greendot

April 8, 2022
Dear Stockholders:

You are cordially invited to attend the 2022 Annual Meeting of Stockholders of Green Dot Corporation to be held
on May 19, 2022 at 9:00 a.m. Central Time at the Four Seasons Hotel located at 98 San Jacinto Blvd, Austin, TX
78701.

We have elected to deliver our proxy materials to our stockholders over the internet and will mail to our
stockholders a Notice of Internet Availability of Proxy Materials containing instructions on how to access our proxy
statement for our 2022 Annual Meeting of Stockholders and 2021 annual report to stockholders. This notice also
provides instructions on how to vote by telephone or through the internet and includes instructions on how to
receive a paper copy of the proxy materials by mail.

The matters to be acted upon are described in the accompanying Notice of Annual Meeting of Stockholders and
proxy statement.

We hope that you will be able to attend this year’s Annual Meeting of Stockholders. Whether or not you plan to
attend the meeting, please vote through the internet or by telephone or request, sign and return a proxy card to
ensure your representation at the meeting. Your vote is important.

On behalf of the Board of Directors, we would like to express our appreciation for your continued support of
Green Dot Corporation.

Sincerely,
Dan R. Henry William | Jacobs

President and Chief Executive Officer Chairperson of the Board



GREEN DOT CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 19, 2022

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2022 Annual Meeting of Stockholders of Green Dot Corporation will be
held on May 19, 2022 at 9:00 a.m. Central Time at the Four Seasons Hotel located at 98 San Jacinto Blvd, Austin,
TX 78701.

We are holding the meeting for the following purposes, which are more fully described in the accompanying
proxy statement:

1. To elect the 11 nominees named in the proxy statement to the Board of Directors;

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for
2022; and

3. To vote on a non-binding advisory resolution to approve executive compensation.

In addition, stockholders may be asked to consider and vote upon such other business as may properly come
before the meeting or any adjournment or postponement thereof.

Only stockholders of record at the close of business on March 29, 2022 are entitled to notice of, and to vote at,
the meeting and any adjournments thereof.

Your vote as a Green Dot Corporation stockholder is very important. Each share of Class A common stock that
you own represents one vote. For questions regarding your stock ownership, you may contact Investor Relations at
(626) 765-2427 or, if you are a registered holder, our transfer agent, Computershare Trust Company, N.A., by email
through their website at www.computershare.com/contactus or by phone toll free at (800) 962-4284.

By Order of the Board of Directors,

MM %’C le oo cQ,

Kristina Lockwood
General Counsel and Secretary

Austin, Texas
April 8, 2022

Whether or not you expect to attend the meeting, we encourage you to read the proxy statement and vote
by telephone or through the internet or submit your proxy card or voting instructions as soon as possible,
so that your shares may be represented at the meeting. For specific instructions on how to vote your
shares, please refer to the section entitled "Questions and Answers About the Meeting" beginning on page
8 of the proxy statement and the instructions on the enclosed Notice of Internet Availability of Proxy
Materials.
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Proxy Summary

This summary highlights information contained elsewhere in this proxy statement. This summary does not
contain all information you should consider. Please read the entire proxy statement carefully before voting.

Annual Record date Meeting agenda
March 29, 2022

Stockholders
Meeting

The meeting will cover the
proposals listed under "Voting
Date of Mailing/Availability matters and vote
recommendations" below, and
any other business that may
properly come before the
meeting.

The Notice of Internet Availability of
Proxy Materials is being mailed,
Date May 19, 2022 and the proxy statement is being
made available, to our stockholders
on or about April 8, 2022.
Time 9:00 a.m. Central Time Voting

Stockholders as of the record

Place Four Seasons Hotel located date are entitled to vote. Each
at 98 San Jacinto Blvd, Austin, TX share of our Class A common
78701. stock is entitled to one vote

for each director nominee and
one vote for each of the
proposals.

Voting matters and vote recommendations

See the actual proposals for more information.

Management Board Reasons for See
Proposals recommends Recommendation page

1. | Election of 11 directors v Our Board of Directors (“Board”) and its 21
FOR Nominating and Corporate Governance
Committee believe the 11 Board nominees
possess the skills, and experience to effectively
monitor performance, provide oversight, and
advise management on our long-term strategy.

2. |Ratification of the selection of v Based on the Audit Committee’s assessment of 29
Ernst & Young LLP as our FOR Ernst & Young LLP’s qualifications and
independent auditor for fiscal year performance, it believes their retention for fiscal
2021 year 2022 is in the best interests of our
company.
3. | Advisory vote to approve v Our executive compensation programs 30
executive compensation FOR demonstrate our execution on our pay for

performance philosophy and reflect corporate
governance best practices.




Corporate governance facts

Independent Board and Board committees

‘I

¢ Chairperson and CEO positions are separate

¢ Independent Chairperson of the Board

¢ 9 of 11 director nominees are independent

* 100% of committee members are independent

* Independent directors meet in executive session regularly

* 100% of directors attended more than 73% of meetings held in 2021 during the period in which they served
* We conduct annual board and committee evaluations

¢ All Audit Committee members are financially literate, and 2 members are Audit Committee Financial Experts

¢ Our Compensation Committee uses an independent compensation consultant

Best practices stockholder rights

‘I

» Directors are elected by majority vote in uncontested elections
* All directors are elected annually

¢ Our bylaws provide for proxy access by stockholders

* No poison-pill

¢ No multi-class or non-voting stock

Active stockholder engagement
)

In response to the results of our 2021 say-on-pay vote, our Compensation Committee Chair and members of senior
management engaged with stockholders representing approximately 56% of our outstanding shares after initially
reaching out to stockholders representing approximately 61% of our outstanding shares. A discussion of the
stockholder feedback they received, and the Compensation Committee’s response is included in the Compensation
Discussion & Analysis below.

Strong information security oversight

N

e Board and Risk Committee oversight

* Robust information security program and annual independent on-site security audits



2021 Business Highlights

Solid financial results

‘I

» Balanced strong revenue growth with investments in strategic areas to drive solid financial results
+ 2021 GAAP Revenue Up 14%; Non-GAAP Revenue' Up 16%
« 2021 Net Income Up 105%; Adjusted EBITDA' Up 5%

+ 2021 GAAP EPS Up 102%; Non-GAAP EPS' Up 5%

Relevant solutions

¢ Introduced our flagship GO2bank digital banking solution across our retail and direct channels
¢ Invested to strengthen our GO2bank solution and accelerate growth in activations during 2022 and beyond

» Successfully launched our overdraft protection feature which saw strong adoption among our customer base

Modern banking platform

‘I

e Prepared the company for the implementation of our end-to-end, cloud-based modern banking platform

¢ Full implementation is expected to transform our capabilities and provide a high level of differentiation among our
competitors

* In addition to expanding our range of solutions and speed-to-market, we believe the resulting organizational
simplification will reduce our costs and enhance our ability to serve our customers and partners

Announced capital return

‘I

 Our financial strength, supported by $80 million of cash? and an attractive cash flow profile, allows us to return
capital to our stockholders in the form of a share buyback

* $100 Million Share Buyback Authorization allows us to repurchase Green Dot shares when the market creates
opportunities

" Please see Appendix A for a reconciliation of GAAP to Non-GAAP Measures
2 $80 million of cash at the holding company as of December 31, 2021



Our director nominees

See “Proposal No. 1 - Election of Directors” for more information.

The following table provides summary information about each director nominee. Each director is elected annually by

a majority of votes cast.

Name and

Director

Other Public

Committee Memberships

Occupation
Director Nominees

Age

Since

Independent

AC CC NGC RC

J. Chris Brewster
Former CFO, Cardtronics, Inc.

72

2016

Yes

Glinda Bridgforth Hodges
Former President of Bridgforth
Financial & Associates, LLC

69

2014

Yes

Rajeev V. Date
Managing Partner, Fenway Summer
LLC

50

2016

Yes

Saturnino “Nino” Fanlo
Former CFO and COO, Human
Longevity, Inc.

61

2016

Yes

Peter Feld+
Managing Member and Head of
Research, Starboard Value LP

43

2022

Yes

George Gresham
CFO and COO

55

2021

No

Dan R. Henry
President and CEO

56

2020

No

William | Jacobs*
Former Chairman and Current Board
Member, Global Payments, Inc.

80

2016

Yes

Jeffrey B. Osher
Founder, No Street Capital

45

2020

Yes

Ellen Richey
Former Vice Chairman - Risk and
Public Policy, Visa Inc.

73

2020

Yes

George T. Shaheen
Former Chairman and Current Board
Member, Korn/Ferry International

77

2013

Yes

AC: Audit Committee
CC: Compensation Committee

NGC: Nominating and Corporate Governance Committee

RC: Risk Committee

+: Mr. Feld joined the Board on March 11, 2022.

Chairperson of the Board

Chair

m Member

Financial expert



Board Nominee Tenure

0 -5 Years: 6 - 8 Years:

82%

Board Nominee Profile

7

8 2 0/0 Independent
9 of 11

Board Refreshment

g2%

18%

New
appointments
in last 6 years

9 of 11

8+ Years:
0%

N\

18%

Average tenure of all director nominees: 3.6 years

Women
2of 11

27%

27%

New appointments
in last 5 years who
are women or
diverse

3 of 11

Ethnically Diverse
3of 11




Executive compensation highlights

See “Proposal No. 3 - Advisory Vote to Approve Executive Compensation” and “Executive Compensation”

for more information.

New Leadership in 2021

In October 2021, the Board appointed George Gresham to serve
as Chief Finance and Operating Officer (CFO/COQ) after an
extensive search and interview process. Amit Parikh was appointed
as Executive Vice President of Banking Platform Services in March
2021.

Pay for Performance Alignment
CEO Compensation (Dan R. Henry)

We believe our CEO’s compensation is highly aligned with
stockholder interests. As noted below, though our stock price is up
slightly during our CEO'’s tenure (since March 2020), his realizable
pay is materially below his targeted value. The most significant
decrease from the targeted value relates to Mr. Henry’s 2020 stock
options. None of these stock options have been exercised and their
realizable value only approaches their targeted value at stock
prices significantly above our current stock price. Further, all RSUs
granted in 2021 are materially below their grant value. Therefore,
our CEO remains highly motivated to increase our stock price and
his interests are aligned with stockholder objectives.

527.00

| 524.00
342520

s30 s21.00

518.00
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m— Base Salary mm Non-Equity Incentive Plan Comp

. Time Based RSUs . Performance RSU
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" See Appendix B for an explanation as to how these amounts were calculated.

CFO/COO New Hire Stock Price PRSUs

We believe that our CFO/COOQO’s stock price PRSU grants are
appropriately rigorous as the stock price targets were set
significantly higher than our stock price on the grant date of $43.75.
The hurdles below represent growth rates of 49%, 71% and 117%
from the stock price on the date of the grant and must be achieved
within three years of the grant date.

Stock Price
Hurdle
(Must be
achieved within Percentage
Tranche the first 3 years) Vested
Tranche 1: 33 1/3% of PRSUs $65 0%
Tranche 2: 33 1/3% of PRSUs $75 0%
Tranche 3: 33 1/3% of PRSUs $95 0%

" PRSUs are also subject to three-year service vesting requirement.

2021 PRSUs (PRSUs subject to 2021 EPS Goal)

2021 Non-GAAP EPS Goal Results
Threshold (50% Target Maximum
Payout) (100% Payout) (200% Payout) 2021 Results
$1.97 $2.15 $2.60 $2.21
Payout' 114%'

" 75% of the PRSUs continue to vest based on service requirements.

2021 Executive Officer Incentive Bonus Plan

Primary Goal: 2021 Non-GAAP Adjusted EBITDA

(50% Weighting) (in millions) Results
Threshold (50% Target Maximum 2021
Payout) (100% Payout) (200% Payout) Results
$204 $217 $250 $217 or 100%
of target
performance

Threshold Goal Results

3.85M average 3.60M or 94%

monthly active of target
accounts in Q4
80% for
of 2021 CEQ/94% for
Payout' Other NEOs

" The Compensation Committee exercised its discretion to payout 80% of Mr. Henry's
target annual incentive opportunity and 94% of the target annual incentive opportunity for
NEOs other than Mr. Gresham as explained further below. Mr. Gresham was entitled to
100% of his target annual incentive opportunity under his employment agreement.

Listening to Our Stockholders

Who We Engaged With. We engaged with stockholders
representing approximately 56% of our outstanding shares after
reaching out to stockholders representing approximately 61% of
our outstanding shares.

What Our Stockholders Said. Our stockholders were primarily
concerned with the design of the new hire performance-based
stock option award that was made to Mr. Henry as well as the
design of our annual PRSU program.

What We Are Doing in Response. In addition to our previous
commitment to not make equity grants to our NEOs in 2022, we are
committed to making the following changes to our compensation
program going forward, which go beyond addressing the concerns
that were raised by our stockholders:

. No one-time equity awards or discretionary bonuses.
No one-time equity award grants or discretionary
bonuses to executive officers outside of our normal
executive compensation incentive programs, except in
the context of new hires and promotions.

. Incorporate 3-year performance period and relative
TSR performance metric into our long-term incentive
grants for 2023.

. Significant majority of CEO and CFO/COO’s equity
awards will continue to be performance-based. We
will continue to grant 75% of our current CEO and CFO/
COO'’s long-term equity incentive target awards in the
form of performance-based awards.

. No upward adjustments to annual short-term
incentive plan bonus payouts.

. Negative discretion to reduce annual incentives
based on individual performance. We have revised
our 2022 program to allow for the ability to reduce (but
not increase) payouts based on individual performance
objectives, subject to the achievement of corporate
financial objectives.



Sound program design
N

We design our executive officer compensation programs to attract, motivate, and retain the key executives who drive our
success and industry leadership while considering individual and company performance and alignment with the long-term
interests of our stockholders. We achieve our objectives through compensation that:

+ Provides a competitive target total direct pay opportunity

+ Consists primarily of performance-based and/or at risk compensation

+/ Provides annual short-term and long-term incentive opportunities that are 100% performance-based and/or at risk
+« Enhances retention through multi-year vesting of stock awards

+« Does not encourage unnecessary and excessive risk taking

Best practices in executive compensation

Our leading practices include:

« A claw-back policy

« An executive stock ownership policy

« Apolicy prohibiting pledging and hedging ownership of Green Dot stock

« Seeking feedback on executive compensation through stockholder engagement
No discretionary bonuses or guaranteed payout levels

No tax gross-ups and perquisites

No single trigger change in control benefits

No executive-only retirement programs

SEEAREAREA I

No excessive cash severance



GREEN DOT CORPORATION

PROXY STATEMENT FOR THE 2022 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 19, 2022

April 8, 2022

Information About Solicitation and Voting

The accompanying proxy is solicited on behalf of the Board of Directors (the “Board”) of Green Dot Corporation
for use at Green Dot’s 2022 Annual Meeting of Stockholders (the "2022 Annual Meeting" or “meeting”) to be held on
May 19, 2022 at 9:00 a.m. Central Time at the Four Seasons Hotel located at 98 San Jacinto Blvd, Austin, TX
78701, and any adjournment or postponement thereof. References in the proxy statement for the Annual Meeting,

or the Proxy Statement, to “we,” “us,” “our,” the “company” or “Green Dot” refer to Green Dot Corporation.
Internet Availability of Proxy Materials

Under rules adopted by the U.S. Securities and Exchange Commission (“SEC”), we are furnishing proxy
materials to our stockholders primarily via the internet, instead of mailing printed copies of those materials to each
stockholder. On or about April 8, 2022, we expect to send our stockholders a Notice of Internet Availability of Proxy
Materials (“Notice of Internet Availability”) containing instructions on how to access our proxy materials, including
our proxy statement and our annual report. The Notice of Internet Availability also provides instructions on how to
vote by telephone or through the internet and includes instructions on how to receive a paper copy of the proxy
materials by mail. If you prefer to receive printed proxy materials, please follow the instructions included in the
Notice of Internet Availability.

Questions and Answers About the Meeting

Who can vote their shares and attend the 2022 Annual Meeting?

Stockholders as of the record date for the meeting, March 29, 2022, are entitled to vote their shares and attend
the meeting. At the close of business on the record date, there were 54,293,477 shares of Green Dot Class A
common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

If on March 29, 2022, your shares were registered directly in your name with our transfer agent,
Computershare, then you are considered the stockholder of record with respect to those shares. As a stockholder of
record, you may vote at the meeting or vote by proxy. Whether or not you plan to attend the meeting, we urge you to
vote by telephone or through the internet, or if you request or receive paper proxy materials by mail, by filling out
and returning a proxy card.

Beneficial Owner: Shares Registered in the Name of a Broker or Other Nominee

If on March 29, 2022, your shares were held in an account with a brokerage firm, bank or other nominee, then
you are the beneficial owner of the shares held in street name. As a beneficial owner, you have the right to direct
your nominee on how to vote the shares held in your account, and your nominee has enclosed or provided voting
instructions for you to use in directing it on how to vote your shares. However, the organization that holds your
shares is considered the stockholder of record for purposes of voting at the meeting. Because you are not the
stockholder of record, you may not attend or vote your shares at the meeting unless you request and obtain a legal
proxy giving you the right to vote the shares at the meeting from the organization that holds your shares.

What is the purpose of the meeting?

At the meeting, stockholders will act upon the proposals described in this proxy statement. In addition, following
the meeting, management will be available to respond to questions from stockholders.

What proposals are scheduled to be voted on at the meeting?
Stockholders will be asked to vote on three proposals. The proposals are:

1. To elect the 11 nominees named in this proxy statement to the Board;



2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for
2022; and

3. To vote on a non-binding advisory resolution to approve executive compensation.
Could matters other than Proposal Nos. 1-3 be decided at the meeting?

Our bylaws require that we receive advance notice of any proposal to be brought before the meeting by
stockholders of Green Dot, and we have not received notice of any such proposals. If any other matter were to
come before the meeting, the proxy holders appointed by the Board will have the discretion to vote on those matters
for you.

What is the recommendation of the Board of Directors on each of the proposals scheduled to be voted on at
the meeting?

The Board recommends that you vote FOR each of the nominees named in this proxy statement (Proposal No.
1), FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting
firm for 2022 (Proposal No. 2) and FOR the non-binding advisory resolution to approve executive compensation
(Proposal No. 3).

How do | vote?

You may vote in person, by mail or follow any alternative voting procedure (such as telephone or internet voting)
described on your proxy card or your voting instruction card. To use an alternative voting procedure, follow the
instructions on each proxy card or your voting instruction card that you receive. The procedures for voting are as
follows:

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record, you may vote before the 2022 Annual Meeting:

* by telephone or through the internet - in order to do so, please follow the instructions shown on your Notice
of Internet Availability or proxy card; or

* by mail - if you request or receive a paper proxy card and voting instructions by mail, simply complete, sign
and date the enclosed proxy card and return it before the meeting in the pre-paid envelope provided; or

» vote in person - we will provide a ballot to stockholders who attend the meeting and wish to vote in person.

Votes submitted by telephone or through the internet must be received by 11:59 p.m. Eastern Time, on May 18,
2022. Submitting your proxy, whether by telephone, through the internet or by mail if you request or received a
paper proxy card, will not affect your right to vote in person should you decide to attend the 2022 Annual Meeting.

Beneficial Owner: Shares Registered in the Name of a Broker or Other Nominee

If you are not the stockholder of record, please refer to the voting instructions provided by your nominee
regarding how to vote your shares. Your vote is important. To ensure that your vote is counted, complete and mail
the voting instruction card provided by your brokerage firm, bank, or other nominee as directed by your nominee. To
vote at the 2022 Annual Meeting, you must obtain a legal proxy from your nominee. Whether or not you plan to
attend the meeting, we urge you to vote your voting instruction card to ensure that your vote is counted.

How do | vote by internet or telephone?

If you wish to vote by internet or telephone, you may do so by following the voting instructions included on your
Notice of Internet Availability or proxy card. Please have each Notice of Internet Availability or proxy card you
received in hand when you vote over the internet or by telephone as you will need information specified in those
documents to submit your vote. The giving of such a telephonic or internet proxy will not affect your right to vote in
person (as detailed above) should you decide to attend the 2022 Annual Meeting.

