#e¢he Agent or any such controlling
person; and the obligations of the Agent under$&istion 8 shall be in addition to any liability st the Agent may otherwise have and shall
extend, upon the same terms and conditions, to dieettor of the Company (including any person wilith his or her consent, is named in
the Registration Statement as about to becomesatdirof the Company), each officer of the Compahy signs the Registration Statement
and to each person, if any, who controls the Comjparthe Bank, as the case may be, within the nmegaoii the Act.

9. Termination.

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

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

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

(d) Any termination of this Agreement shall be effeeton the date specified in such notice of termamatir the date
mutually agreed by the parties, as the case magrbeided, that such termination shall not be affecuntil the close of business on the date
of receipt of such notice by the Agent or the Comypar the date mutually agreed by the partieshasase may be. If such termination shall
occur prior to the Delivery Date for any sale od&, such sale shall settle in accordance wittptbgisions of Section 2(i) hereof.

10. The respective indemnities, agreements, represemgatvarranties and other statements of the Comhe Bank and the
Agent, as set forth in this Agreement or made bgrobehalf of them, respectively, pursuant to &dseement, shall remain in full force and
effect, regardless of any investigation (or anyesteent as to the results thereof) made by or oalbehthe Agent or any controlling person
the Agent, or the Company, or any officer or dioeair controlling person of the Company, and skatlive delivery of and payment for the
Shares.
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11. Reserved.
12. The Company acknowledges and agrees that:

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

(b) it has been advised that the Agent and its respeaffiliates are engaged in a broad range of &etiens which
may involve interests that differ from those of @empany and that the Agent has no obligation $oldse such interests and transactions to
the Company by virtue of any fiduciary, advisoryagency relationship; and

(c) it waives, to the fullest extent permitted by lamy claims it may have against the Agent for brezdiduciary
duty or alleged breach of fiduciary duty and agtbes the Agent shall have no liability (whetheredt or indirect) to the Company in respect
of such a fiduciary duty claim or to any persoreatisg a fiduciary duty claim on behalf of or ighit of the Company, including stockholde
employees or creditors of the Company.

13. All statements, requests, notices and agreemergsiiger shall be in writing, and if to the Agenalsibe delivered or sent
by mail, telex or facsimile transmission to youlab1 Avenue of the Americas, 6th Floor, New York, N0020, Attention: General Counsel
with a copy (for informational purposes only) to hdt, Phelps & Phillips, LLP, One Embarcadero Ceran Francisco, California 94111,
Attention: Craig D. Miller, Esq.; and if to the Cgamny or to the Bank shall be delivered or sent byt to Meta Financial Group, 5501 South
Broadband Lane, Sioux Falls, South Dakota 5710&n&bn: J. Tyler Haahr, Chairman of the Board @hief Executive Officer, with a copy
(for informational purposes only) to Katten Muclitesenman LLP 2900 K Street NW, Suite 200, WashmdioC. 20007, Attention: Jeffri
M. Werthan, Esqg. Any such statements, request&easoor agreements shall take effect upon retlegueof.

14, This Agreement shall be binding upon, and inurelgdb the benefit of, the Agent, the Company, Ba@k and, to the
extent provided in Sections 8 and 10 hereof, tfiee® and directors of the Company and of the Bamk each person who controls the
Company, the Bank or the Agent, and their respedtgirs, executors, administrators, successorassigns, and no other person shall ac
or have any right under or by virtue of this Agream No purchaser of any of the Shares shall bmdde successor or assign by reason
merely of such purchase.

15. Time shall be of the essence of this Agreemenugesl herein, the term “business day” shall meardagywhen the
Commission’s office in Washington, D.C., is openliasiness.
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16. This Agreement shall be governed by and constnu@géordance with the laws of the State of New York

17. This Agreement may be executed by any one or nidiieeqgoarties hereto in any number of counterpadsh of which she
be deemed to be an original, but all such countesghall together constitute one and the sameumsint.

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

Very truly yours,
META FINANCIAL GROUP, INC.

By: /sl J. Tyler Haah

Name:J. Tyler Haah

Title: Chairman of the Board and Chief Executive
Officer

METABANK

By: /sl J. Tyler Haah

Name:J. Tyler Haah

Title: Chairman of the Board and Chief Executive
Officer

Accepted as of the date here
SANDLER C'NEILL & PARTNERS, L.P.
By: Sandler CNeill & Partners Corp., the sole general part

By: /s/ Robert A. Kleiner

Name:Robert A. Kleiner

Title: Authorized Signator
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Company Representatives

J. Tyler Haahr

Ira Frericks

Glen Herrick
Sonja Theisen
Scott Van Horssen

Agent Representatives

Attention Syndicate Desk

SCHEDULE|
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SCHEDULE Il
I ssuer-Represented General Use Free Writing Prospectus
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ANNEX |
Form of Initial Placement Notice

December¢] , 2014
From: Meta Financial Group, In

Attention: J. Tyler Haahr

Chairman of the Board and Chief Executive Officer

5501 South Broadband Lane

Sioux Falls, South Dakota 57108
To: Sandler ¢ Neill & Partners, L.P

Attention: Syndicate Desk

1251 Avenue of the Americas, 6th Floor

New York, New York 10020

Subject: Initial Placement Notice
Ladies and Gentlemen:

Pursuant to the terms and subject to the condittontained in the Sales Agency Agreement betweeta Mi@ancial Group, Inc. (the
“ Company”), MetaBank, a federally chartered savings bark asubsidiary of the Company (the “ Bdipkand Sandler O’'Neill & Partners,
L.P. (the “_Agent’), dated December 17 , 2014 (the “ Agreenignt, J. Tyler Haahr, Chairman of the Board andeElExecutive Officer of
the Company, hereby request on behalf of the Coyniieat the Agent sell shares of the Company’s comstock, par value $0.01 per share
(the “ Common StocK) having an aggregate gross sales price of up to $ million in accordance with the following insttions, if any:

First date on which Shares may be sold: December __, 2014

Last date on which Shares may be sold:

Dates on which Shares may not be sold:

Maximum number of Shares to be sold per Trading: Day

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

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

[Insert name and title




MEta a Exhibit 99.1

Financial Group®

For Immediate Relea
Investor Relatior
605.782.176

Meta Financial Group, Inc. Announces Launch of At-The-Market Equity Offering in 2014

SIOUX FALLS, S.D., December 17, 2014 Meta Financial Group, Inc. (the "Company") (NASDAQASH), the parent company
MetaBank (the "Bank"), announced today that it filed a prospectus supplement with the SecuritiesExchange Commission (the "SE(
under which it may sell up to $26,000,000 of itsnoeon stock pursuant to an at-ttmarket equity offering program. The shares woud
offered over a period of time and from time to tirae needed, through Sandler O'Neill + PartneR,, las sales agent. Sales, if any, wou
made in transactions that are deemed to be an#rget offerings, including sales made directlytbea NASDAQ Global Select Market
sales made to or through a market maker otherdhasm exchange or by privately negotiated transasti The Company previously solc
aggregate of approximately $13,900,000 in sharés @bmmon stock in the second half of fiscal 2@LBsuant to a previously announced at-
the-market equity offering program.

The Company intends touse the net proceeds for general corporate purpasesding capital support for organic growth, pitre
acquisitions of bank or nonbank entities and upogrBasel Il requirements. Organic growth includeselerating growth in our Me
Payment Systems (“MPSUivision, planned nationwide expansion of AFS/IBEXy insurance premium finance lending platformwadl as
continued growth in our retail bank segment.

Sales in the offering, if any, would be made punsua the Compang’ prospectus supplement, dated December 17, 2itddiwfith the SE(
in connection with this at-the-market offering ahd accompanying base prospectus, dated June 3, @fich forms a part of the Compasy’
previously filed shelf registration statement (SE@ No. 333188535) that was declared effective by the SEClofl@emaking an investme
decision with respect to the offering, you shout@d the prospectus supplement, the accompanyirgpgetus and other documents
Company has filed with the SEC for further inforinatabout the Company and the at-tharket offering program. You may obtain copie
the prospectus supplement and the accompanyingpbaspectus on the SEC website at www.sec.go\heosales agent will arrange to s
you such documents by contacting Sandler O'Nelartners, L.P., 1251 Avenue of the Americas, 6toFNew York, NY 10020, or t
phone at 1-800-635-6851.