The telephone and internet voting procedures are designed to authenticate stockholders’ identities, to allow
stockholders to give their voting instructions and to confirm that stockholders’ instructions have been recorded

properly.
What shares can | vote?

Each share of Green Dot Class A common stock issued and outstanding as of the close of business on March
29, 2022 is entitled to vote on all items being voted on at the meeting. You may vote all shares owned by you as of
March 29, 2022, including (1) shares held directly in your name as the stockholder of record, and (2) shares held for
you as the beneficial owner in street name through a broker, bank, trustee, or other nominee.



How many votes am | entitled to per share?

Each holder of shares of Class A common stock is entitled to one vote for each share of Class A common stock
held as of March 29, 2022.

What is the quorum requirement for the meeting?

The holders of a majority of the voting power of the shares of stock entitled to vote at the meeting as of the
record date must be present in person or represented by proxy at the meeting in order to hold the meeting and
conduct business. This presence is called a quorum. Your shares are counted as present at the meeting if you are
present in person and vote at the meeting or if you have properly submitted a proxy. Shares present in person
during the 2022 Annual Meeting will be considered shares of Class A common stock represented at the meeting.

How are abstentions and broker non-votes treated and which proposals are considered “routine” or “non-
routine”?

Abstentions (shares present at the meeting and voted “abstain”) are counted for purposes of determining
whether a quorum is present and have no effect on the outcome of the matters voted upon.

A broker non-vote occurs when the beneficial owner of shares fails to provide the broker, bank or other nominee
that holds the shares with specific instructions on how to vote on any “non-routine” matters brought to a vote at the
stockholders meeting. In this situation, the broker, bank or other nominee will not vote on the “non-routine” matter.
Broker non-votes are counted for purposes of determining whether a quorum is present and have no effect on the
outcome of the matters voted upon.

Note that if you are a beneficial holder, brokers and other nominees will be entitled to vote your shares on
“routine” matters without instructions from you. The only proposal that would be considered “routine” in such event
is the proposal for the ratification of the appointment of Ernst & Young LLP as our independent registered public
accounting firm for 2022 (Proposal No. 2). A broker or other nominee will not be entitled to vote your shares on any
“non-routine” matters, absent instructions from you. “Non-routine” matters include all proposals other than Proposal
No. 2, including the election of directors. Accordingly, we encourage you to provide voting instructions to your broker
or other nominee whether or not you plan to attend the meeting.

What is the vote required for each proposal?
The votes required to approve each proposal are as follows:

*  Proposal No. 1. Each director nominee must be elected by a majority of the votes cast, meaning that the
number of shares entitled to vote on the election of directors and represented in person or by proxy at the
meeting casting their votes “FOR” a director must exceed the number of votes “AGAINST” a director.

*  Proposal Nos. 2 and 3. Approval of each of Proposal Nos. 2 and 3 will be obtained if a majority of the votes
cast are “FOR” the proposal.

What if | return a proxy card but do not make specific choices?

If you return a validly executed proxy card but do not indicate your voting preferences, your shares will be voted
in the manner recommended by the Board on all matters presented in this proxy statement for which no instruction
was provided and as the proxy holders may determine in their discretion with respect to any other matters properly
presented for a vote at the meeting.

If you hold your shares in street name and do not indicate to your broker or other nominee your voting
preferences, and your broker does not have discretionary power to vote your shares, your shares may constitute
“broker non-votes” (as described above) and will not be counted in determining the number of shares necessary for
approval of the proposals. However, shares that constitute broker non-votes will be counted for the purpose of
establishing a quorum for the meeting. Voting results will be tabulated and certified by the inspector of elections
appointed for the meeting.

Who is soliciting my proxy and paying for this proxy solicitation?

The expenses of soliciting proxies will be paid by Green Dot. Following the original mailing of the soliciting
materials, Green Dot and its agents may solicit proxies by mail, electronic mail, telephone, facsimile or by other
similar means. Our directors, officers and other employees, without additional compensation, may solicit proxies
personally or in writing, by telephone, email, or otherwise. Following the original mailing of the soliciting materials,
Green Dot will request brokers, custodians, nominees and other record holders to forward copies of the soliciting
materials to persons for whom they hold shares and to request authority for the exercise of proxies. In such cases,
Green Dot, upon the request of the record holders, will reimburse such holders for their reasonable expenses. If you

10



choose to access the proxy materials and/or vote through the internet, you are responsible for any internet access
charges you may incur.

What does it mean if | receive more than one proxy card or Notice of Internet Availability?

If you receive more than one proxy card or Notice of Internet Availability, your shares are registered in more
than one name or are registered in different accounts. For example, you may own some shares directly as a
stockholder of record and other shares through a brokerage firm, or you may own shares through more than one
brokerage firm. In these situations, you may receive multiple sets of proxy materials. To make certain all of your
shares are voted, please follow the instructions included on the Notice of Internet Availability on how to access each
proxy card and vote each proxy card by telephone or through the internet. If you requested or received paper proxy
materials by mail, please complete, sign and return each proxy card to ensure that all of your shares are voted.

How can | change my vote after submitting my proxy?
A stockholder who has given a proxy may revoke it at any time before it is exercised at the meeting by:
« delivering to the Corporate Secretary of Green Dot a written notice stating that the proxy is revoked;
* signing and delivering a proxy bearing a later date;
« voting again by telephone or through the internet; or
- attending and voting at the meeting (although attendance at the meeting will not, by itself, revoke a proxy).

Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to
revoke a proxy, you must contact that firm to revoke any prior voting instructions.

Only the latest-dated validly executed proxy that you submit will be counted.
How can | get electronic access to the proxy materials?
The Notice of Internet Availability will provide you with instructions regarding how to:
*  view our proxy materials for the meeting through the internet; and
* instruct us to send our future proxy materials to you electronically by email.

If you choose to receive future proxy materials by email, you will receive an email next year with instructions
containing a link to those materials and a link to the proxy voting site. Your election to receive proxy materials by
email will remain in effect until you terminate it.

Will you make a list of the stockholders of record entitled to vote at the 2022 Annual Meeting available
through electronic means?

We will make available an electronic list of stockholders of record as of the record date for inspection by
stockholders from May 9, 2022 through May 18, 2022. To access the electronic list during this time, please send
your request, along with proof of ownership, by email to IR@greendot.com. You will receive confirmation of your
request and instructions on how to view the electronic list. The list will also be available to stockholders at the 2022
Annual Meeting.

Where can I find the voting results?

The results will be tallied by the inspector of elections and filed with the SEC in a current report on Form 8-K
within four business days of the meeting.
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CORPORATE GOVERNANCE AND DIRECTOR INDEPENDENCE

Green Dot is strongly committed to good corporate governance practices. These practices provide an important
framework within which our Board and management can pursue our strategic objectives for the benefit of our
stockholders.

Corporate Governance Guidelines

Our Board has adopted Corporate Governance Guidelines that set forth expectations for directors, director
independence standards, board committee structure and functions and other policies for the governance of our
company. Our Corporate Governance Guidelines are available on the Investor Relations section of our website,
which is located at http://ir.greendot.com, by clicking on “Corporate Governance Guidelines,” under “Governance.”
Our Nominating and Corporate Governance Committee reviews the Corporate Governance Guidelines at least
annually and recommends changes to our Board, as warranted.

Board Leadership Structure

Our Board retains the flexibility to determine on a case-by-case basis whether the Chief Executive Officer or an
independent director should serve as Chairperson of the Board. This flexibility permits our Board to organize its
functions and conduct its business in a manner it deems most effective under then-prevailing circumstances.

During those periods in which the positions of Chairperson and Chief Executive Officer are combined, the
independent directors appoint an independent director as a Lead Independent Director. Currently, the roles of Chief
Executive Officer and Chairperson of the Board are separate. William | Jacobs, one of our independent directors,
has served as non-executive Chairperson of the Board since June 2016 (other than during the period from January
2020 to the end of March 2020 when he served as interim Chief Executive Officer while also serving as Chairperson
of the Board, and George T. Shaheen served as Lead Independent Director). The Board believes that having an
independent director serve as the non-executive Chairperson of the Board is the appropriate leadership structure for
our company at this time because it allows our Chief Executive Officer to focus on executing our company’s
strategic plan and managing our company’s operations and performance, while allowing the Chairperson of the
Board to focus on the effectiveness of the Board and independent oversight of our senior management team.

Our Board of Directors' Role in Risk Oversight

Our Board, as a whole, has responsibility for risk oversight, although the Risk Committee and, to a lesser
extent, other committees of our Board, oversee and review risk areas for our company and its subsidiary bank. In
connection with strengthening our enterprise risk management process, our Board established the Risk Committee
to provide greater oversight of this function. The risk oversight responsibility of our Board and its committees is
supported by our management reporting processes, which are designed to provide our Board with information
regarding the identification, assessment and management of critical risks and management’s risk mitigation
strategies. The Board and its committees' areas of focus when conducting risk assessments include, but are not
limited to, strategic, economic, operational (including cybersecurity), financial (accounting, credit, liquidity and tax),
legal, regulatory, compliance and reputational risks.

Our Audit Committee meets in executive session with key management personnel and representatives of
outside advisors to oversee risks associated with their respective principal areas of focus. The Audit Committee
discusses with management and our independent registered public accounting firm our guidelines and policies to
govern the process by which management assesses and manages our company’s exposure to risk. The Audit
Committee also discusses our major financial risk exposures and the steps management has taken to limit, monitor
and control such exposures. Additionally, the Audit Committee oversees our internal audit function. The Risk
Committee also reviews strategic, financial, information security, compliance and other execution risks and
exposures, as well as regulatory exposures and other current matters that may present material risk to our
company. Additionally, the Risk Committee oversees our Corporate Risk function. The Risk Committee receives
periodic reports from our Chief Risk Officer and Chief Compliance Officer on our enterprise risk management
program. The Compensation Committee reviews risks and exposures associated with leadership assessment and
executive compensation programs and arrangements, including incentive plans. The Nominating and Corporate
Governance Committee reviews risks and exposures relating to significant legal compliance risks and monitors the
steps management has to mitigate these exposures.

Environmental, Social and Governance Matters
ESG Oversight

We are committed to making modern banking and money movement accessible for all, and we believe that
managing our business in a sustainable manner is an important part of this goal. At the board level, our Nominating
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and Corporate Governance Committee oversees our Environmental, Social and Governance (“ESG”) programs,
policies and practices. The Nominating and Corporate Governance Committee’s duties in this regard include
reviewing and evaluating the company’s programs, policies and practices relating to ESG issues and related
disclosures and recommending to the Board the company’s overall strategy with respect to ESG matters. In 2022,
we continued to advance our ESG strategy by establishing a management-level ESG Steering Committee (the
"ESG Steering Committee"). The purpose of the ESG Steering Commiittee is to assist the Nominating and Corporate
Governance Committee in fulfilling its oversight responsibilities with respect to ESG matters, including by reviewing
and approving programs, policies and practices relating to ESG issues and overseeing and monitoring the
implementation of our ESG program. We intend to continue to examine the ESG topics that are most relevant for
our business and stakeholders as we further develop and advance our ESG strategy. We believe this approach to
ESG management helps to enable us to create value for both our stockholders and our other stakeholders,
including our customers, partners, employees and communities. We will strive to provide transparent disclosures on
the progress of this work.

Human Capital Management

We address employee engagement through three foundational areas: recruiting and retaining a talented
workforce, soliciting and addressing employee feedback, and frequent management outreach to ensure
commitment, engagement, continuous learning and skills development.

Talent Acquisition and Retention

We strive to maintain a workforce that is representative of the industry we serve, comprised of highly technical
individuals, who enjoy pushing the boundaries of what is possible and are individually innovative. We work to retain
employees in a number of ways, including having strong leadership and management, providing the opportunity to
learn new skills and advance careers, having strong technology, customer relationships and business, along with
providing competitive and equitable total rewards.

To ensure a compelling total rewards philosophy and practice, we have practices in place, which aim to deliver
fair and equitable compensation for employees based on their contribution and performance. We benchmark for
market practices, and regularly review our compensation against the market to ensure it remains competitive. We
also offer a comprehensive and tailored set of benefits for employees and their families, providing protection from
unexpected losses or medical expenses. Our benefits programs are tailored to the various geographies in which we
operate, and include a variety of competitive health plans, dependent care flexible spending accounts, a 401(k) plan
with a company match and auto-enrollment, an employee stock purchase plan and an employee assistance
program. We have recently expanded our benefits to include enhanced leave offerings, flexible work arrangements
with our remote work model, and added virtual primary care including mental health services.

Employee Feedback

We believe in continual improvement and use employee feedback to drive and improve processes that support
our customers and ensure a deep understanding of our culture and vision among our employees. We embrace an
open-door policy where collaboration between all levels of team members and across multiple departments is
encouraged and celebrated. We use engagement surveys to track and enhance employee sentiment, satisfaction,
and engagement; identify opportunities to instill our mission, vision, values, and business objectives throughout the
organization; and build a performance-driven culture in a continually evolving remote and virtual environment. In
addition, during 2021, we conducted several surveys to understand our employees’ well-being during the COVID-19
pandemic and to more effectively guide our response.

We also believe that ongoing performance feedback encourages greater engagement in our business and
improved individual performance. We utilize an annual survey to solicit feedback from employees at all levels of the
organization about members of Green Dot’s senior leadership up to and including the CEO.

Empowering Our Workforce

Over the past year, to support our remote workforce, we introduced an online learning platform to ensure that
our employees can continue to learn and develop. Our management training is designed to increase capability in
the areas of communication, engagement, coaching, inclusion and diversity, hiring and on-boarding, business skills
and ensuring an ethical and supportive work environment free from bias and harassment. As employees advance in
their careers, our training framework builds new capabilities on established foundational skills. Our regions and
business teams also customize development programs for their specific needs.
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Diversity, Equity, and Inclusion (“DEI”)

We believe that a diverse, equitable and inclusive working environment helps to drive Green Dot’'s mission
forward and provides our workforce with the best opportunities for success. As a company, we are committed to
improving representation and inclusion for employees across all levels of the organization. We are conducting a DEI
analysis of our workforce in 2022, and are actively working to further enhance recruitment strategies in support of
our DEl initiatives.

Social Impact

As part of our commitment to making modern banking and money movement accessible for all, we are investing
in a research initiative led by the nonprofit Commonwealth aimed at addressing the financial insecurity of the fast-
growing non-traditional workforce. The research, in collaboration with 1099 payroll platform Gig Wage, will test what
types of financial products best support non-traditional “gig” workers, and what tools and resources can have the
greatest impact on income sufficiency and stability in their lives. The income volatility faced by gig workers, which
has become even more pronounced during the COVID-19 pandemic, has revealed unique financial challenges that
disproportionately affect lower-income Black, Latinx and female gig workers. Commonwealth’s research will study
the effectiveness of strategies to bolster income for these workers — including cash grants, loans, wage access and
wage supplements — and reduce the negative consequences of income volatility. The project is designed to uncover
tools that can be implemented at scale to positively impact the financial security and inclusion of gig workers.

COVID-19 Response

In connection with the continuing COVID-19 pandemic, the Board together with management has overseen our
efforts to mitigate financial and human capital management risk exposures associated with the pandemic.

Throughout the COVID-19 pandemic, our primary focus has been on the safety and well-being of our
employees and their families. In response to the ongoing pandemic and after assessing our business, we have
shifted to a remote workforce strategy for most of our U.S. personnel. We have made significant efforts to comply
with local health and safety guidelines. To reinforce a deep connection and establish clear direction with our
employees, we continue to provide regular leadership updates and management outreach. As the pandemic
continues, the health and well-being of our workforce remains our top priority while we ensure productivity while
working from home.

The duration and magnitude of the continuing effects of COVID-19 remain uncertain and dependent on various
factors, including the continued severity and transmission rate of the virus, new variants of the virus, the nature of
and duration for which preventative measures remain in place, the extent and effectiveness of containment and
mitigation efforts, including vaccination programs and mandates, and the type of stimulus measures and other
policy responses that the U.S. government may further adopt, if any.

While we experienced periodic disruptions in staffing levels at our third-party call centers across the globe
during 2021, staffing issues have been resolved and we continue to monitor the situation, as we evaluate future
operating plans. During the course of the pandemic, we have continued to provide much needed banking services
to our customers.

Independence of Directors

Our Board determines the independence of our directors by applying the independence principles and
standards established by the New York Stock Exchange, or NYSE. These provide that a director is independent
only if the board affirmatively determines that the director has no direct or indirect material relationship with our
company. They also specify various relationships that preclude a determination of director independence. Material
relationships may include commercial, industrial, consulting, legal, accounting, charitable, family and other
business, professional and personal relationships.

Applying these standards, the board annually reviews the independence of our directors, taking into account all
relevant facts and circumstances. In its most recent review, the board considered, among other things, the absence
of any current employment relationships between the company and our directors or their families (except in the case
of Dan R. Henry, our current President and Chief Executive Officer, and George Gresham, our Chief Financial
Officer and Chief Operating Officer); the absence of any of the other specific relationships that would preclude a
determination of independence under the rules of the NYSE; the absence of transactions with non-employee
directors and members of their families that would require disclosure in this proxy statement under SEC rules
regarding related person transactions; and the absence of any other material relationships between the non-
employee directors and Green Dot.
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Based upon this review, our Board has determined that the following persons who served as directors in 2021
and current directors were or are independent as determined under the rules of the NYSE:

* Kenneth C. Aldrich

* J. Chris Brewster

* Glinda Bridgforth Hodges
* Rajeev V. Date

* Saturnino Fanlo

* Peter Feld

*  William | Jacobs

» Jeffrey B. Osher

* Ellen Richey

* George T. Shaheen

All members of our Audit Committee, Compensation Committee, Nominating and Corporate Governance
Committee and Risk Committee must be independent directors as defined by our Corporate Governance
Guidelines. Members of the Audit Committee must also satisfy a separate SEC independence requirement, which
provides that they may not accept directly or indirectly any consulting, advisory or other compensatory fee from
Green Dot or any of its subsidiaries other than their directors’ compensation. No member of any committee may be
a partner, member or principal of a law firm, accounting firm or investment banking firm that accepts consulting or
advisory fees from Green Dot or any of its subsidiaries. Our Board has determined that all members of our Audit
Committee, Compensation Committee, Nominating and Corporate Governance Committee and Risk Committee are
independent, and all members of our Audit Committee satisfy the relevant SEC additional independence
requirements for the members of such committee.

Committees of Our Board of Directors

Our Board has established an Audit Committee, a Compensation Committee, a Nominating and Corporate
Governance Committee and a Risk Committee. Each of these committees has a written charter approved by our
Board. The composition and responsibilities of each committee are described below. Copies of the charters for each
committee are available, without charge, upon request in writing to Green Dot Corporation, 114 W 7th Street, Suite
240, Austin, Texas 78701, Attn: Corporate Secretary or by clicking on “Governance” in the investor relations section
of our website, http://ir.greendot.com. Members serve on these committees until their resignation or until otherwise
determined by our Board.

Audit Committee

Our Audit Committee is comprised of Mr. Brewster, who is the chair of the Audit Committee, and Messrs. Date,
Fanlo and Shaheen. The composition of our Audit Committee meets the requirements for independence under
current NYSE and SEC rules and regulations. Each member of our Audit Committee is financially literate as
required by current NYSE listing standards. In addition, our Board has determined that Mr. Brewster is an Audit
Committee financial expert within the meaning of Item 407(d) of Regulation S-K based on his experience as Chief
Financial Officer of various companies and Mr. Fanlo is an Audit Committee financial expert based on his
experience as Chief Financial Officer of various companies and extensive experience in financial services and
capital markets.

Pursuant to its charter, our Audit Committee, among other things:

* appoints our independent auditors;

* approves the audit and non-audit services to be performed by our independent auditors;
» assesses the qualifications, performance and independence of our independent auditors;

* monitors the integrity of our financial statements and our compliance with legal and regulatory requirements
as they relate to financial statements or accounting matters;

* reviews the integrity, adequacy and effectiveness of our accounting and financial reporting processes and
the adequacy and effectiveness of our systems of internal control;

» discusses the results of the audit with the independent auditors and reviews with management and the
independent auditors our interim and year-end operating results; and

» prepares the Audit Committee report that the SEC requires in our annual proxy statement.
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Compensation Committee

Our Compensation Committee is comprised of Mr. Shaheen, who is the chair of the Compensation Committee,
and Messrs. Fanlo and Jacobs. The composition of our Compensation Committee meets the requirements for
independence under current NYSE and SEC rules and regulations.

Pursuant to its charter, our Compensation Committee, among other things:

* reviews, approves and makes recommendations to our Board (as our Compensation Committee deems
appropriate) regarding the compensation of our executive officers;

* administers and interprets our stock and equity incentive plans;

* reviews, approves and makes recommendations to our Board (as our Compensation Committee deems
appropriate) with respect to equity and non-equity incentive compensation plans; and

» establishes and reviews general strategies relating to compensation and benefits of our employees.

From time to time, in accordance with the provisions of its charter, our Compensation Committee reviews and
makes recommendations to the Board regarding compensation for non-employee directors using a process similar
to the one used for determining compensation for our executive officers, which is discussed in detail in “Executive
Compensation — Compensation Discussion and Analysis” below. Our Compensation Committee periodically
reviews the market practice for non-employee director compensation at companies in our peer group in consultation
with its independent compensation consultant.

Under its charter, our Compensation Committee has the authority to retain outside counsel or other advisors.
Our Compensation Committee oversees the engagement of its independent compensation consultant and any other
consultants it engages in addition to or in replacement of its independent consultant. The independent
compensation consultant selected by our Compensation Committee works directly with our Compensation
Committee (and not on behalf of management) to assist our Compensation Committee in satisfying its
responsibilities and will not undertake projects for management without our Compensation Committee’s approval.
Our Compensation Committee selected Mercer, LLC (“Mercer”) as its independent compensation consultant to
provide advice and ongoing recommendations on executive compensation matters for 2021 as described in more
detail under “Compensation Discussion and Analysis - Role of Consultant”. During 2021, Mercer also provided non-
executive compensation services to the company. They included serving as investment advisor to our 401(k) plan,
and consulting on, and serving as the broker for, our employee health plans. The decision to engage Mercer for
these non-executive compensation services was made by management; however, all such services were ultimately
approved by the Compensation Committee. The total fees we incurred for executive compensation consulting in
2021 was $364,076. The total fees incurred for the non-executive compensation services was $622,551. No
individual consultant or personnel who provided executive compensation services received any additional
compensation as a result of Mercer providing these other services. In the process of selecting Mercer as its
compensation consultant, our Compensation Committee considered Mercer’s independence by taking into account
the factors prescribed by the NYSE listing rules. Based on this evaluation, the Committee determined that no
conflict of interest existed with respect to Mercer.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee is comprised of Ms. Bridgforth Hodges, who is the chair
of the Nominating and Corporate Governance Committee, and Messrs. Osher and Shaheen. Mr. Osher joined the
Nominating and Corporate Governance Committee in April 2020. The composition of our Nominating and Corporate
Governance Committee meets the requirements for independence under current NYSE and SEC rules and
regulations.

Pursuant to its charter, our Nominating and Corporate Governance Committee, among other things:

« identifies, evaluates and recommends nominees and considers and evaluates stockholder nominees for
election to our Board and its committees;

» oversees the evaluation of the performance of our Board and its committees and of individual directors;

» considers and makes recommendations to our Board regarding the composition of our Board and its
committees;

*  reviews our legal compliance policies;

* reviews and evaluates the Company’s programs, policies and practices relating to ESG issues and related
disclosures and recommend to the Board the Company’s overall strategy with respect to ESG matters; and
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* makes recommendations to our Board concerning our corporate governance guidelines and other corporate
governance matters.

Risk Committee

Our Risk Committee is comprised of Mr. Date, who is the chair of the Risk Committee and Messrs. Brewster
and Jacobs and Ms. Richey. The composition of our Risk Committee meets the requirements for independence
under current NYSE and SEC rules and regulations.

Pursuant to its charter, our Risk Committee, among other things:
» approves and periodically reviews the risk management framework for our company;

» oversees and receives reports on the operation of our enterprise-wide risk management framework and
Corporate Risk function;

* reviews and discusses the key risk types facing our company;

* annually reviews and recommends to our Board the articulation and establishment of our company’s risk
appetite; and

* reviews and receives regular reports from the Chief Risk and Compliance Officer and other members of
management regarding management’s assessment of the effectiveness of our enterprise-wide risk program.

Presiding Director of Non-Employee Director Meetings

The non-employee directors meet in regularly scheduled executive sessions without management to promote
open and honest discussion. The Chairperson of the Board serves as the presiding director at these meetings when
the Chairperson is a non-employee director. When the Chairperson of the Board is an employee, the Lead
Independent Director will serve as the presiding director at these meetings.

Board and Committee Meetings and Attendance

The Board and its committees meet throughout the year on a set schedule and hold special meetings and act
by written consent from time to time. During 2021, the Board met 10 times, including telephonic meetings, the Audit
Committee held 7 meetings, the Risk Committee held 4 meetings, the Compensation Committee held 6 meetings
and the Nominating and Corporate Governance Committee held 3 meetings. During 2021, all of our directors
attended more than 94% of the aggregate of the total number of meetings held by the Board and the total number of
meetings held by all committees of the Board on which such director served (during the period which such director
served).

Board Attendance at Annual Stockholders' Meeting

Our policy is to invite and encourage each member of our Board to be present at our annual meetings of
stockholders. All 9 of our directors who were nominated for re-election attended the 2021 Annual Meeting of
Stockholders.

Communication with Directors

Stockholders and interested parties who wish to communicate with our Board, non-employee members of our
Board as a group, a committee of the Board or a specific member of our Board (including our Lead Independent
Director, if any) may do so by letters addressed to the attention of our Corporate Secretary.

All communications are reviewed by the Corporate Secretary and provided to the members of the Board
consistent with a screening policy providing that unsolicited items, sales materials and other routine items and items
unrelated to the duties and responsibilities of the Board not be relayed on to directors. Any communication that is
not relayed is recorded in a log and made available to our Board.

The address for these communications is: Corporate Secretary, Green Dot Corporation, 114 W 7th Street, Suite
240, Austin, Texas 78701.

Proxy Access

Our Bylaws permit a stockholder, or a group of up to 20 stockholders, owning continuously for at least three
years a number of shares of our Class A common stock that constitutes at least 3% of our outstanding shares of
Class A common stock, to nominate and include in our proxy materials director nominees constituting up to the
greater of two individuals or 20% of the Board, provided that the stockholder(s) and the nominee(s) satisfy the
requirements specified in the Bylaws. The Bylaws specifically allow funds under common management to be treated
as a single stockholder, and permit share lending with a five-day recall. The Bylaws do not contain any post-meeting
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holding requirements, do not have any limits on resubmission of failed nominees, and do not contain restrictions on
third-party compensation.

Listening to Our Stockholders

We are committed to ongoing engagement with our stockholders to gain valuable insight into the issues that
matter most to them and to enable our company to address them effectively. In response to the results of our 2021
say-on-pay vote, our Compensation Committee Chair and members of senior management engaged with
institutional stockholders representing approximately 56% of our outstanding shares after initially reaching out to
stockholders representing approximately 61% of our outstanding shares. A discussion of the stockholder feedback
they received, and the Compensation Committee’s response is included in the Compensation Discussion & Analysis
below.

Code of Business Conduct and Ethics

We have adopted codes of business conduct and ethics that, on a combined basis, apply to all of our board
members, officers and employees. Our Code of Business Conduct and Ethics and our Director Code of Business
Conduct and Ethics are posted on the Investor Relations section of our website located at http://ir.greendot.com, by
clicking on “Governance.” Any amendments or waivers of our Code of Business Conduct and Ethics and our
Director Code of Business Conduct and Ethics pertaining to a member of our Board or one of our executive officers
will be disclosed on our website at the above-referenced address.

Information Security Program

The Green Dot Information Security Program applies to all our business operations and activities as well as
those of our subsidiaries and seeks to:

» Ensure the security, confidentiality, and integrity of Green Dot's information assets, including customer
information, and to ensure the proper disposal of customer and consumer information;

» Protect all electronic information systems maintained by Green Dot and/or connected to Green Dot’s network
against any anticipated threats or hazards to the security or integrity of the systems;

* Promote and achieve a strong culture of safeguarding customer information throughout Green Dot by
implementing a training program for employees and senior management so they have a working knowledge
of the Green Dot policies associated with their responsibilities; and

» Ensure adequate senior management and Board oversight of Green Dot’s Information Security Program.
Governance, Roles and Responsibilities

Our Chief Information Security Officer (“CISO”) is responsible for maintaining and implementing the Information
Security Program. The CISO and his staff are also tasked with establishing and maintaining adequate IT standards,
system architecture standards, and internal controls. The Risk Committee oversees our Information Security
Program and reviews and approves the program no less than annually. The Risk Committee works with our CISO to
help validate that our technology direction is consistent with business objectives and that IT resources are used in
an effective, efficient and risk appropriate manner. As discussed above, our Risk Committee is comprised entirely of
independent directors, and Mr. Brewster and Ms. Richey have significant work experience related to information
security issues and oversight.

The CISO reports to the Risk Committee quarterly on the overall status of the Information Security Program and
Green Dot’'s compliance with the program. At least annually, the CISO reviews the Information Security Program
and any related policies and procedures and recommends any necessary changes. This review includes
consideration of applicable law, feedback on the effectiveness of the program, and any supervisory or Internal Audit
input. Any substantive changes to the program are recommended by the CISO to the Risk Committee.

The Risk Committee regularly briefs the full Board on these matters, and the Board receives regular updates on
the status of the Information Security Program, including but not limited relevant cyber threats, roadmap and key
initiative updates, and the management of information security risk.

Risk Identification and Assessment

Our information security department routinely identifies foreseeable internal and external threats that could
result in unauthorized disclosure, misuse, alteration, or destruction of customer information or customer information
systems. The CISO establishes specific procedures to assess the likelihood and potential damage of these threats,
taking into consideration the sensitivity of customer, employee and business information and the adequacy of
policies, procedures, information systems and other arrangements to control risk. Risk identification and
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assessment procedures address risks inherent in Green Dot’s operations, including the operations of Green Dot’s
service providers, as well as risks arising from proposed changes to Green Dot’s operations.

Our information security department performs a risk assessment no less than annually, evaluating all
information systems and identifying and assessing the risks to Green Dot’s assets and the impact these risks pose
to Green Dot. Our information security department identifies information and the information systems to be
protected including electronic and physical systems used to access, store, and transmit information. The risk
assessment may be updated upon the acquisition of a new information system or the identification of a previously
unidentified security risk. Based on the risk assessment(s) results, the program is evaluated to ensure it addresses
the identified risks commensurate with information sensitivity as well as the complexity and scope of Green Dot’s
activities. Risk assessments are presented to the Risk Committee for review.

Information Security Risk Insurance

Green Dot maintains information security risk insurance coverage to help defray the costs of an information
security breach. This policy is currently active and is reviewed at least annually to ensure the amount of coverage
we carry meets or exceeds our peer group. In the last three years, we have not experienced any incidences of
information security breach, nor have we incurred any expenses, penalties or settlements as a result.

Service Provider Arrangements

Our Vendor Management Program is designed to ensure that sourcing decisions are made after evaluating the
risks and performing robust due diligence. Our vendor management department works with internal business
owners and third-party service providers to identify the access that a service provider may have to our systems and
data and then collects the necessary documentation to obtain reasonable assurance of appropriate service provider
controls. This documentation is provided to our information security department prior to engagement with the
service provider, and their approval is required prior to vendor onboarding and, using a risk-based approach,
annually thereafter.

Training

The CISO, the Chief Compliance Officer and the Director of Human Resources develop annual training related
to information security and the effective use of Green Dot’s information systems. New employees and contractors
are required to attend information security training as part of their orientation, acknowledging in writing that they
have read and understand our Information Security Policy. All employees are required annually to take information
security training and annually acknowledge that they have read and understand the Information Security Policy.
Training awareness topics include authentication procedures, email security precautions, phishing awareness and
regulatory and policy compliance. Training completion is tracked and reported on by the Compliance department.

The information security department is staffed with a qualified, technical team of engineers. Priority is given to
scheduling training for the team throughout the year. All members of the security response team and those with
security breach responsibilities are trained to ensure they are aware and capable of their responsibilities.

PCI Compliance

Green Dot is a Level 1 Service Provider. The designation “Level 1 Service Provider” is reserved for large
volume organizations like Green Dot that must pass annual independent on-site security audits that apply to the
entire company. Such audits are performed by qualified security assessors that have been qualified by the PCI
Security Standards Council and are intended to validate compliance and promote adherence to the PCI information
security standards. The company is additionally externally audited to ensure SOC 2 compliance. These audits are
conducted annually against multiple trust service principles.
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NOMINATIONS PROCESS AND DIRECTOR QUALIFICATIONS
Nomination to the Board of Directors

Candidates for nomination to our Board are selected by our Board based on the recommendation of the
Nominating and Corporate Governance Committee in accordance with the committee’s charter, our certificate of
incorporation and bylaws and our corporate governance guidelines. In recommending candidates for nomination,
the Nominating and Corporate Governance Committee considers candidates recommended by directors, officers,
employees, stockholders and others, using the same criteria to evaluate all candidates. Evaluations of candidates
generally involve a review of background materials, internal discussions and interviews with selected candidates as
appropriate and, in addition, the committee may engage consultants or third-party search firms to assist in
identifying and evaluating potential nominees.

Pursuant to the proxy access provisions of our Bylaws, an eligible stockholder or group of up to 20 stockholders
may nominate one or more director candidates to be included in our proxy materials for our next annual meeting of
stockholders. The nomination notice and other materials required by these provisions must be delivered or mailed to
and received by our Corporate Secretary in writing at the following address: Corporate Secretary, Green Dot
Corporation, 114 W 7th Street, Suite 240, Austin, Texas 78701, with a copy to Green Dot Corporation, Attn: General
Counsel at the same address. When submitting nominees for inclusion in our proxy materials pursuant to the proxy
access provisions of our Bylaws, stockholders must follow the notice procedures and provide the information
required by our Bylaws.

Additional information regarding the process for properly submitting stockholder nominations for candidates for
membership on our Board, including the deadlines for submitting a nominee for inclusion in our proxy materials for
our next annual meeting of stockholders pursuant to the proxy access provisions of our Bylaws, is set forth below
under “Additional Information - Stockholder Proposals to be Presented at Next Annual Meeting.”

Director Qualifications

With the goal of developing an experienced and highly-qualified Board, the Nominating and Corporate
Governance Committee is responsible for developing and recommending to the Board the desired qualifications,
expertise and characteristics of members of our Board, including the specific minimum qualifications that the
committee believes must be met by a committee-recommended nominee for membership on the Board and any
specific qualities or skills that the committee believes are necessary for one or more of the members of the Board to
possess.

Since the identification, evaluation and selection of qualified directors is a complex and subjective process that
requires consideration of many intangible factors, and will be significantly influenced by the particular needs of the
Board from time to time, our Board has not adopted a specific set of minimum qualifications, qualities or skills that
are necessary for a nominee to possess, other than those that are necessary to meet U.S. legal, regulatory and
NYSE listing requirements and the provisions of our certificate of incorporation, bylaws, corporate governance
guidelines and charters of the Board’ committees. In addition, neither the Board nor the Nominating and Corporate
Governance Committee has a formal policy with regard to the consideration of diversity in identifying nominees.
When considering nominees, the Nominating and Corporate Governance Committee may take into consideration
many factors, including, among other things, a candidate’s independence, integrity, skills, financial and other
expertise, breadth of experience and knowledge about our business or industry and willingness and ability to devote
adequate time and effort to responsibilities of the Board in the context of its existing composition. Through the
nomination process, the Nominating and Corporate Governance Committee seeks to promote Board membership
that reflects a diversity of business experience, expertise, viewpoints, personal backgrounds and other
characteristics that are expected to contribute to the Board’s overall effectiveness. The brief biographical description
of each director set forth in Proposal No. 1 below includes the primary individual experience, qualifications, qualities
and skills of each of our directors that led to the conclusion that each director should serve as a member of our
Board at this time.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our Board currently consists of 11 directors, all of whom are nominated and standing for election at the 2022
Annual Meeting.

At the recommendation of our Nominating and Corporate Governance Committee, our Board proposes that the
nominees named below be elected as directors for a one-year term expiring at the next annual meeting of
stockholders and until their successors are duly elected and qualified.

George Gresham was recommended by the Nominating and Corporate Governance Committee in connection
with his appointment as our new Chief Financial Officer and Chief Operating Officer. Peter Feld was recommended
by our Board after it received recommendations from Starboard Value LP, one of our principal stockholders.

Information regarding the tenure, board profile and refreshment of our director nominees is set forth in the
charts below.

Board Nominee Tenure

0 -5 Years: 6 - 8 Years:

82% 18% Average tenure of all director nominees: 3.6 years
(1] (1]
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Biographical information for each of the nominees is set forth below. We have highlighted in that section the
specific experience, qualifications and skills that led the Board to conclude that each individual should continue to
serve as a director of Green Dot.

Nominees to the Board of Directors

The nominees, and his or her age, occupation and length of board service as of March 29, 2022, are provided in
the table below. Additional biographical descriptions of the nominees are set forth in the text below the table.
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Name of Director/Nominee Age Principal Occupation Director Since

J. Chris Brewster 72 Former Chief Financial Officer, Cardtronics, Inc. April 2016
Glinda Bridgforth Hodges ® 69 Former President of Bridgforth Financial & Associates, LLC December 2014
Rajeev V. Date ('@ 50 Managing Partner, Fenway Summer LLC April 2016
Saturnino Fanlo (M 61 Former Chief Financial Officer and Chief Operating Officer, Human May 2016
Longevity, Inc.
Peter Feld 43 Managing Member and Head of Research, Starboard Value LP March 2022
George Gresham 55 Chief Finance and Operating Officer, Green Dot Corporation October 2021
Dan R. Henry 56 President and Chief Executive Officer, Green Dot Corporation March 2020
William | Jacobs* @®) 80 Former Chairman and Current Board Member, Global Payments, Inc. April 2016
Jeffrey B. Osher @ 45 Founder, No Street Capital March 2020
Ellen Richey @ 73 Executive Vice President and Board Member, Green Visor Financial April 2020
Technology Acquisition Corporation
George T. Shaheen (VG 77 Former Chairman and Current Board Member, Korn/Ferry International September 2013
*—Chairperson of the Board
(1) Member of the Audit Committee
(2) Member of the Risk Committee
3) Member of the Nominating and Corporate Governance Committee
(4) Member of the Compensation Committee

J. Chris Brewster served as our interim President from January 2020 to the end of March 2020 and has served
on our Board of Directors since April 2016. Prior to that, Mr. Brewster served as Chief Financial Officer of
Cardtronics, Inc., a provider of automated consumer financial services through ATMs and other devices, from
February 2004 until February 2016, when he transitioned to an executive advisor to that company and then served
in that capacity until February 2017. Prior to joining Cardtronics, from September 2002 until February 2004, Mr.
Brewster provided consulting services to various businesses. From October 2001 until September 2002, Mr.
Brewster served as Executive Vice President and Chief Financial Officer of Imperial Sugar Company, a publicly
traded refiner and marketer of sugar and related products. From March 2000 to September 2001, Mr. Brewster
served as Chief Executive Officer and Chief Financial Officer of WorldOil.com, a privately held internet, trade
magazine, book and catalog publishing business. From January 1997 to February 2000, Mr. Brewster served as a
partner of Bellmeade Capital Partners, LLC, a merchant banking firm specializing in the consolidation of fragmented
industries. From March 1992 to September 1996, Mr. Brewster served as Chief Financial Officer of Sanifill, Inc., a
publicly traded environmental services company. From May 1984 to March 1992, Mr. Brewster served as Chief
Financial Officer of National Convenience Stores, Inc., a publicly traded operator of 1,100 convenience stores. He
has served as Chairman of the Audit Committee of the board of directors of R3, LLC since September 2017, and
Chairman of the Audit Committee of the board of directors of HungerRush, LLC since April 2018, both of which are
privately held financial technology companies. He has also served as a director for the Houston Area Parkinson
Society since January 2015. Mr. Brewster holds a B.S. degree in industrial management from the Massachusetts
Institute of Technology and an M.B.A. degree from Harvard Business School. We believe Mr. Brewster should serve
as a member of our Board of Directors based on his extensive management experience, the perspective he brings
as a Chief Financial Officer of various companies, including most recently holding a long tenured CFO position at a
company highly correlated with Green Dot’s customer base and business model, and his consumer financial
services industry experience more broadly.