This press release is for informational purposdg and shall not constitute an offer to sell oradicitation of an offer to buy any security
the Company, nor will there be any sale of any 88cin any state or jurisdiction in which such eff solicitation or sale would be unlaw
prior to registration or qualification under thecggties laws of any such state or jurisdictioneTdffering may be made only by means of
prospectus supplement and the related prospectus.




About Meta Financial Group, Inc.

This press release and other important informadloout the Company are available at http://www.niregaicialgroup.com.
Corporate Profile: Meta Financial Group, Inc.® (th€ompany"”) is the holding company for its wholbwned subsidiary, MetaBarikK (the
"“Bank™ or "‘MetaBank"). MetaBank is a federallghartered savings bank which operates 11 bankifigesfin four market arez
Northwest lowa, Brookings, Central lowa, and Si&mpire. In addition, Meta Payment Systems and FBESX are our two bank divisions
The Meta Payment Systemsafivision offers prepaid cards and other paymenustiy products and services nationwide. The AFSA
division provides nationwide commercial insurancenpium financing for business and insurance agsrane has two agency offices, on
Dallas, Texas and one in Southern California.

The Company and the Bank may from time to time malkten or oral “forward-looking statementsticluding statements contained in

release, in its filings with the Securities and aicge Commission (“SEC”h its reports to stockholders, and in other comitations by th
Company, which are made in good faith by the Compansuant to the “safe harbagptovisions of the Private Securities Litigation Bfi
Act of 1995.

” o, LI FIINTH

You can identify forward-looking statements by werslich as “may,” “hope,” “will,” “should,” “expect,“plan,” “anticipate,” “intend,”
“believe,” “estimate,” “predict,” “potential,” “cotinue,” “could,” “future” or the negative of those terms or other words wilar meaning
You should read statements that contain these waadsully because they discuss our future expecistor state other “forward-looking”
information. These forward-looking statements unel statements with respect to the Comparhyeliefs, expectations, estimates,
intentions that are subject to significant risksl amcertainties, and are subject to change base@rious factors, some of which are bey
the Companys control. Such statements address, among other§llowing subjects: future operating resuttsstomer retention; loan a
other product demand; important components of i anys balance sheet and income statements; growthxgraschgion; new products &
services, such as those offered by MetaBank or Natgment Systems® (“MPS”"g division of the Bank; credit quality and adequaf
reserves; technology; and the Company’s employ&és. following factors, among others, could calme@ompanys financial performanc
and results of operations to differ materially frtlme expectations, estimates, and intentions egpdeis such forwartboking statements: t|
strength of the United States economy in generdlthe strength of the local economies in which @wmpany conducts operations;
effects of, and changes in, trade, monetary, aschffipolicies and laws, including interest rateigpe$ of the Board of Governors of
Federal Reserve System (the “Federal Reseras™yell as efforts of the United States Treasurgomjunction with bank regulatory agenc
to stimulate the economy and protect the finareyatem; inflation, interest rate, market, and manefiuctuations; the timely developmen
and acceptance of new products and services offgréde Company as well as risks (including repatet and litigation) attendant ther
and the perceived overall value of these produstsservices by users; the risks of dealing withutilizing third parties; the ability of tf
Bank to successfully integrate the operations oSABEX Financial Services Inc. (“AFS/IBEX"the scope of restrictions and complia
requirements imposed by the Compangonsent Order with the Federal Reserve and amr stuch actions which may be initiated,;
impact of changes in financial services laws arglliaions, including but not limited to our relatghip with our primary regulators, 1
Office of the Comptroller of the Currency and thedEral Reserve; technological changes, includingnot limited to the protection
electronic files or databases; acquisitions; ltia risk in general, including but not limited those risks involving the MPS division;
growth of the Companyg’business as well as expenses related theretogehian consumer spending and saving habits; andutcess of tl
Company at managing and collecting assets of barein default.




The foregoing list of factors is not exclusive. Adthal discussions of factors affecting the Compsibusiness and prospects are refle
under the headings "Risk Factors" and in otheli@esbf the Company's Annual Report on FornKlidr the fiscal year ended Septembet
2014, those factors addressed in the prospectyslesupnt and the accompanying prospectus filed imection with the at-thesarke
offering and other filings made with the SEC. T@empany expressly disclaims any intent or obligatio update any forwarkboking
statement, whether written or oral, that may be erfanim time to time by or on behalf of the Companyts subsidiaries.