Glinda Bridgforth Hodges has served on our Board of Directors since December 2014. She is a former personal
finance expert and consultant with over 40 years of experience with financial institutions, the author of consumer
financial education books and articles and has appeared on national television and radio shows. Ms. Bridgforth
Hodges served as a financial consultant beginning in 1990 when she founded Bridgforth Financial & Associates,
LLC, a financial counseling company that specialized in a holistic approach to cash flow and debt management until
her retirement in 2020. Since January 2010, Ms. Bridgforth Hodges has served as a member of the board of
directors of Green Dot Corporation’s subsidiary bank, Green Dot Bank. Previously, Ms. Bridgforth Hodges served as
Assistant Branch Manager at Detroit Bank & Trust (how Comerica Bank) from 1974 to 1976 and in various roles at
Wells Fargo Bank from 1976 to 1988, including over seven years as an Assistant Vice President and Branch
Manager. Ms. Bridgforth Hodges holds a B.S. in education from Western Michigan University. We believe Ms.
Bridgforth Hodges should serve as a member of our Board of Directors based on the perspective she brings as a
hands-on personal finance expert and consultant with extensive experience serving low- and moderate-income
American families.
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Rajeev V. Date has served on our Board of Directors since April 2016 and is the founder of Fenway Summer
LLC, an advisory and venture investment firm focused on financial services and has served as Managing Partner of
the firm since April 2013. Previously, Mr. Date served in a variety of capacities at the U.S. Consumer Financial
Protection Bureau (“CFPB”) and the U.S. Department of the Treasury. Among other roles, Mr. Date served as the
first-ever Deputy Director of the CFPB, and also acted as the CFPB’s interim leader for several months. Prior to his
public service, Mr. Date was a Managing Director in the Financial Institutions Group at Deutsche Bank Securities.
From 2001 to 2007, Mr. Date served in various capacities at Capital One Financial, a bank holding company,
including most recently as Senior Vice President for Corporate Strategy and Development. Mr. Date began his
career in the financial institutions practice of McKinsey & Company. Mr. Date has served on the boards of directors
of Circle Internet Financial, Ltd. since October 2013; College Ave Student Loans LLC since December 2014; and
LRI Holdco and its subsidiaries Tilia Inc. and Linden Research Inc. since January 2021. He previously served on the
boards of directors of Kensington Vanguard National Land Services, LLC from January 2014 until January 2016;
Ethos Lending LLC from January 2013 until February 2016; FS Card Inc. from January 2014 until December 2018;
Megalith Financial Acquisition Corp. from August 2018 until January 2021; Prosper Marketplace from July 2013 until
March 2021; Grasshopper Bancorp from May 2019 until September 2021; and Better Mortgage Inc from May 2019
until January 2022. Mr. Date holds a B.S. with Highest Honors in Industrial Engineering and Operations Research
from the University of California at Berkeley, and a J.D., magna cum laude, from the Harvard Law School. We
believe Mr. Date should serve as a member of our Board of Directors based on his extensive experience in the
private and public sector, the perspective he brings as both an investor and board member at leading Fintech
companies and his understanding of the unique needs of operations and governance at highly regulated bank
holding companies.

Saturnino “Nino” Fanlo has served on our Board of Directors since May 2016. Mr. Fanlo previously served as
the Chief Financial Officer and Chief Operating Officer of Human Longevity, Inc., a genomic-based, health
intelligence company, from June 2017 to June 2018. Prior to joining Human Longevity, Mr. Fanlo served as
President and Chief Financial Officer of Social Finance, Inc., a marketplace lender and financial services company,
from June 2012 to May 2017. He also served as Chief Operating Officer of that company from December 2013 to
August 2015 and as a member of its board of directors from June 2012 to September 2015. Previously, Mr. Fanlo
served as Senior Advisor at Golden Gate Capital, a private equity firm, from April 2009 to February 2011; as Chief
Executive Officer and a director of KKR Financial Holdings LLC, a subsidiary of KKR & Co. L.P. from 2004 to 2008;
as a director of Capmark Financial Group Inc. from 2006 until 2009; as Executive Vice President and Treasurer of
Wells Fargo & Company from July 2000 to June 2004; as a founder and, from August 2001 to June 2004, President
of Sutter Advisors LLC, a registered investment advisor formed in 2001 and a wholly-owned subsidiary of Wells
Fargo; and as Vice President at Goldman Sachs Group, Inc. from 1990 to 1995. Mr. Fanlo also served in investment
banking and asset management roles at Credit Suisse Group AG, Metropolitan Life Insurance Company and
Australian Capital Equity Pty Ltd. Mr. Fanlo holds a B.A. in economics from Haverford College. We believe Mr. Fanlo
should serve as a member of our Board of Directors based on his extensive experience in financial services and
capital markets.

Peter Feld has served on our Board of Directors since March 2022. Since April 2011, he has served as the
Managing Member, Portfolio Manager and Head of Research at Starboard Value LP. Prior to Starboard Value LP, he
served as Managing Director of Ramius LLC and a Portfolio Manager of Ramius Value and Opportunity Master
Fund Ltd. from November 2008 to April 2011. Prior to that, he served as a director at Ramius LLC from February
2007 to November 2008. Since June 2020, Mr. Feld has served as the Chairman of the board of directors of GCP
Applied Technologies, Inc., and since September 2018, he has served on the board of directors of NortonLifeLock,
Inc., a cybersecurity software and services company. Mr. Feld previously served on the board of directors of
Magellan Health, Inc., a healthcare company, from March 2019 until it was acquired by Centene Corporation in
January 2022, AECOM, a multinational infrastructure firm, from November 2019 to June 2020, Marvell Technology
Group Ltd., a storage, networking and connectivity semiconductor solutions company, from May 2016 to June 2018,
The Brink’s Company, a global leader in security-related services, from January 2016 to November 2017, Insperity,
Inc., an industry-leading HR services provider, from March 2015 to June 2017, Darden Restaurants, Inc., a full-
service restaurant company, from October 2014 to September 2015, Tessera Technologies, Inc. (n/k/a Xperi
Corporation), a leading product and technology licensing company, from June 2013 to April 2014 and Integrated
Device Technology, Inc., a company that designs, develops, manufactures and markets a range of semiconductor
solutions for the advanced communications, computing and consumer industries, from June 2012 to February 2014.
Mr. Feld holds a B.A. in economics from Tufts University. We believe Mr. Feld should serve as a member of our
Board of Directors based on his extensive experience serving on boards of companies spanning technology,
information security, healthcare, and other consumer and B2B growth sectors.
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George Gresham has served as our Chief Finance Officer and Chief Operating Officer and on our Board of
Directors since October 2021. From July 2013 to October 2021, Mr. Gresham served as owner and Chief Executive
Officer of Granite Reef Advisers, Inc., an advisory firm focused on providing third-party assistance in acquisition
target evaluation and execution, and as a director from May 2016 until May 2019. Mr. Gresham previously served
on our Board of Directors from May 2016 to May 2019. Mr. Gresham also previously served on the board of
directors of EML Payments (EML.AX), an Australian payment solutions provider from April 2020 to August 2021 and
on the board of directors and as Chairman of the Audit Committee of BluePay, Inc., a provider of technology-
enabled merchant processing services, from July 2013 to November 2017. He also served on the board of directors
and as Chairman of the Audit Committee of SterlingBackcheck, Inc. from November 2014 to June 2015; as the
Chief Financial Officer and Executive Vice President of NetSpend Holdings, Inc. from May 2010 through June 2013;
as Chief Financial Officer and Executive Vice President of Global Cash Access, Inc. from February 2008 to May
2010; as Chief Financial Officer, Chief Administrative Officer and Executive Vice President of eFunds Corporation
from May 2002 to October 2007; and in various roles at Deloitte LLP from 1991 to 2002. Since March 2017, Mr.
Gresham has served as Co-Founder and Chairman of the board of directors of Dama Technologies. Mr. Gresham
holds a B.S. in accountancy from Northern Arizona University and an M.B.A. from the Thunderbird School of Global
Management. We believe Mr. Gresham should serve as a member of our Board of Directors based on the
perspective and experience that he brings to our Board of Directors as our Chief Financial Officer and Chief
Operating Officer and from his extensive financial services experience and his prior experience on our Board of
Directors.

Dan R. Henry has served as a director and our President and Chief Executive Officer since March 2020. Prior to
joining Green Dot, Mr. Henry co-founded and served as Chairman and Chief Executive Officer of Dama Financial in
March 2017, a financial services provider, and continued in that role until March 2020. Mr. Henry continues to serve
on the board of Dama Financial. Prior to Dama Financial, Mr. Henry served as the Chief Executive Officer of
NetSpend Holdings, Inc., a prepaid debit card provider, from January 2008 to August 2014. Prior to his time at
NetSpend Holdings, Inc., Mr. Henry co-founded Euronet Worldwide, Inc., a provider of secure electronic financial
transaction processing services, and he served as the President and Chief Operations Officer from May 1996 to
December 2006 and as a member of the board of directors until 2008. Since May 2018, Mr. Henry has served as
the Chairman of Paysign Inc., a vertically integrated provider of innovative prepaid card programs, digital banking
and processing services for corporate, consumer and government application. Mr. Henry also previously served as
a director of The Brink’'s Company, the global leader in total cash management, route-based secure logistics and
payment solutions, from September 2017 to April 2020. Mr. Henry holds a B.S. in business administration with
majors in finance, economics and real estate from the University of Missouri-Columbia. We believe Mr. Henry
should serve as a member of our Board of Directors based on the perspective and experience that he brings to our
Board of Directors as our President and Chief Executive Officer and as a seasoned financial services industry
entrepreneur.

William | Jacobs has served as our Chairperson of the Board since June 2016 and served as our interim Chief
Executive Officer from January 2020 to the end of March 2020. Mr. Jacobs has served on the boards of directors of
Global Payments, Inc., a payment processing services company, since 2001 and of Repay Holdings Corporation, a
publicly traded financial technology company, since July 2019. He served as the Chairman of the board of directors
of Global Payments, Inc. from June 2014 until September 2019. He also served as Lead Independent Director of
that company from 2003 to May 2014 and as one of its business advisors from August 2002 until September 2019.
Prior to joining the board of directors of Global Payments in 2001, Mr. Jacobs served as Managing Director and
Chief Financial Officer of The New Power Company from 2000 to 2002. From 1995 to 2000, Mr. Jacobs served in
various senior roles at MasterCard International. Prior to MasterCard, Mr. Jacobs served as Executive Vice
President, Chief Operating Officer of Financial Security Assurance, Inc., from 1984 to 1994. Mr. Jacobs previously
served on the board of directors of Asset Acceptance Capital Corp., Investment Technology Group, Inc., and
Alpharma, Inc. He holds a B.S. degree in business administration from American University and a J.D. from
American University Washington College of Law. We believe Mr. Jacobs should serve as a member of our Board of
Directors based on his extensive management experience in the financial services sector, including in finance and
operations and his experience as a board member of other public companies, including committee service. In
particular, we believe Mr. Jacobs’ experience as a long-serving member on the board of directors of Global
Payments, including serving as Chairman during the period of time that company completed one of the largest
acquisitions ever in the payments industry, will provide Green Dot with highly relevant and specific expertise in the
payments and financial services industries.

Jeffrey B. Osher founded No Street Capital, an investment management firm, in December 2018 and served as
an advisor to our Board of Directors from March 2017 until March 2020 when he joined our Board of Directors. Prior
to founding No Street Capital, Mr. Osher served as a Portfolio Manager at Harvest Capital Strategies, an SEC-
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registered investment advisor, from December 2005 to December 2018 and as its analyst from August 2002 to
December 2005. Prior to his tenure at Harvest Capital Strategies, Mr. Osher served as an analyst at The Dowd
Company, an investment management company, where he focused on technology and emerging growth
companies. Prior to that, Mr. Osher also worked at Montgomery Securities, an investment bank, where he focused
on equity research. He has served on the board of directors of The Seal Family Foundation since January 2016 and
of Mobile Infrastructure Corp since August 2021. Since August 2021, Mr. Osher has also served as the manager of
Color Up, LLC. Mr. Osher holds a B.A. in political science and history from Miami University of Ohio, and he is a
chartered financial analyst. We believe Mr. Osher should serve as a member of our Board of Directors based on his
extensive experience in financial services and capital markets.

Ellen Richey has served on our Board of Directors since April 2020. Ms. Richey previously served as the Vice
Chairman of Risk and Public Policy at Visa Inc., a global payment technology provider, from October 2014 to May
2019 and as its Chief Risk Officer from February 2017 to July 2019. Ms. Richey also concurrently served as Visa's
Chief Legal Officer and Chief Enterprise Risk Officer in 2014 and as Visa's Chief Enterprise Risk Officer from
October 2007 to December 2013. Prior to that, Ms. Richey served as the Vice Chairman of Risk and Public Policy at
Visa Inc., a global payment technology provider, from October 2014 to May 2019 and as its Chief Risk Officer from
February 2017 to July 2019. Ms. Richey also concurrently served as Visa’s Chief Legal Officer and Chief Enterprise
Risk Officer in 2014 and as Visa’'s Chief Enterprise Risk Officer from October 2007 to December 2013. Ms. Richey
also served as a member of Visa’s executive committee throughout her tenure with Visa. In those positions, she
was responsible for Visa’s risk, audit, compliance, payment system security and public policy teams and was also
responsible for Visa’s legal function in 2014. Prior to joining Visa, she worked at Washington Mutual Inc. as senior
vice president of enterprise risk management and executive vice president of card services from October 2005 to
June 2006. Prior to that, Ms. Richey served as the Vice Chairman of Providian Financial Corporation, where she
had responsibility for the enterprise risk management, legal, corporate governance, corporate relations, compliance
and audit functions from October 1999 to December 2005. Ms. Richey has also served on the board of directors of
Cantaloupe, Inc. (formerly USA Technologies, Inc.) since May 2020 and as executive vice president and as a
member of the board of directors of Green Visor Financial Technology Acquisition Corporation | since May 2021.
Since April 2018, she has served as the board chair of Girl Scouts of Northern California. Ms. Richey holds a B.A. in
linguistics and far eastern languages from Harvard University and a J.D. from Stanford Law School, and she served
as a law clerk for Associate Justice Lewis F. Powell, Jr. of the United States Supreme Court from 1979 to 1980. We
believe Ms. Richey should serve as a member of our Board of Directors based on her extensive enterprise risk
management and public policy experience, and expertise in the payments and financial services industries.

George T. Shaheen has served on our Board of Directors since September 2013, and as our Lead Independent
Director from January 2020 to April 2020. Prior to that, Mr. Shaheen was the Chief Executive Officer and Chairman
of the board of directors of Entity Labs, a privately held technology company in the data collection, storage and
analytics industry from December 2006 until July 2009. Mr. Shaheen was the Chief Executive Officer of Siebel
Systems, Inc., a CRM software company, from April 2005 until the sale of the company in January 2006. From
October 1999 to April 2001, he served as the Chief Executive Officer and Chairman of the Board of Webvan Group,
Inc., an online grocery and delivery service. Previously, he was the Chief Executive Officer and Global Managing
Partner of Andersen Consulting, which later became Accenture, from 1988 to 1999. Mr. Shaheen has served on the
boards of directors of Marcus & Millichap, Inc., a commercial real estate brokerage company, since October 2013,
[24]7 .ai, a privately held venture backed customer service technology company, since December 2003, NetApp,
Inc., an enterprise technology company that provides data storage systems, since June 2004, and Korn/Ferry
International, an international executive search and consulting firm, since April 2020 and previously from September
2009 until October 2019. Mr. Shaheen received a B.S. degree in business and M.B.A. degree from Bradley
University. We believe Mr. Shaheen should serve as a member of our Board of Directors based on his extensive
management experience, the perspective he brings as a Chief Executive Officer of various companies and his
experience as a board member of other public companies.

There are no familial relationships among our directors and officers.
Director Compensation
Director Compensation Highlights

» Fees for committee service and service on the Board and committees of subsidiary bank to differentiate
individual pay based on workload

*  Emphasis on equity in the overall compensation mix

* Full-value equity grants under a fixed-value annual grant policy with time-based vesting

25



* No performance-based equity awards

* A robust stock ownership guideline set at four times the annual cash retainer to support stockholder
alignment

» Stockholder approved governance limit of $750,000 on the total value of equity compensation (taken
together with any cash fees paid during a calendar year for services as a director) that may be granted to a
non-employee director each calendar year

* Policies prohibiting hedging and pledging by our directors

Annual and Meeting Fees. During 2021, our non-employee directors were entitled to receive the following
annualized cash compensation. We pay the annual retainer fee and any additional annual fees to each director in
equal quarterly installments.

+ $70,000 annual cash retainer

« $30,000 annual fee for chairing our Audit Committee and $12,500 for serving as a non-chair member of our
Audit Committee

« $25,000 annual fee for chairing our Compensation Committee and $10,000 for serving as a non-chair
member of our Compensation Committee

»  $25,000 annual fee for chairing our Risk Committee and $10,000 for serving as a non-chair member of our
Risk Committee

« $20,000 annual fee for chairing our Nominating and Corporate Governance Committee and $7,000 for
serving as a non-chair member of our Nominating and Corporate Governance Committee

« $70,000 annual fee for the Chairperson of the Board
« $70,000 annual fee for Lead Independent Director (when applicable)

During 2021, we also compensated any non-employee director who served on the Board of Directors, Audit
Committee or Community Reinvestment Act Committee of our subsidiary bank. The annual retainer fee for board
service was $70,000, the additional annual retainer fee for Audit Committee service was $30,000 for the chair of the
Audit Committee and $12,500 for each of the Audit Committee's other members, and the additional annual retainer
fee for Community Reinvestment Act Committee service was $5,000.

Annual Equity Awards. Each non-employee director is entitled to an annual grant of restricted stock units
(“RSUs”) with a grant date fair value of $125,000. In addition, each non-employee member of the Board who also
serves on the board of directors of our subsidiary bank is entitled to an additional grant of RSUs having a fair market
value on the grant date equal to $125,000. Such amounts reflect the fact that board service generally, and service
on the board of directors of the subsidiary bank in particular, takes up an increasing amount of time each year and
are within the stockholder approved limits for director compensation under the 2010 Equity Incentive Plan. In
addition, non-employee directors, who are appointed and commence service prior to an annual meeting of
stockholders, may receive pro-rated RSU grants.

Generally, all such awards are granted at each annual meeting of stockholders and will vest upon the earlier of
one year or the annual meeting of stockholders following the grant date. Non-employee directors, who are
appointed and commence service prior to an annual meeting of stockholders, may receive fully or partially vested
awards depending on when the awards are granted and when their service commences. In the event of a merger or
consolidation in which Green Dot is not the surviving corporation or another similar change in control transaction
involving Green Dot, all unvested RSU awards made to non-employee directors under the policy described above
will accelerate and vest in full. All awards to non-employee directors, including those described above and any
awards to a non-employee director who first becomes a member of our Board, will be made on a discretionary basis
under the 2010 Equity Incentive Plan, based on the recommendation of our Compensation Committee.

Non-employee directors are also eligible for and may elect to receive medical, dental and vision benefits. These
benefits are available to our employees, officers and directors generally and in operation provide for the same
method of allocation of benefits between director, management and non-management participants.

Non-employee directors receive no other form of remuneration, perquisites or benefits but are reimbursed for
their expenses in attending meetings, including travel, meal and other expenses incurred to attend meetings solely
among the non-employee directors.
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Special Cash and RSU Awards for Mr. Brewster. In August 2021, based on a recommendation by our
Compensation Committee, our Board approved a special cash award and RSU award for Mr. Brewster in
recognition of his assumption of additional responsibilities as a board member. In particular, the Compensation
Committee considered Mr. Brewster’s assistance with the company’s preparation of quarterly earnings calls and his
support in the company’s search for a Chief Financial Officer. Mr. Brewster was granted a cash award of $70,000, to
be paid in August 2022. In addition, on August 25, 2021, Mr. Brewster was granted 1,081 RSUs with a grant date
fair value of $52,450, which will vest on August 25, 2022.

Director Stock Ownership Guidelines. Our Board has instituted the following stock ownership guidelines for its
non-employee directors to better align our directors’ interests with those of our stockholders. Director guidelines are
determined as a multiple of the annual cash retainer for board membership (excluding any fees received for board
leadership and committee chairmanship). The director guidelines are established as four times a director’s annual
cash retainer. Shares that count toward meeting the stock ownership guidelines include shares owned outright, full
value awards (e.g., restricted stock and RSUs) and shares owned directly by the director’s spouse, dependent
children and/or trust. Directors have five years from appointment of the board to acquire and hold the pre-
determined level of shares. As of March 29, 2022, all our non-employee directors have either satisfied their
ownership requirement or have additional time to satisfy such requirement.

No Hedging or Pledging. Under the company’s Insider Trading Policy, no director may acquire, sell or trade in
any interest or position relating to the future price of the company’s securities, such as a put option, a call option or
a short sale. In addition, directors are prohibited from holding company securities in a margin account or pledging
company securities as collateral for a loan.

Director Compensation Table. The following table provides information for the year ended December 31, 2021
regarding all compensation awarded to or earned by each person who served as a non-employee director for some
portion or all of 2021.

Director Compensation - 2021

Fees Earned Stock Option All Other
or Paid in Cash Awards Awards Compensation Total

Name'" $)? () $)“ ($)° )

Kenneth C. Aldrich 40,000 40,070 — — 80,070
J. Chris Brewster 267,500 302,439 — — 569,939
Glinda Bridgforth Hodges 165,000 249,989 — 13,678 428,667
Rajeev V. Date 177,500 249,989 — — 427,489
Saturnino Fanlo 175,000 249,989 — — 424,989
William | Jacobs 275,000 249,989 — — 524,989
Jeffrey B. Osher 77,000 124,995 — — 201,995
Ellen Richey 80,000 124,995 — — 204,995
George T. Shaheen 197,000 249,989 — — 446,989

(1) The table above does not include Mr. Feld who was appointed to the Board in March 2022.

(2) Represents (i) an annual retainer fee plus any additional annual fees for service on our committees or as our Lead
Independent Director or Chairperson of the Board, (ii) a special cash award of $70,000 for Mr. Brewster in recognition of
his assumption of additional responsibilities, and (iii) in the case of Mr. Brewster, Ms. Bridgforth Hodges, Mr. Fanlo, Mr.
Jacobs, Mr. Date and Mr. Shaheen, fees for their service as directors or committee members of our subsidiary bank, as
set forth in the table below.
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Green Dot Board Bank Board
Fees Fees Total

Name ($) ($) ($)

Kenneth C. Aldrich 40,000 — 40,000
J. Chris Brewster 110,000 87,500 197,500
Glinda Bridgforth Hodges 90,000 75,000 165,000
Rajeev V. Date 107,500 70,000 177,500
Saturnino Fanlo 92,500 82,500 175,000
William | Jacobs 160,000 115,000 275,000
Jeffrey B. Osher 77,000 — 77,000
Ellen Richey 80,000 — 80,000
George T. Shaheen 114,500 82,500 197,000

(3) Amounts shown in this column reflect the aggregate full grant date fair value calculated in accordance with FASB ASC
Topic 718, Compensation - Stock Compensation for awards of RSUs granted during 2021, which include (i) each non-
employee director’s annual RSU grant for their service on the Board following the 2021 Annual Meeting of Stockholders,
(i) in the case of Mr. Brewster, Ms. Bridgforth Hodges, Mr. Fanlo, Mr. Jacobs, Mr. Date and Mr. Shaheen, the non-
employee director’'s annual RSU grant for his or her service as a director of our subsidiary bank following the 2021
Annual Meeting of Stockholders, (iii) in the case of Mr. Aldrich, who was not nominated for re-election in May 2021, an
award of 1,000 RSUs granted on May 26, 2021 for his service prior to the 2021 Annual Meeting of Stockholders, which
became fully vested on the date of the 2021 Annual Meeting of Stockholders, and (iv) in the case of Mr. Brewster, a
special award of 1,081 RSUs granted on August 25, 2021 in recognition of his assumption of additional responsibilities

as a board member.

Green Dot Board

2021 Annual Bank Board 2021 Other RSU Total

Name Grant ($) Annual Grant ($) Award ($) (%)

Kenneth C. Aldrich — — 40,070 40,070
J. Chris Brewster 124,995 124,994 52,450 302,439
Glinda Bridgforth Hodges 124,995 124,994 — 249,989
Rajeev V. Date 124,995 124,994 — 249,989
Saturnino Fanlo 124,995 124,994 — 249,989
William | Jacobs 124,995 124,994 — 249,989
Jeffrey B. Osher 124,995 — — 124,995
Ellen Richey 124,995 — — 124,995
George T. Shaheen 124,995 124,994 — 249,989

(4) Our non-employee directors who served in 2021 held the following number of unexercised stock options and unvested

RSUs as of December 31, 2021.

Name

Stock
Options Outstanding @

Unvested

Restricted Stock Units ®

Kenneth C. Aldrich

J. Chris Brewster

Glinda Bridgforth Hodges
Rajeev V. Date
Saturnino Fanlo

William | Jacobs

Jeffrey B. Osher

Ellen Richey

George T. Shaheen

(a) These stock options are fully vested.

16,048

7,295
6,214
6,214
6,214
6,214
3,107
3,107
6,214

(b) These RSUs will vest upon the earlier of one year or the annual meeting of stockholders following the grant date.

(5) The amount shown in this column represents the cost of health insurance benefits provided to Ms. Bridgforth Hodges.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “"FOR ALL" ELECTION OF THE NOMINATED

DIRECTORS.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has appointed Ernst & Young LLP as Green Dot’s principal independent registered public
accounting firm to perform the audit of Green Dot's consolidated financial statements for the fiscal year ending
December 31, 2022. As a matter of good corporate governance, our Audit Committee has decided to submit its
selection of principal independent registered public accounting firm to stockholders for ratification. In the event that
this appointment of Ernst & Young LLP is not ratified by our stockholders, the Audit Committee will review its future
selection of Ernst & Young LLP as Green Dot’s independent registered public accounting firm.

Our Audit Committee first approved Ernst & Young LLP as our independent auditors in 2005, and Ernst & Young
LLP audited Green Dot’s financial statements for the fiscal year ended December 31, 2021. Representatives of
Ernst & Young LLP are expected to be present at the meeting, in which case they will be given an opportunity to
make a statement at the meeting if they desire to do so and will be available to respond to appropriate questions.

Principal Accountant Fees and Services

We regularly review the services provided by and fees of the independent registered public accounting firm.
These services and fees are also reviewed with our Audit Committee annually. In accordance with standard policy,
Ernst & Young LLP periodically rotates the individuals who are responsible for Green Dot’s audit.

In addition to performing the audit of Green Dot's consolidated financial statements, Ernst & Young LLP
provided various other services during the years ended December 31, 2021 and 2020. Our Audit Committee has
determined that Ernst & Young LLP’s provision of these services, which are described below, does not impair Ernst
& Young LLP’s independence from Green Dot. The aggregate fees billed for the years ended December 31, 2021
and 2020 for each of the following categories of services are as follows:

Fees Billed to Green Dot 2021 2020

Audit fees™ $ 1,738,000 $ 1,651,500
Audit related fees® — 49,090
Tax fees® 218,494 236,432
All other fees — —
Total fees $ 1,956,494 $ 1,937,022

(1) “Audit fees” represents fees for professional services rendered for the audit of our annual consolidated financial
statements and internal control over financial reporting, the review of our quarterly consolidated financial statements
and audit services provided in connection with other statutory and regulatory filings.

(2) “Audit related fees” represents fees for assurance and related services that are reasonably related to the performance
of the audit or review of our consolidated financial statements, consents related to SEC registration statements, and
other accounting and financial reporting consultation or research work necessary to comply with financial accounting
and reporting standards.

(3) “Tax fees” represents fees for tax compliance and advice. Tax advice fees encompass a variety of permissible services,
including technical tax advice related to federal and state income tax matters; assistance with sales tax; and assistance
with tax audits.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent
Registered Public Accounting Firm

Our Audit Committee’s policy is to pre-approve all services provided by the independent registered public
accounting firm. These services may include audit services, audit-related services, tax services and other services.
Pre-approval is detailed as to the particular service or category of services and is generally subject to a specific
budget. The independent registered public accounting firm and management are required to periodically report to
the Audit Committee regarding the extent of services provided by the independent registered public accounting firm
in accordance with this pre-approval and the fees for the services performed to date.

All of the services relating to the fees described in the table above were approved by our Audit Committee.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL NO. 2.
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PROPOSAL NO. 3
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

In accordance with Section 14A of the Exchange Act, stockholders are entitled to cast an advisory vote to
approve the compensation of our NEOs, as disclosed in this proxy statement. Accordingly, you are being asked to
vote on the following resolution:

“‘RESOLVED, that the compensation paid to Green Dot Corporation’s named executive officers, as disclosed
pursuant to the Securities and Exchange Commission’s compensation disclosure rules, including the Compensation
Discussion and Analysis, compensation tables and narrative discussion set forth on pages 34 to 64 of this proxy
statement, is hereby approved.”

As described more fully in the Compensation Discussion and Analysis section of this proxy statement, we
believe our NEOs are compensated in a manner consistent with our performance-based pay philosophy and
corporate governance best practices.

While the results of this advisory vote are not binding, our compensation committee will consider the outcome of
the vote in deciding whether to take any action because of the vote and when making future compensation
decisions for NEOs. Our current policy is to hold such an advisory vote each year, and we expect to hold another
advisory vote with respect to executive compensation at the 2023 annual meeting of stockholders.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF PROPOSAL NO. 3.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information with respect to the beneficial ownership of our Class A common
stock as of March 29, 2022, by:

» each stockholder known by us to be the beneficial owner of more than 5% of either class of our Class A
common stock;

e each of our directors or director nominees;
e each of our NEOs; and
» all of our directors and executive officers as a group.

Unless otherwise indicated, the address of each of the individuals and entities named in the table below under
“Directors and Named Executive Officers” and “5% Stockholders” is c/o Green Dot Corporation, 114 W 7th Street,
Suite 240, Austin, Texas 78701 and references to shares refer to our Class A common stock.

Percentage ownership of our Class A common stock is based on 54,293,477 shares of our Class A common
stock outstanding on March 29, 2022. Unless otherwise indicated below, to our knowledge, the persons and entities
named in the table have sole voting and sole investment power with respect to all shares that they beneficially own,
subject to community property laws where applicable. Shares of our Class A common stock subject to options or
RSUs that are currently exercisable or exercisable or will settle within 60 days of March 29, 2022 are deemed to be
outstanding and to be beneficially owned by the person holding the options or RSUs for the purpose of computing
the percentage ownership of that person but are not treated as outstanding for the purpose of computing the
percentage ownership of any other person.

Class A % of

Common Stock Total Voting
Name of Beneficial Owner Shares Power
Directors and Named Executive Officers
Jason Bibelheimer 44,107 *
J. Chris Brewster 68,615 *
Glinda Bridgforth Hodges 21,268 *
Rajeev V. Date © 17,214 *
Saturnino Fanlo ) 34,700 *
Peter Feld ¥ 5,294,110 9.8 %
George Gresham — —
Dan R. Henry © 837,788 15 %
William | Jacobs © 64,115 *
Jeffrey B. Osher 357,291 *
Ellen Richey ® 7,201 *
George T. Shaheen © 56,526 *
All current directors and executive officers as a group (16 persons)('? 1,607,687 2.9 %
5% Stockholders
BlackRock, Inc. " 7,291,398 13.4 %
Vanguard Group, Inc. ('? 5,659,344 10.4 %
Starboard Value LP and affiliated entities ' 5,294,110 9.8 %

Represents beneficial ownership of less than 1% of our outstanding shares of Class A common stock.

(1) Represents 62,401 shares held by Mr. Brewster and 6,214 shares subject to RSUs that vest within 60 days of March
29, 2022.

(2) Represents 15,054 shares held by Ms. Bridgforth Hodges and 6,214 shares subject to RSUs that vest within 60 days of
March 29, 2022.

(3) Represents 11,000 shares held by Mr. Date and 6,214 shares subject to RSUs that vest within 60 days of March 29,
2022.

(4) Represents 28,486 shares held by Mr. Fanlo and 6,214 shares subject to RSUs that vest within 60 days of March 29,
2022.
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(5) Represents 115,564 shares held by Mr. Henry and 722,224 shares subject to PSOs that are exercisable within 60 days
of March 29, 2022.

(6) Represents 57,901 shares held by Mr. Jacobs and 6,214 shares subject to RSUs that vest within 60 days of March 29,
2022.

(7) Represents (i) 94,375 shares held by Harvest Small Cap Partners, L.P. and (ii) 255,625 shares held by Harvest Small
Cap Partners Master, Ltd. Mr. Osher is the founding partner of No Street GP LP (“No Street Capital’), an investment
advisor to each of Harvest Small Cap Partners, L.P., Harvest Small Cap Partners Master, Ltd. and HSCP Strategic I,
L.P. Also represents 4,184 shares held by Mr. Osher and 3,107 shares subject to RSUs that vest within 60 days of
March 29, 2022.

(8) Represents 4,094 shares held by Ms. Richey and 3,107 shares subject to RSUs that vest within 60 days of March 29,
2022.

(9) Represents 34,264 shares held by Mr. Shaheen, 16,048 shares subject to options held by Mr. Shaheen that are
exercisable within 60 days of March 29, 2022 and 6,214 shares subject to RSUs that vest within 60 days of March 29,
2022.

(10) Includes 1,607,687 shares, 738,272 shares subject to options held that are exercisable within 60 days of March 29,
2022 and 43,498 shares subject to RSUs that vest within 60 days of March 29, 2022. Only includes share holdings of
persons who were serving as executive officers and directors of Green Dot as of the date of this proxy statement.

(11) Based solely on the information set forth in a Schedule 13G filed by BlackRock Inc. on January 26, 2022. BlackRock
Inc. reported that, as of December 31, 2021, it had sole voting power over 7,192,640 shares and sole dispositive power
over 7,291,398 shares. The principal business address of BlackRock Inc. is 55 East 52nd Street, New York, NY 10055.

(12) Based solely on the information set forth in a Schedule 13G filed by The Vanguard Group on February 10, 2022. The
Vanguard Group reported that, as of December 31, 2021, it had shared voting power over 48,913 shares, sole
dispositive power over 5,563,983 shares and shared dispositive power over 95,361 shares. The principal business
address of the Vanguard Group is 100 Vanguard Blvd., Malvern, PA 19355.

(13) Based solely on the information set forth in a Schedule 13D amendment filed by Starboard Value LP on March 15,
2022. Starboard Value LP reported that, as of March 15, 2022, it had sole voting and dispositive power over 5,294,110
shares. Starboard Value LP, as the investment manager of Starboard Value and Opportunity Master Fund Ltd
(“Starboard V&O Fund”), Starboard Value and Opportunity C LP (“Starboard C LP”), Starboard Value and Opportunity
Master Fund L LP (“Starboard L Master”), Starboard X Master Fund Ltd (“Starboard X Master”) and a certain account
managed by Starboard Value LP (the “Starboard Value LP Account”’) and as the manager of Starboard Value and
Opportunity S LLC (“Starboard S LLC”), may be deemed the beneficial owner of the (i) 2,794,265 shares owned by
Starboard V&O Fund, (ii) 521,304 shares owned by Starboard S LLC, (iii) 303,636 shares owned by Starboard C LP,
(iv) 284,217 shares owned by Starboard L Master, (v) 506,298 shares owned by Starboard X Master and (vi) 884,390
shares held in the Starboard Value LP Account. Peter A. Feld, a member of our Board of Directors, is a Managing
Member of Starboard Value LP and may be deemed to share voting and dispositive power over these shares with
Jeffrey C. Smith, who is also a Managing Member of Starboard Value LP. The principal business address of Starboard
Value LP is 777 Third Avenue, 18th Floor, New York, New York 10017.
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OUR EXECUTIVE OFFICERS

The names of our executive officers, their ages as of March 29, 2022, and their positions are shown below.

Name Age Position

Jason Bibelheimer 46 Chief Human Resources Officer

George Gresham 55 Chief Finance and Operating Officer

Dan R. Henry 56 President and Chief Executive Officer

Kristina Lockwood 48 General Counsel and Secretary

Amit Parikh 43 Executive Vice President of Banking Platform Services
Brandon Thompson 49 Executive Vice President of Retail, Tax and PayCard Divisions
Jess Unruh 42 Chief Accounting Officer

For information regarding Messrs. Henry and Gresham, please refer to Proposal No. 1, “Election of Directors,”
on page 21 above.

Jason Bibelheimer has served as our Chief Human Resources Officer since September 2017. Prior to joining
Green Dot, he served in a number of positions at Western Digital, a computer hardware and data storage company,
from June 2007 to September 2017, most recently as Vice President, HR Operations from June 2010 to September
2017. Mr. Bibelheimer holds a B.S. in business management from Pepperdine University.

Kristina Lockwood has served as our General Counsel since July 2020. From August 2004 to July 2020, Ms.
Lockwood served as our Associate General Counsel. Prior to joining Green Dot, Ms. Lockwood served as an
associate at the law firm of Latham & Watkins LLP from July 2000 to August 2004 and as an associate at the law
firm of Skadden, Arps, Slate, Meagher & Flom LLP from September 1997 to December 1999. Ms. Lockwood also
served as the Director of Business & Legal Affairs at WeddingChannel.com, a wedding services provider and a
subsidiary of XO Group, Inc. (NYSE: XOXO), from January 2000 to June 2000. Ms. Lockwood holds a B.A. in
international relations and philosophy, magna cum laude, from the University of Southern California and a J.D. from
the Gould School of Law at the University of Southern California.

Amit Parikh has served as our Executive Vice President of Banking Platform Services since February 2021. Mr.
Parikh joined Green Dot from Apple Inc., where he spent nearly six years in various leadership positions from March
2015 to February 2021, and was most recently Head of Wallet Services Partnerships from November 2019 until
February 2021. In this role he led a team responsible for transit, access and new initiatives. In addition, Mr. Parikh
served as the Chief Operating Officer of Apple Payments Inc. from March 2019 to February 2021. From 2015 to
2017, he helped develop multiple features for Apple Pay including Apple Cash, Student ID, and Transit, and from
2017 until November 2019, he led the team responsible for the Apple Cash business. Prior to joining Apple, Mr.
Parikh served as Vice President of Business Development at Discover Financial Services, a digital bank and
payment services company, from 2014 to 2015 and as Director of Business Development at Discover from 2010 to
2014. Mr. Parikh received a dual M.B.A. from the Columbia School of Business in New York, New York and the
Haas School of Business in Berkeley, California.

Brandon Thompson has served as our Executive Vice President of Retail, Tax and PayCard since June 2020.
Prior to joining Green Dot, Mr. Thompson served as Chief Commercial Officer at EML Payments, Ltd., a leading
global payments solutions provider from June 2018 to June 2020. Prior to joining EML, Mr. Thompson served as
Senior Vice President of Retail at NetSpend Corporation, a financial services provider and prepaid debit card issuer,
from March 2010 to May 2018 and as Vice President of Product Management at NetSpend from March 2008 to
March 2010. Prior to joining NetSpend, Mr. Thompson served as the Global Product Director of the Prepaid Division
at Euronet Worldwide, Inc., a provider of secure electronic financial transaction processing services, from October
2006 to March 2008 and as Vice President of Products and Marketing at PaySpot, Inc., a United States subsidiary
of EuroNet Worldwide, Inc., from March 2005 to October 2006. Mr. Thompson holds a B.A. in biology from The
University of Kansas.

Jess Unruh has served as our Chief Accounting Officer since May 2015 and as our interim Chief Financial
Officer from January 2020 until October 2021. From October 2016 to December 2019, he served as our Operational
Chief Financial Officer. Mr. Unruh served as our Vice President, Financial Reporting, from July 2013 to May 2015,
and as Director, Accounting Projects, from July 2009 to June 2013. Prior to joining Green Dot, Mr. Unruh served in
the audit practice at Ernst & Young LLP, an accounting firm, from 2003 to April 2009. Mr. Unruh holds B.S. degrees
in accounting and business administration from the University of Southern California.
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EXECUTIVE COMPENSATION
A Message from the Chair of the Compensation Committee of the Board of Directors
Dear Fellow Stockholders,

As we look forward to the 2022 Annual Meeting, this letter highlights our financial and operational
accomplishments, the challenges we faced in the last year, key compensation decisions, and the communications
we had with our stockholders since our last annual meeting of stockholders. Specifically, this letter and the
Compensation Discussion & Analysis, or CD&A, that follows this letter are focused on highlighting the following key
themes:

* We have experienced a significant leadership transformation during a challenging and unprecedented
period of time.

* We have made difficult compensation decisions during this period that we know were not consistent
with our past pay for performance practices; however, we made these decisions because we believed them
to be critical to the recruitment, retention and stabilization of our new management team and, therefore, in
the best interests of our stockholders.

* We have heard our stockholders’ concerns, not only through our last Say-on-Pay vote (62% of votes
cast for or against were in favor) but through our own extensive outreach efforts subsequent to last year’s
vote.

* We are committed to realigning our compensation with best practices and, to that end, we have
outlined several commitments below that go beyond merely addressing the concerns expressed by our
stockholders, which we have already begun to implement in 2022 and will fully implement by early 2023
(before our next annual proxy filing).

We invite you to review the CD&A that follows this letter for more detailed information about our new
commitments.

Fiscal 2021 Overview
2021 yielded solid year-over-year financial results:
»  Operating revenues increased 14% to $1.4 billion.
* Netincome increased 105% to $47.4 million.
+ Adjusted EBITDA increased 5% to $217 million®.

*  GAAP earnings per share doubled from $0.42 to $0.85 while non-GAAP earnings per share increased by a
more modest 5% from $2.11 to $2.21.

While we experienced solid revenue and earnings growth, our operating expenses also increased 11.7% to
approximately $1.4 billion as a result of, among other things, the growth of certain BaaS account programs and our
efforts to improve our customers' overall experience. Further, we saw a decline in our active accounts over 2021 as
a result of enhanced fraud monitoring controls that we implemented to protect our customers and the timing of when
cardholders received stimulus funds. Because the funds were received at the end of December 2020, many new
and existing customers enrolled in our account programs in 2020 rather than in 2021.

Leadership Transformation

We continued the transformation of our executive team that began with the retirement of our founder and
President and CEO in 2020 and the appointment of Dan R. Henry as CEO in March 2020. In March 2021, we
appointed Amit Parikh as Executive Vice President of Banking Platform Services, and in October 2021, we
appointed George Gresham as Chief Finance and Operating Officer. We also experienced retention issues related
to the highly competitive talent market within which we compete, as a number of the core members of our executive
team were recruited to work for other companies. These significant leadership changes along with retention
considerations had a substantial effect on our 2021 compensation decisions described below.

Key Fiscal 2021 Compensation Decisions

* No increase in base salaries and short-term incentive opportunities. Base salaries and target short-term
incentive opportunities, as a percentage of salary, did not increase for any of our named executive officers,
or NEOs, in 2021 who were also NEOs in 2020.
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One-time equity award to CEO for 2020 performance. In early 2021, we made a one-time grant of time-
based RSUs to Mr. Henry after considering, among other factors, his performance in 2020 and our stock
price at the time of grant, which was $54.91, well above the stock price on the date of his hire of $23.83. In
particular, in assessing his performance, the Compensation Committee considered, Mr. Henry’s efforts in
assembling a new management team, his management of the Company through the COVID-19 pandemic,
his setting of clear priorities for the Company going forward, and the Board’s desire to further align his
interests with those of our stockholders.

2021 short-term incentives paid out below target. Our solid financial results, including the achievement of
our target goal for our primary financial metric, adjusted EBITDA, and the unanticipated impact of our
enhanced fraud monitoring controls on active accounts, contributed to our decision to pay out a portion of
our 2021 annual incentive awards (80% of target for our CEO and 94% of target for our other NEOs)
despite missing our active account threshold goal. Finally, recruitment and retention concerns as well as the
stability of our relatively new leadership team also contributed to our decision to payout a portion of awards.

2021 long-term incentives grants were made covering both our 2021 and 2022 annual grants. These long-
term incentive grants include both PRSUs and RSUs equal to two-times each executive’s target long-term
equity award value. These awards were intended to further incentivize our executive team to achieve
meaningful growth in non-GAAP EPS over the next two years, to align our executive team’s interests in
growing our stock price and to enhance retention through 3 and 4-year vesting cycles. Since the size of
these awards was intended to cover grants for both 2021 and 2022, we committed at that time, to no
additional awards to these executives until 2023, and we continue to adhere to this commitment.

Our Response to our 2021 Say on Pay Vote (related to 2020 compensation) and Commitment to Governance

In response to the 2021 say-on-pay vote, in which 62% of votes cast (for or against), voted in favor of our
compensation program, we engaged with stockholders as detailed in the CD&A below, and reviewed the feedback
from proxy advisory firms. Our stockholders were primarily concerned with the design of the new hire performance-
based stock option awards that were granted to Mr. Henry as well as the design of our annual PRSU program.

Following these discussions and in light of our commitment to corporate governance best practices, and in
addition to our previous commitment to not make equity grants to our NEOs in 2022, we are committed to making
the following enhancements to our compensation program going forward, which go beyond merely addressing the
concerns that were raised by our stockholders:

We will not make one-time equity award grants or pay discretionary bonuses to our executive
officers outside of our normal executive compensation incentive programs, except in the context of new
hires and promotions.

We are revising our long-term equity incentive program to include a 3-year performance period and
to incorporate a relative total stockholder return, or TSR, performance measure.

We will continue to grant at least 75% of our current Chief Executive Officer’s and Chief Finance and
Operating Officer’s long-term equity incentive target awards in the form of performance-based
awards.

We will not make any upward adjustments to payouts under our short-term incentive plan.

We have revised our 2022 short-term incentive plan to allow for the ability to reduce (but not
increase) payouts based on individual achievement against key strategic objectives, subject to the
achievement of corporate financial objectives, thereby creating greater individual accountability.

We thank our stockholders for taking the time to share their insights, whether in person or through written
correspondence, and look forward to continuing this dialogue.

Sincerely,

George T. Shaheen

Chair, Compensation Committee of the Board of Directors

3 See Appendix A for GAAP to non-GAAP reconciliation
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Executive Compensation Summary

New Leadership in 2021

In October 2021, the Board appointed George Gresham to serve
as Chief Finance and Operating Officer (CFO/COQ) after an
extensive search and interview process. Amit Parikh was appointed
as Executive Vice President of Banking Platform Services in March
2021.

Pay for Performance Alignment
CEO Compensation (Dan R. Henry)

We believe our CEO’s compensation is highly aligned with
stockholder interests. As noted below, though our stock price is up
slightly during our CEO'’s tenure (since March 2020), his realizable
pay is materially below his targeted value. The most significant
decrease from the targeted value relates to Mr. Henry’s 2020 stock
options. None of these stock options have been exercised and their
realizable value only approaches their targeted value at stock
prices significantly above our current stock price. Further, all RSUs
granted in 2021 are materially below their grant value. Therefore,
our CEO remains highly motivated to increase our stock price and
his interests are aligned with stockholder objectives.

325120

CEO Compensation (SMMs)
‘GDOT Share Price

FY20 & 21 Target FY20 & 21 Realizable

mmm Base Salary s Non-Equity Incentive Plan Comp

mmmm Time Based RSUs mmm Performance RSU

Performance Options Share Price

" See Appendix B for an explanation as to how these amounts were calculated.

CFO/COO New Hire Stock Price PRSUs

We believe that our CFO/COO’s stock price PRSU grants are
appropriately rigorous as the stock price targets were set
significantly higher than our stock price on the grant date of $43.75.
The hurdles below represent growth rates of 49%, 71% and 117%
from the stock price on the date of the grant and must be achieved
within three years of the grant date.

Stock Price
Hurdle
(Must be
achieved within

Percentage
the first 3 years)

Tranche Vested
Tranche 1: 33 1/3% of PRSUs
Tranche 2: 33 1/3% of PRSUs

Tranche 3: 33 1/3% of PRSUs

" PRSUs are also subject to three-year service vesting requirement.

2021 PRSUs (PRSUs subject to 2021 EPS Goal)

2021 Non-GAAP EPS Goal Results

Threshold (50% Target
Payout) (100% Payout)

$1.97 $2.15

Maximum
(200% Payout)

$2.60

2021 Results
$2.21

Payout' 114%'

" 75% of the PRSUs continue to vest based on service requirements.
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2021 Executive Officer Incentive Bonus Plan

Achieved 100% of target Adjusted EBITDA goal, but fell short of
threshold average monthly active account goal

Primary Goal: 2021 Non-GAAP Adjusted EBITDA (50%

Weighting) (in millions) Results

2021
Results

$217 or 100% of
target
performance

Threshold (50%
Payout)

$204

Maximum
(200% Payout)
$250

Target
(100% Payout)
$217

Threshold Goal

Results
3.85M average 3.60M or 94%
monthly active

y active of target

CEO/94% for

Payout’ Other NEOs

" The Compensation Committee exercised its discretion to payout 80% of Mr. Henry's
target annual incentive opportunity and 94% of the target annual incentive opportunity for
NEOs other than Mr. Gresham as explained further below. Mr. Gresham was entitled to
100% of his target annual incentive opportunity under his employment agreement.

Listening to Our Stockholders

Who We Engaged With. We engaged with stockholders
representing approximately 56% of our outstanding shares after
reaching out to stockholders representing approximately 61% of
our outstanding shares.

What Our Stockholders Said. Our stockholders were primarily
concerned with the design of the new hire performance-based
stock option award that was made to Mr. Henry as well as the
design of our annual PRSU program.

What We Are Doing in Response. In addition to our previous
commitment to not make equity grants to our NEOs in 2022, we are
committed to making the following changes to our compensation
program going forward, which go beyond addressing the concerns
that were raised by our stockholders:

. No one-time equity awards or discretionary bonuses.
No one-time equity award grants or discretionary
bonuses to executive officers outside of our normal
executive compensation incentive programs, except in
the context of new hires and promotions.

Incorporate 3-year performance period and relative
TSR performance metric into our long-term incentive
grants for 2023.

Significant majority of CEO and CFO/COO’s equity
awards will continue to be performance-based. We
will continue to grant 75% of our current CEO and CFO/
COO’s long-term equity incentive target awards in the
form of performance-based awards.

No upward adjustments to annual short-term

incentive plan bonus payouts.

Negative discretion to reduce annual incentives based on
individual performance. We have revised our 2022 program to
allow for the ability to reduce (but not increase) payouts based on
individual performance objectives, subject to the achievement of
corporate financial objectives.




Compensation Discussion and Analysis

This Compensation Discussion and Analysis section, or CD&A, is designed to provide our stockholders with an
explanation of our executive compensation philosophy and objectives, our 2021 executive compensation program
and the compensation paid by the Company to the following named executive officers in 2021, referred to
throughout this proxy statement as our NEOs:

* Dan R. Henry, President and Chief Executive Officer ("CEO")

* George Gresham, Chief Finance and Operating Officer ("CFO/COQ")’

« Jess Unruh, Chief Accounting Officer ("CAQ") and Former Interim Chief Financial Officer ("Interim CFO")’
« Amit Parikh, Executive Vice President of Banking Platform Services?

* Brandon Thompson, Executive Vice President, Retail, Tax and PayCard Divisions

¢ Jason Bibelheimer, Chief Human Resources Officer

" Mr. Gresham was appointed CFO/COO and Mr. Unruh ceased to serve as Interim CFO, in each case, effective October 21,
2021.

2Mr. Parikh was appointed Executive Vice President of Banking Platform Services, effective March 8, 2021.
Listening to Stockholders

At our 2021 Annual Meeting of Stockholders, which took place in May 2021, we requested that stockholders
cast a non-binding advisory vote on the compensation of our NEOs, also known as a "say-on-pay" vote. This
proposal passed with approximately 62% of the votes cast (for or against) voted in favor of our compensation
program, which was a departure from the 2020 vote in which we received 98% approval and the 2019 vote in which
we received 99% approval. In response to the vote results, we conducted an extensive stockholder engagement
campaign. After considering the feedback that we received from our stockholders, we have made certain decisions
regarding our incentive award grant and payout practices going forward.

Stockholders We Contacted

*  We reached out to 14 stockholders representing approximately 61% of our total shares outstanding to invite
them to participate in calls to discuss our executive compensation programs

* 11 stockholders representing approximately 56% of our total shares outstanding accepted our invitation to
share feedback

« 3 stockholders representing approximately 5% of our total shares outstanding either confirmed they had no
concerns or did not respond to our request

Green Dot Participants

* George T. Shaheen, our independent chair of the Compensation Committee, participated in meetings with
stockholders representing 35% of our total shares outstanding

* Individuals from our investor relations and human resource teams participated in all of the stockholder
meetings

Key Themes from Stockholder Engagement
What We Heard

While the stockholders we engaged with were generally pleased with the hire of Dan R. Henry, they expressed
concern with the one-year performance period of our annual PRSU grants. Stockholders also expressed concerns
with the design of Mr. Henry’s performance-based stock option award, and in particular, whether the stock price
hurdle targets were rigorous enough. Further, some stockholders expressed their preference for the use of relative
TSR as part of the design of long-term incentive awards.

What We Did

Our Compensation Committee is committed to implementing compensation programs that are aligned with the
interests of our stockholders and is also aware that some of our recent compensation practices have deviated from
our past practices in light of our need to transform and retain our executive leadership team. Based on such
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considerations, in addition to our previous commitment to not make equity grants to our NEOs in 2022, we are
committing to the following enhancements on a go-forward basis, which go beyond merely addressing the concerns
that were raised by our stockholders:

* No one-time equity awards or discretionary bonuses. We are committed to not making one-time equity
award grants or paying discretionary bonuses to executive officers outside of our normal executive
compensation incentive programs, except in the context of new hires and promotions.

* Incorporate a 3-year performance period and relative TSR performance metric into our long-term
incentive grants for 2023. We plan to revise our long-term equity incentive program to include a 3-year
performance period and incorporate a relative TSR performance metric.

» Significant majority of CEO and CFO/COQ’s equity awards will continue to be performance-based.
We are committed to continue granting 75% of our current CEO and CFO/COQ’s long-term equity incentive
target awards in the form of performance-based awards.

* No upward adjustments to annual short-term incentive plan bonus payouts.

* Negative discretion to reduce annual incentives based on individual performance. We have revised
our 2022 program to allow for the ability to reduce (but not increase) payouts based on individual
performance objectives, subject to the achievement of corporate financial objectives, thereby creating
greater individual accountability for key strategic objectives.

Compensation Governance Highlights

What We Do: What We Do Not Do:
We reward performance that meets our predetermined ¢ Pay excessive bonuses without justifiable performance
goals linkage or proper disclosure

«/ A significant portion of our CEO and NEOs’ compensation $¢ Permit short-sales, hedging or pledging of our stock
is performance-based or at risk

+ We have implemented robust stock ownership guidelines ¢ Enter into employment agreements that provide for fixed
for our executives terms or automatic compensation increases or equity
grants

« We have adopted a "claw-back" policy that gives us ¢ Provide single-trigger change of control benefits
discretion to require our NEOs to repay cash and/or equity
compensation in the event of a restatement

We cap payouts under our plans to discourage Y Provide for excessive cash severance
inappropriate risk taking by our NEOs

+ We have double-trigger change in control provisions for all ¢ Provide our executives with tax gross-ups and perquisites
equity awards

The Compensation Committee retains an independent ¢ Permit repricing or cashing out underwater stock options
compensation consultant without stockholder approval

We hold an annual advisory vote on executive ¢ Maintain any executive pension plans, or any retirement
compensation programs that are not generally available to all employees

« We seek feedback on executive compensation through 3¢ Pay dividends and dividend equivalents on unvested
stockholder engagement equity awards unless and until awards vest

Our Compensation Philosophy and Objectives

Attract and retain Pay for performance

Offer a total compensation program that flexibly adapts to Provide a significant portion of compensation through variable,
changing economic, regulatory and organizational conditions,  performance-based components that is at-risk and based on
and takes into consideration the compensation practices of satisfaction of designated financial and non-financial

peer companies based on an objective set of criteria objectives

Align executive interests with our stockholders Reward actual achievement

Compensate for achievement of short-term and long-term
company financial and operating goals and refrain from
providing special benefits, “golden parachute” excise tax gross-
ups, or accelerated equity vesting except in limited
circumstances

Align the interests of our executives with our stockholders by
tying a significant portion of total compensation to our overall
financial and operating performance and the creation of long-
term stockholder value
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2021 Executive Compensation

The following charts provide a breakdown of the annual target total direct compensation of our CEO and our
other NEOs in 2021, who served as executive officers through the end of 2021. '2

— Other NEOs Serving Through FYE

Fixed 9%

Fixed 14%

salary 9%

Salary 14%

Us 20%

Cash incentive 118

Cash Incentive 10%

PSUs 46%

RSUs 30%

At-Risk 91%
[78% of at-riskis performance:

At-Risk 86%
(65% of at-risk is performance-based)

" Excludes (i) the one-time RSU award granted to Mr. Henry on February 9, 2021, which was not part of his target total direct compensation for
2021, (ii) Mr. Parikh’s new hire PRSUs and RSUs which are not part of his target total direct compensation (his annual PRSUs and RSUs were
included), and (iii) Mr. Gresham’s compensation as he only served as an executive officer since October 2021 and his compensation was not
granted in connection with the annual review cycle.

2 Reflects salary rates and target incentive amounts, and the grant date fair value of equity awards and not amounts actually earned or paid out.

Elements of Compensation

The key components of our compensation program for our NEOs in 2021 are summarized in the table below.
The Compensation Committee considers each compensation component individually and all compensation
components in the aggregate when making decisions regarding amounts that may be awarded under each
compensation component.

Performance vs.
Compensation Element Form of Compensation Guaranteed vs. At-Risk Time-based
Base Salary Cash Guaranteed N/A
Annual Incentive Cash At-Risk Performance-based
Annual Long-term EPS PRSUs* At-Risk Performance-based
Incentives
RSUs® At-Risk Time-based
New Hire Long-term Stock Price PRSUs' At-Risk Performance-based
Incentives
EBITDA PRSUs? At-Risk Performance-based
RSUs® At-Risk Time-based
Termination, Change in
Control, and Retirement Cash/Equity/Other N/A N/A
Benefits

' The Compensation Committee granted Stock Price PRSUs in connection with the hire of Mr. Gresham.

2 The Compensation Committee granted PRSUs that vest based on both the achievement of an adjusted EBITDA goal and a stock price goal in
connection with the hire of Mr. Parikh.

3The Compensation Committee granted time-based RSUs (i) in connection with the hire of Mr. Gresham and Mr. Parikh and (i) in connection
with the annual review cycle.

4 The Compensation Committee granted PRSUs that vest based on EPS goals in connection with the annual review cycle.
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Executive Compensation Decisions Related to Executive Team Changes
Employment Agreement with New Chief Finance and Operating Officer

In October 2021, we entered into an employment agreement with George Gresham, who succeeded Mr. Unruh
as Interim CFO, to serve as our CFO/COO. The employment agreement provides for an initial term of five years,
which term will be automatically renewed for one-year periods unless otherwise terminated by us or Mr. Gresham.
Under this agreement, Mr. Gresham is entitled to:

« an annual base salary of $650,000; and

» participate in the annual Executive Officer Incentive Bonus Plan, with an annual target incentive award
equal to 125% of his base salary and a potential payout between 0% and 200% of target, provided his 2021
award is not less than his target award, prorated based on his period of service during 2021.

Beginning in 2023, Mr. Gresham will become eligible to receive annual equity grants, at the discretion of the
Compensation Committee.

In addition, pursuant to the employment agreement and based on the Compensation Committee’s
recommendation, the Board granted Mr. Gresham stock awards consisting of:

+ 300,000 PRSUs, with a grant date fair value of $8,169,000, that vest subject to Mr. Gresham’s continued
service over three years and the Company achieving certain stock trading prices within a three-year period
(the “Stock Price PRSUs”);

* PRSUs having a grant date fair value of $2,249,975, which vest based on the achievement of a one-year
2022 EPS target, with 25% vesting at the end of such one-year period and the remaining 75% over the
following three years in equal annual installments, in each case, subject to Mr. Gresham’s continued service
through each vesting date; and

» time-based RSUs having a grant date fair value of $749,963, which vest over three years in equal annual
installments from the grant date, subject to Mr. Gresham’s continued service through each vesting date.

Such awards were granted in lieu of a 2022 annual grant. As noted in the chart below, 93% of the grant date fair
value of Mr. Gresham’s inducement awards are performance-based.

Grant Date Fair Value

0% 20% 40% 60% 80% 100%

HPSUs mRSUs MPSOs

PRSUs

Mr. Gresham’s PRSUs are subject to the same performance conditions and vesting schedule as the portion of
the 2021 PRSU grants that were made to other NEOs described below, which vest based on a 2022 EPS goal.

RSUs

Mr. Gresham’s RSUs are subject to a three-year time-based vesting schedule and only comprise 7% of the
grant date value of his inducement equity awards.

Stock Price PRSUs

Mr. Gresham’s Stock Price PRSUs comprise 73% of the grant date fair value of his equity award grants, and are
comprised of three equal tranches, with each tranche becoming vested subject to the achievement of both a
performance-vesting requirement and a service-vesting requirement.
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The performance-vesting requirement for each tranche will be satisfied in the event that our closing stock price
over any 20 consecutive trading day period occurring prior to third anniversary of the grant date is equal to or
exceeds the applicable Stock Price Hurdle set forth below. In determining Mr. Gresham’s stock price targets, the
decision was made to select challenging stock price targets. The stock price hurdles represent growth rates of 49%,
71% and 117%, respectively, above our stock price of $43.75 on the date of grant.

As of the date of this proxy statement, none of Mr. Gresham'’s stock price targets have been satisfied.

Stock Price Hurdle

(Must be achieved within

Tranche the first 3 years) Percentage Vested
Tranche 1: 33 1/3% of PRSUs $65 0%
Tranche 2: 33 1/3% of PRSUs $75 0%
Tranche 3: 33 1/3% of PRSUs $95 0%

The rationale for each of Mr. Gresham’s compensation elements and how each element aligns with our
compensation philosophy is summarized in the table below.

Compensation Element Description Philosophy/Rationale

Base Salary $650,000 Attract and retain

Annual Cash Incentive Target award of 125% of base salary Pay for performance; reward
and a potential payout between 0% and achievement; align interests with
200% of target; earned based on stockholders; attract and retain
achievement of short-term operational
goals

2021 Equity Incentives 300,000 Stock Price PSUs that vest Pay for performance; reward
based on rigorous, stock price achievement; align interests with

appreciation goals and a three-year

. . stockholders; attract and retain
service requirement

PRSUs with a $2,249,975 grant date Pay for performance; reward
fair value that vest based on an EPS achievement; align interests with
goal and a four-year service stockholders; attract and retain
requirement

Time-based RSUs with a grant date fair Align interests with stockholders (value
value of $749,963 with a three-year of RSUs tied to stock price); attract and

service requirement retain
Severance Benefits Cash severance and equity vesting Attract and retain; aligns interests with
benefits in the event of termination stockholders

without cause or resignation for good
reason, conditioned on a release of
claims against the Company

Compensation Package for New Executive Vice President of Banking Platform Services

In connection with the hire and appointment of Amit Parikh as Executive Vice President of Banking Platform
Services, in March 2021, the Compensation Committee approved a base salary, a target annual incentive
opportunity and equity grants for Mr. Parikh. Mr. Parikh’s equity grants consisted of certain one-time PRSU and
RSU grants that were made in connection with his hire (the “EBITDA PRSUs” and the “New Hire RSUs”,
respectively, and collectively, the “New Hire Awards”). Each award’s target value was $2,000,000 but the grant date
fair value of the EBITDA PRSUs was $450,544 due to the rigor of the performance goals.

The EBITDA PRSUs are highly performance-based with significant stretch objectives for both an adjusted
EBITDA goal and stock price goal. The aggressive adjusted EBITDA and stock price goals were chosen to help
incentivize strong stock price growth and profitability. We are not disclosing the specific goals utilized due to
confidentiality and competitive concerns. We believe that the goals were set at challenging levels and are fully
aligned with the rigorous expectations and long-term interests of our stockholders. Upon determination of the
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achievement of both performance results, 25% of the EBITDA PRSUs would immediately vest, and 6.25% of the
remaining EBITDA PRSUs would vest and settle following the end of each fiscal quarter for 12 consecutive fiscal
quarters. As of the date of this proxy statement, none of the EBITDA PRSUs have vested as none of the
performance metrics have been achieved.

One-sixth of the New Hire RSUs will vest once Mr. Parikh has provided services through the six-month
anniversary of his hire date, another one-sixth will vest on the one-year anniversary of his hire date with the
remaining portion vesting in two annual installments over the next two years.

Mr. Parikh also received the 2021 PRSU and 2021 RSU grants, which were made to the other NEOs (except for
Mr. Gresham) as part of the annual grant cycle. The material terms of the components of Mr. Parikh’s compensation
package other than New Hire Awards and certain other benefits that Mr. Parikh received are described in the
sections that follow and in the Summary Compensation Table.

Analysis of Compensation Components

Base Salary
2021 BASE SALARY
Philosophy Considerations
*  Atftract and retain. + Salary reviewed and set annually
Provide fixed compensation
to attract and retain key + The factors used to determine base salaries included scope of responsibilities,
executives individual and company performance (for current employees), retention, date of

last increase (for current employees), equity ownership, internal equity, our 2021
peer group data and the recommendations of our CEO (other than with respect to
his own compensation)

The following table summarizes the annual base salary rates of our NEOs in 2021. None of our NEOs who were
employed by us in 2020 received a salary increase in 2021.

Name 2021 Base Salary
Dan R. Henry $800,000
George Gresham $650,000'
Jess Unruh $390,000
Amit Parikh $450,000
Brandon Thompson $450,000
Jason Bibelheimer $425,000

" Mr. Gresham commenced employment with us in October 2021 and consequently, his base salary was pro-rated for 2021.

2Mr. Parikh commenced employment with us in March 2021 and consequently, his base salary was pro-rated for 2021.
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2021 Annual Incentive Awards

2021 ANNUAL INCENTIVE AWARDS

Philosophy

Target Amount
Considerations

Award Design
Considerations

Performance Conditions

» Pay for Performance:
Establish appropriate
short-term performance
conditions that the
Compensation Committee
believes will drive our
future growth and
profitability

* Reward Achievement:
Reward achievement of
short-term performance

Factors used to determine
target amounts included: (i)
role, the scope of
responsibilities, individual
and company performance
(for current employees),
current salary (for current
employees), internal parity,
and anticipated future
contributions of the NEO;

(i) our 2021 peer group

data; and (iii) the
recommendations of our

Adjusted EBITDA was
chosen as the primary goal
because it is widely used
by investors and analysts
to measure our overall
operating performance

Average monthly active
accounts was chosen as
supplemental threshold
goal because we use this
metric to analyze the

Threshold adjusted
EBITDA goal of $204
million (94% of target),
target of $217 million, and
maximum of $250 million
(115% of target)

Threshold goal of 3.85
million average monthly
active accounts in the
fourth quarter of 2021

Opportunity to earn up to

overall size of our active
customer base and to
analyze multiple metrics
expressed as an average
across this active account
base

200% of the target
incentive amount for
superior performance

conditions CEO (other than with

respect to his own
« Align interests with compensation)
stockholders:
Payout tied to company
performance consistent
with 2021 financial plan

Adjusted EBITDA was
defined to be consistent
with the definition used in
our earnings releases

» Attract and Retain
Executives:
Offer market competitive
incentive opportunities

In early 2021, the Compensation Committee approved the 2021 Executive Officer Incentive Bonus Plan (the
“2021 Incentive Plan”). 100% of each executive officer’'s 2021 target annual incentive opportunity was granted in the
form of a cash incentive award, which was earned, based on the achievement of adjusted EBITDA goals for 2021.
The opportunity to earn each such portion was also contingent on the achievement of a threshold goal of 3.85
million average monthly active accounts in the fourth quarter of 2021. The actual payout of the annual incentive
awards could have been more or less than 100% but would not exceed 200% of the target amount. The applicable
goals are set forth below:

Adjusted EBITDA (in thousands) Incentive Multiplier’
$204 50%
$210 75%
$217 100%
$225 125%
$233 150%
$242 175%
$250 200%

' If actual results fell between two discrete multipliers, linear interpolation would have been used to determine the multiplier.

Target cash incentive opportunities, as a percentage of salary, did not increase in 2021 for our NEOs who
served as executive officers in 2020. The following table summarizes the target annual incentive opportunity for
each NEO.
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Target Annual

Incentive
Opportunity
Name (% of Salary) Target Bonus

Dan R. Henry 125% $1,000,000
George Gresham' 125% $160,274
Jess Unruh 75% $292,500
Amit Parikh? 75% $276,473
Brandon Thompson 75% $337,500
Jason Bibelheimer 75% $320,753

" Reflects Mr. Gresham’s pro-rated target annual incentive opportunity for 2021.

2Reflects Mr. Parikh’s pro-rated target annual incentive opportunity for 2021.

Our actual 2021 adjusted EBITDA of $217 million was at target, resulting in an aggregate “multiplier" of 100%.
However, we fell short of our threshold active accounts goal as we had 3.60 million average monthly active
accounts in the fourth quarter of 2021. This was due to a decline in our average monthly accounts over the course
of the year as a result of the timing of when stimulus funds were received by cardholders at the end of December
2020, which resulted in a sizable increase in new and existing customers utilizing our account programs in 2020, as
well as enhanced fraud monitoring controls that we implemented to protect our customers in 2021, which served to
decrease the number of active accounts, while positively impacting the quality of our customer base.

We made the decision to pay out a portion of our 2021 annual incentive awards after considering:

« our solid financial results, including the achievement of our target goal for adjusted EBITDA, which is our
primary financial metric;

* the unanticipated impact of our enhanced fraud monitoring controls on active accounts; and

* recruitment and retention concerns as well as our desire to stabilize our relatively new leadership team, as
a number of our executive officers were recruited to work for other companies.

We made the decision to pay out the 2021 annual incentive awards at 80% of target for the CEO and 94% of
target for the other NEOs. The 94% achievement represented the percentage of achievement of the active accounts
goal. The Compensation Committee determined to further reduce the CEQO’s payout level to 80% to ensure greater
accountability at the Chief Executive Officer level and after consideration of factors including our overall revenue
growth, progress on key strategic initiatives, roll out of new products, and performance against key customer
satisfaction metrics.

The actual annual incentive awards earned by our NEOs under the 2021 Incentive Plan are set forth below.

Target Annual
Incentive Payout Incentive

Name Opportunity  Multiplier Payout

Dan R. Henry $1,000,000 80% $800,000
George Gresham' $160,274 100% $160,274
Jess Unruh $292,500 94% $274,950
Amit Parikh? $276,473 94% $259,885
Brandon Thompson $337,500 94% $317,250
Jason Bibelheimer $320,753 94% $301,509

' Reflects Mr. Gresham’s pro-rated target annual incentive opportunity for 2021, which would not be less than his prorated target annual
incentive opportunity for 2021, under the terms of his employment agreement.

2 Reflects Mr. Parikh’s pro-rated target incentive annual opportunity for 2021.
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2021 Equity Awards Granted as Part of Annual Grant Cycle

In addition to new hire and promotional grants, in furtherance of our pay for performance philosophy and
culture, we generally grant equity awards to our NEOs on an annual basis. In early 2021, as part of the annual
review cycle and, in an effort to drive our executive team to achieve meaningful growth in non-GAAP EPS over the
next two years, the Compensation Committee adopted a long-term equity incentive program, pursuant to which they
made PRSU and RSU grants equal to two-times each executive’s standard annual target long-term equity award
values (the “2021 PRSUs” and the “2021 RSUs”, respectively, and collectively, the “2021 Stock Awards”) intended to
cover awards for both 2021 and 2022. 75% of our CEQO’s target equity award value was in the form of PRSUs and
25% in the form of time-based RSUs. For our other NEOs (other than Mr. Gresham), 60% of their target equity
award value was in the form of PRSUs and 40% in the form of time-based RSUs. The Compensation Committee
believed that this mix of PRSUs and RSUs was consistent with market practice and provided an appropriate ratio of

performance-based and retention-oriented incentives that was aligned with the interests of our stockholders.

2021 PRSU GRANTS (Intended to cover 2021 and 2022 Annual Grants)

Philosophy

Grant Amount
Considerations

Award Design
Considerations

Performance
Conditions/ Vesting

Pay for Performance:
Establish appropriate
performance conditions that
the Compensation
Committee believes will
drive our future growth and
profitability

Reward Achievement:
Provide meaningful and
appropriate incentives for
achieving company annual
financial goals that the
Compensation Committee
believes are important for
our short- and long-term
success

Align Interests with
Stockholders:

Tie payout of stock awards
to profitability

Attract and Retain
Executives:

Additional long-term vesting
requirement once
performance conditions are
achieved to further
encourage retention of our
executives (for other NEOs)

Factors used to
determine the size of
grants included: (i) role,
scope of responsibilities,
individual and company
past performance (for
current employees),
current salary (for
current employees),
internal parity, and
anticipated future
contributions of the
NEO; (i) the
competitiveness of the
NEO's overall
compensation package
with reference to the
2021 peer group
practices; (iii) the NEQO's
existing equity holdings;
(iv) the extent to which
these holdings are
vested; (v) the
recommendations of our
CEO (other than with
respect to his own
compensation); and (vi)
our “burn rate” relative to
our industry burn rate
guidelines, per certain
stockholder and proxy
advisor methodology

» Payout of NEOs’ awards
should be based on the
Company’s profitability
and should also be used
to promote retention past
the performance period

* Non-GAAP diluted
earnings per share goals
were also chosen
because non-GAAP
diluted earnings per
share is widely used by
investors and analysts to
measure our overall
operating performance
and to align with our
guidance at the time

50% of the 2021 PRSUs
vest based on (i) a 2021
non-GAAP EPS goal
and (ii) the satisfaction
of a multi-year service
requirement, which runs
until 2024 (the “2021
EPS PRSUs”)

50% of the 2021 PRSUs
vest based on (i) a 2022
non-GAAP EPS goal
and (ii) the satisfaction
of a multi-year service
requirement, which runs

until 2025 (the “2022
EPS PRSUs”)

For each portion,
achievement of the EPS
goal could result in a
payout ranging from
50% to 200%, subject to
the achievement of the
threshold non-GAAP
EPS target

A threshold level of performance must be achieved to earn the minimum number of shares under the 2021 EPS
PRSUs and the 2022 EPS PRSUs. Performance below the threshold results in no shares being earned. The
following table shows the 2021 non-GAAP EPS goals for the 2021 EPS PRSUs. We are not disclosing the 2022
non-GAAP EPS goals for the 2022 EPS PRSUs due to confidentiality and competitive concerns. We believe that
such goals were set at challenging levels above the 2021 non-GAAP EPS goals and are fully aligned with the
rigorous expectations and long-term interests of our stockholders.
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2021 Non-GAAP EPS PRSU Payout Multiplier
$1.97 50%
$2.05 75%
$2.15 100%
$2.26 125%
$2.37 150%
$2.49 175%
$2.60 200%

" If non-GAAP diluted earnings per share falls between two discrete points in the chart above, linear interpolation is used to determine the
payout multiplier.

The 2021 EPS PRSUs and the 2022 EPS PRSUs vest as to 25% of the shares earned at the end of the
performance period upon certification of the non-GAAP EPS achievement by the Compensation Committee with the
remainder vesting in equal annual installments over the three years thereafter based on service. The Compensation
Committee believed that this design strikes the appropriate balance between performance and retention for long-
term equity incentive awards. Consequently, the 2021 EPS PRSUs would be fully vested by December 2024 and
the 2022 EPS PRSUs would be fully vested by December 2025, subject to the service requirements being satisfied.

For purposes of these awards, non-GAAP EPS is calculated as set forth below:

Non-GAAP net Diluted weighted-average

income’ + shares issued = Non-GAAP EPS

' Excludes the impact of employee stock-based compensation expense, amortization of acquired intangible assets, change in fair value of
contingent consideration, transaction costs, impairment charges, amortization of deferred financing costs, extraordinary severance expenses,
and other income and expense that the Compensation Committee determines are not reflective of ongoing operating results.

Actual non-GAAP EPS was $2.21 for 2021 resulting in a “multiplier" of 114% for 2021. Accordingly, 114% of the
target number of shares were earned with respect to the 2021 EPS PRSUSs, with 75% of such shares subject to the
additional three-year service requirement.

The following table summarizes the target number and value of shares underlying the 2021 PRSUs granted to
our NEOs in 2021 (other than Mr. Gresham), the number of PRSUs earned based on achievement against the 2021
non-GAAP EPS goal, the number of target PRSUs to be assessed against the 2022 non-GAAP EPS goal, which
remain unearned, and the realizable value of these awards as of March 31, 2022:

2021 EPS PRSUs

Target #

Shares Value at

at Grant Grant Actual # Shares Value as

Name' Date Date Performance Earned of 3/31/22

Dan R. Henry 55,065 $2,765,915 114% 62,774 $1,725,030
George Gresham -- - -- - --
Jess Unruh 3,220 $161,741 114% 3,670 $100,852
Amit Parikh 22,137  $1,049,958 114% 25,236 $693,485
Brandon Thompson 22,026 $1,106,366 114% 25,109 $689,995
Jason Bibelheimer 7,708 $387,173 114% 8,787 $241,467

" Mr. Gresham did not receive the 2021 EPS PRSUs as indicated in the table above; however, he did receive the 2022 EPS PRSUs as noted in
the table below. Please see “Employment Agreement with New Chief Finance and Operating Officer” above for a description of the PRSU and
RSU grants that he received in connection with his hire.
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2022 EPS PRSUs

Target
# Shares at Value at Performance Value as of

Name' Grant Date = Grant Date Assumption 3/31/22
Dan R. Henry 55,065 $2,765,915 100% $1,513,186
George Gresham 51,428 $2,249,975 100% $1,413,241
Jess Unruh 3,220 $161,741 100% $88,486
Amit Parikh 22,137 $1,049,958 100% $608,325
Brandon Thompson 22,026 $1,106,366 100% $605,274
Jason Bibelheimer 7,708 $387,173 100% $211,816

ANNUAL TIME-BASED RSU GRANTS

Philosophy Considerations for Grant Vesting Provisions
* Attract and Retain Executives: + Factors used to determine the size of » The 2021 RSU grants consist of
Promote recruitment and retention of grants included: (i) role, the scope of two tranches, each of which has a
our executives through long-term responsibilities, individual and company separate vesting schedule
service vesting period past performance (for current employees),
current salary (for current employees), « 50% of each 2021 RSU grant will
) ) internal parity, and anticipated future vest and settle over three years
. A/{gn /nte{'ests with Stockho{ders: . contribqt_ions of the NEO:; (ii)' the with one-third vesting on each
Align the interests of exe.cutlvles with competitiveness of the NEQ s overall one-year anniversary of the grant
those of stockholders by issuing compensation package Wlt[h refgrgnce to date, subject to the NEO's service
equity awards for which the value is the 2021 peer group practices; (iii) the through each vesting date.
based on our stock price NEQ's existing equity holdings; (iv) the

extent to which these holdings are vested;
(v) the recommendations of our CEO
(other than with respect to his own
compensation); and (vi) our “burn rate” . .
relative to our industry burn rate vesting on the second anniversary
guidelines, per certain stockholder and of the grant date and the
proxy advisor methodology remainder will vest on each one-
year anniversary thereafter,

+ Long-term incentive program design of our  subject to the NEO's service
2021 peer group through each vesting date.

* The remaining 50% of each 2021
RSU grant will vest and settle
over four years with one-third

« Balancing retention while maintaining
alignment to stock price and stockholder
interests

» Four-year vesting schedule with annual
vesting to encourage long-term retention
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The following table summarizes the target number and value of shares underlying the RSUs granted to our
NEOs in 2021:

Name Target RSUs Value at Grant Value as of 3/31/22
Dan R. Henry 36,712 $1,844,044 $1,008,846
George Gresham 17,142 $749,963 $471,062
Jess Unruh 4,296 $215,788 $118,054
Amit Parikh 29,516 $1,399,944 $811,100
Brandon Thompson 29,368 $1,475,155 $807,033
Jason Bibelheimer 10,280 $516,364 $282,494

One-time equity award to CEO for 2020 performance

In early 2021, the Compensation Committee made a one-time grant of 92,000 time-based RSUs to Mr. Henry
after considering, among other factors, his performance in 2020 and our stock price at the time of grant, which was
$54.91, well above the stock price on the date of his hire of $23.83. In particular, in assessing his performance, the
Compensation Committee considered, Mr. Henry’s efforts in assembling a new management team, his management
of the Company through the COVID-19 pandemic, his setting of clear priorities for the Company going forward, and
the Board’s desire to further align his interests with those of our stockholders. 25% of his RSUs vested upon grant,
and the remaining 75% will vest ratably over the next three years on each anniversary of the grant date, subject to
his service through each vesting date.
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Termination and Change of Control Benefits

The following table provides information regarding the separation agreements that we have with certain of our
NEOs and our Corporate Transaction Policy, which applies to the equity awards of all our employees:

Termination and Change of Control Protections

Philosophy Considerations Terms

» Attract and Retain Executives: * The employment of our NEOs is Agreements with Certain NEOs:

“at will,” meaning we can . .
o Intended to facilitate a smooth  terminate them gt any time and ~ * Provide for certain cash payments,

transition of leadership due to i i and/or the vesting of certain equity
an unexpected employment Lhr%lcc)inméer:{n v:/?t%tiet;h;[wany time awards and COBRA benefits, in the
termination, or retirement event there is a separation of
. employment under various
o Attract, retain and encourage . Arrangements should be circumstances, subject to the
our NEOs to remain focused designed to: (i) provide execution of a release of claims
on our business and the reasonable compensation to

interests of our stockholders executive officers who leave the

when considering strategic Company under certain Corporate Transaction Policy

alternatives circumstances to facilitate their ~ (PouPle-Trigger):
transition to new employment » Provide for accelerated vesting of
- Align Interests with Stockholders: ~ @nd (i) require a departing equity awards upon a change of
Mitigate any potential employer executive officer to sign a control if the recipient is terminated
liability and avoid future disputes separation and release by the acquiring entity in
or litigation agreement acceptable to us as a connection with the change of
condition to receiving post- control under specified
employment compensation circumstances, subject to the
payments or benefits execution of a release of claims
+ “Double-trigger” provisions PRSUs:

reserve morale and productivity, .
gnd encourage execht)ive Y. Provide that upon a change of

retention in the event of a change ~ control any unearned PRSUs for
of control which performance has not been

determined will convert to time-
based RSUs covering the target

+ These provisions are considered number of shares and such RSUs
a typical component of a will continue to vest based on
competitive executive achievement of the existing service

compensation program for
executives among our 2021 peer

group

requirements

For additional information about these arrangements and the severance and change of control arrangements of
our other NEOs, please refer to the section of this proxy statement titled “Potential Payments upon Termination or
Change of Control.”
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Retirement Policy for Equity Awards

The Compensation Committee has adopted a policy applicable to all employees that provides for vesting of

equity awards in connection with a qualifying retirement as summarized in the table below.

Retirement Policy

Philosophy

Considerations

Terms

Aftract and Retain Executives.

Attract, retain and encourage our
employees, including executives,
to remain focused on our
business for the long term

Preserve morale and productivity e
and encourage long-term

retention of employee base as a
whole

Retirement vesting is consistent
with competitive market practice

Performance awards should only .
pay out based on actual
performance

Provide for vesting of equity
awards in connection with a
qualifying retirement, with the
settlement or payout of those
awards to be made in
accordance with the applicable
vesting schedule of such awards

A qualifying retirement under the
policy requires: (i) attaining the
age of 55, (ii) being continuously
employed by us for at least 10
years prior to the date of the
qualifying retirement, (iii) not
being terminable by us for cause
(as defined in the policy), and (iv)
not competing with us (as
defined in the policy)

Any outstanding and unvested
performance-based equity
awards will remain outstanding
until the Compensation
Committee determines whether
and to the extent the
performance criteria is achieved,
and will become 100% vested to
the extent the Compensation
Committee determines such
awards are earned

Other Executive Benefits and Perquisites

In 2021, we did not provide perquisites to our executives that are generally unavailable to other employees. During
2021, we provided the following benefits to our NEOs on the same basis as our other eligible employees:

health insurance;

unlimited paid time-off;

life insurance and supplemental life insurance;

short-term and long-term disability insurance; and

a 401(k) retirement plan.

We believe these benefits are generally consistent with those offered by other companies and specifically with
those companies with which we compete for employees.
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Key Compensation and Governance Policies

Considerations

Material Features

Stock Ownership Guidelines

Anti-Hedging and Anti-Pledging
Policies

Equity Award Grant Policy

Claw-back Policy

Promote stock ownership in the
Company

More closely align the interests of
our NEOs with those of our
stockholders

Hedging is viewed as a poor
practice as it insulates executives
from stock price movement and
reduces alignment with
stockholders

Pledging raises potential risks to
stockholder value, particularly if
the pledge is significant

Prohibit the granting of equity
awards to take advantage of the
release of material nonpublic
information

Permit us to recoup cash and
equity awards in the event of a
restatement that was caused by
fraud or intentional misconduct

5x base salary for CEO
2x base salary for all other NEOs

5 years from executive officer
designation to comply

Includes shares owned outright,
full value equity awards, and
shares held by the executive's
spouse, dependent children and/or
trust

As of March 29, 2022, all NEOs
have either satisfied their
ownership requirement or have
additional time to satisfy such
requirement

No employee, officer or director
may acquire, sell or trade in any
interest or position relating to the
future price of the Company's
securities, such as a put option, a
call option or a short sale

Covered persons are prohibited
from holding Company securities
in a margin account or pledging
Company securities as collateral
for a loan

Equity award grants are not timed

to take advantage of the release of
material nonpublic information

Applies to all executive officers
and certain other employees

Applies to all awards granted
under the 2010 Equity Incentive
Plan and the Executive Officer
Incentive Bonus Plan

Tax Considerations

Section 162(m) of the Internal Revenue Code of 1986, as amended (the “Code”), places a limit of $1 million on
the amount of compensation that we may deduct as a business expense in any year with respect to certain of our
most highly paid executive officers. While the Compensation Committee considers the deductibility of compensation
as one factor in determining executive compensation, the Compensation Committee retains the discretion to award
compensation that is not deductible as it believes that it is in the best interests of our stockholders to maintain
flexibility in our approach to executive compensation in order to structure a program that we consider to be the most
effective in attracting, motivating and retaining key executives.
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Executive Compensation Process
General Approach

The Compensation Committee considers a variety of factors when setting and evaluating executive officer pay
levels, including: role, tenure, experience, scope of responsibilities, institutional knowledge, retention risk,
marketability, replacement cost, leadership skills, job and company performance (past and present), internal parity,
regulatory considerations, stockholder feedback, and the recommendations of our CEO (other than with respect to
his own compensation). In addition, the Compensation Committee utilizes competitive market data as a reference
point and not as a determinative factor for structuring and determining the amount of compensation to be awarded
to our executive officers.

From time to time, special business conditions may warrant additional compensation, such as sign-on bonuses,
or equity awards in connection with promotions or in recognition of significant accomplishments or in light of
retention concerns or internal equity issues. In these situations, we consider our business needs and the potential
costs and benefits of special rewards.

Compensation Committee Decision Process

The Compensation Committee oversees the compensation
of our NEOs and our executive compensation programs
and initiatives. The Compensation Committee typically

. . . . . . Independent
reviews executive officer compensation, including base G
salary, short-term incentives and long-term incentives, in ' Consultant
the first half of each fiscal year, to understand competitive
market compensation levels and practices based on the
most recently completed year. In connection with this

; : ) . : Regulatory and
review, the Compensation Committee considers any input g';q:r?eg:a
it may receive from our CEO in evaluating the performance Considerations
of each executive officer and sets each executive officer's ;
target total direct compensation for the current year based
on this review and the other factors described above.

CEO/HR
Input

Role of Compensation Consultant

The Compensation Committee generally retains an independent compensation consultant to help understand
competitive compensation levels and incentive designs. The independent compensation consultant is solely hired
by, and reports directly to, the Compensation Committee. The Compensation Committee has sole authority to retain
and terminate the independent compensation consultant. At the Compensation Committee's discretion, the
independent compensation consultant:

» attends Compensation Committee meetings;

» assists the Compensation Committee in determining peer companies and evaluating compensation
proposals;

» assists with the design of incentive compensation programs; and
e conducts compensation-related research.

In making 2021 compensation decisions, the Compensation Committee retained Mercer to help select an
appropriate peer group for executive compensation benchmarking purposes, review our executive compensation
programs, assist the Compensation Committee in designing our executive compensation program, and provide the
Compensation Committee with information regarding executive compensation trends.

Fiscal 2021 Peer Group

Due to the evolving nature of our Company and the companies with which we compete for talent, and based on
input from management and Mercer, the Compensation Committee adjusted our primary peer group for 2021. For
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2021, the primary peer group used to inform our Compensation Committee of pay decisions and practices consisted
of:

2021 Peer Group

ACI Worldwide, Inc. Euronet Worldwide, Inc. CSG Systems International
Blucora, Inc. Fair Isaac Corporation WEX Inc.

Cardtronics plc Guidewire Software, Inc. World Acceptance Corporation
Blackbaud, Inc. FirstCash, Inc. Q2 Holdings, Inc.

Enova International, Inc. Jack Henry & Associates, Inc. Black Knight, Inc.

These companies were chosen based on (i) market competition, and included companies that compete with us
for customers, executive talent and investors, (ii) organization size, with financial characteristics such as revenues
that are similar to those of Green Dot, (iii) location of headquarters, and (iv) industry, including companies in the
payment processing and information technology industries.

The Compensation Committee approved the removal of MoneyGram International, Inc. from the peer group due
to its negative 1-year and 3-year revenue growth. The Compensation Committee also added the following
companies to the peer group given that their areas of focus aligned with the Company’s business and because they
are high-growth organizations:

* CSG Systems International (specializes in payment processing)
» Black Knight, Inc. (Baa$S peer)

» Blackbaud, Inc. (BaaS peer)

» FirstCash, Inc. (specializes in consumer finance)

* Q2 Holdings, Inc. (specializes in banking solutions)

As of September 2020 (at the time the peer group changes were made), the fiscal 2021 peer group had a
median peer GAAP revenue of $1.2 billion over the last 12 months, which approximated our 2020 total operating
GAAP revenue, and Green Dot ranked at the 50th percentile among these companies. Green Dot also ranked at the
77th percentile of peers based on total assets and the 40th percentile of peers based on market cap.

Based on input from management and Mercer, the Compensation Committee did not elect to adjust our primary
peer group for 2022, except to remove Cardtronics plc, which had been acquired.

Compensation Risk Assessment

The Compensation Committee has assessed our compensation philosophy and objectives, and forms of
compensation and benefits for all employees, including executives, and has concluded that our compensation
policies and practices do not create risks that are reasonably likely to have a material adverse effect on our
Company.

The Compensation Committee believes that the design and objectives of our executive compensation program
provide an appropriate balance of incentives for our NEOs, thereby discouraging them from taking inappropriate
risks. Among other things, our executive compensation program includes the following design features:

» A balanced mix of cash and equity; as well as appropriately balanced fixed (base salary) and variable
compensation (cash incentives and equity-based awards)

* A mix of short-term and long-term incentives, with short-term incentives currently representing a significantly
lower proportion of the total mix

» Cash and equity incentives solely based on achieving company performance objectives and subject to our
“claw-back” right under certain circumstances

» Caps on annual cash incentive and PRSU payouts
»  Stock ownership guidelines which align the interests of our executive officers with those of our stockholders
*  General alignment with prevalent low-risk pay practice

» Policies prohibiting hedging and pledging by our employees, officers or director
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Compensation Committee Report

The information contained in the following report of Green Dot's Compensation Committee is not considered to
be “soliciting material,” “filed” or incorporated by reference in any past or future filing by Green Dot under the
Securities Exchange Act of 1934 or the Securities Act of 1933 unless and only to the extent that Green Dot
specifically incorporates it by reference.

The Compensation Committee has reviewed and discussed with management the Compensation Discussion
and Analysis (“CD&A”) contained in this proxy statement. Based on this review and discussion, the Compensation
Committee has recommended to the Board of Directors that the CD&A be included in this proxy statement and
incorporated into Green Dot's annual report on Form 10-K for the year ended December 31, 2021.

Submitted by the Compensation Committee

George T. Shaheen, Chair
Saturnino Fanlo
William | Jacobs

Compensation Committee Interlocks and Insider Participation

In 2021, the members of our Compensation Committee were George T. Shaheen (Chair), Saturnino Fanlo and
William | Jacobs. None of the members of our Compensation Committee in 2021 were at any time during 2021 or at
any other time an officer or employee of Green Dot or any of its subsidiaries and none had or have any relationships
with Green Dot that are required to be disclosed under ltem 404 of Regulation S-K. None of Green Dot's executive
officers have served as a member of the Board of Directors, or as a member of the compensation or similar
committee, of any entity that has one or more executive officers who served on our Board of Directors or
Compensation Committee during 2021.
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Executive Compensation Tables

The following table shows compensation awarded to or earned by each of our NEOs for each of the last three or
fewer fiscal years during which such individuals were determined to be NEOs.

Summary Compensation Table

Non-Equity
Stock Option Incentive Plan All Other
Fiscal Salary Bonus Awards Awards Compensation Compensation Total

Name and Principal Position”  Year ($)@ ($)® ($)@ ($) ($) ($)® ($)
Dan R. Henry 2021 800,000 800,000 12,427,594 — — 4,294 14,031,888

President and Chief Executive

Officer 2020 650,750 — 3,999,961 10,380,001 770,492 5,653 15,806,857
George Gresham 2021 117,500 160,274 11,168,938 — — — 11,446,712

Chief Finance and Operating

Officer
Jess Unruh 2021 390,000 274,950 539,269 — — 7,250 1,211,469

Chief Accounting Officer and

Former Interim Chief Financial

Officer 2020 480,000 50,000 1,368,051 = 146,250 7,125 2,051,426
Amit Parikh 2021 363,462 259,885 5,950,384 — — 17,250 6,590,981

Executive Vice President of Banking

Platform Services
Brandon Thompson 2021 450,000 317,250 3,687,887 — — 7,164 4,462,301

Executive Vice President of Retail,

Tax and PayCard Divisions 2020 250,962 — 9,724,148 = 190,882 5,096 10,171,088
Jason Bibelheimer 2021 427,885 301,509 1,290,710 — — 7,250 2,027,354

Chief Human Resources Officer 2020 518,270 — 1,762,306 — 168,750 7,125 2,456,451

(1

)
@)

(4)

Mr. Gresham was appointed Chief Finance and Operating Officer in October 2021. Mr. Parikh was appointed Executive
Vice President of Banking Platform Services in March 2021.

The amounts in this column represent salaries earned during the fiscal year.

The amounts in this column represent the annual incentive awards earned by our NEOs under the 2021 Incentive Plan.
For additional detail regarding these awards, see “2021 Annual Incentive Awards” in the Compensation Discussion and
Analysis above.

The amounts in this column represent the aggregate grant date fair value, computed in accordance with FASB ASC Topic
718, of awards of PRSUs and RSUs granted during the applicable period, as discussed in Note 13 of our notes to
consolidated financial statements contained in our annual report on Form 10-K for the year ended December 31, 2021.

Each NEO received time-based RSUs, the grant date fair value of which was based on the fair value of our Class A
common stock on the date of grant.

Messrs. Henry, Gresham, Unruh, Parikh, Thompson, and Bibelheimer were granted PRSUs that are earned based on the
achievement of EPS targets and the satisfaction of certain service conditions. The grant date fair value of these awards
was based on the fair value of our Class A common stock on the date of grant, and assume target performance based on
the likelihood the performance metrics would be achieved at the time of grant.

In addition, Mr. Parikh was granted PRSUs in 2021 that are earned based on the achievement of a stock price hurdle
and adjusted EBITDA targets and the satisfaction of certain service conditions. The grant date fair value of these awards
was based on the fair value of our Class A common stock on the date of grant, and assume below target performance
based on the likelihood the performance metrics would be achieved at the time of grant.

Additionally, Mr. Gresham was granted PRSUs that vest based on the achievement of certain stock price targets. The
stock price condition of such PRSUs constitutes a "market condition" under FASB ASC Topic 718. The full grant date fair
value of the PRSUs was determined using a Monte Carlo simulation pricing model on the date the stock price PRSUs
were awarded.

The table below sets forth the grant date fair value for the PRSUs awarded to our NEOs based upon (i) the probable
outcome of the performance-related component as of the grant date, and (ii) achieving the maximum level of
performance under the performance-related component as of the grant date.
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Probable Outcome of

Maximum Outcome

i Performance of Performance i
Fiscal Conditions Grant Conditions Grant Grant Date Fair
Name Year Date Fair Value ($) Date Fair Value ($) Grant Date Value ($)
Dan R. Henry 2021 2,765,915 5,531,830 01/29/2021 2,765,915
2021 2,765,915 5,531,830 01/29/2021 2,765,915
George Gresham 2021 2,798,000 2,798,000 10/21/2021 (a) 2,798,000
2021 3,142,000 3,142,000 10/21/2021 (a) 3,142,000
2021 2,229,000 2,229,000 10/21/2021 (a) 2,229,000
2021 2,249,975 4,499,950 10/21/2021 2,249,975
Jess Unruh 2021 161,741 323,481 01/29/2021 161,741
2021 161,741 323,481 01/29/2021 161,741
Amit Parikh 2021 1,049,958 2,099,916 03/08/2021 1,049,958
2021 450,544 450,544 03/08/2021 (b) 450,544
2021 1,049,958 2,099,916 03/08/2021 1,049,958
Brandon Thompson 2021 1,106,366 2,212,732 01/29/2021 1,106,366
2021 1,106,366 2,212,732 01/29/2021 1,106,366
Jason Bibelheimer 2021 387,173 774,346 01/29/2021 387,173
2021 387,173 774,346 01/29/2021 387,173

(a) The assumed volatility for this grant is 57%.
(b) The assumed volatility for this grant is 55%.

(5) The amounts in this column reflect company contributions to the NEQ's 401(k) plan and $10,000 in reimbursements of
legal fees incurred by Amit Parikh in connection with the negotiation of Mr. Parikh’s offer letter.
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The following table provides information regarding potential cash incentives paid or payable for the year ended
December 31, 2021 under our performance-based, non-equity incentive plan, and each stock-based award granted
to an NEO during 2021.

Grants of Plan-Based Awards - 2021

All Other
Estimated Possible Payouts Under A?vt:%ks; Grant Date
Non-Equity Incentive Plan Awards Estimated Possible Payouts Under Number of  Exercise Fair Value of
$)M Equity Incentive Plan Awards (#) Shares of Price of Stock and
Stock or Option Option
Approval Units Awards Awards

Name Grant Date Date Threshold Target Maximum  Threshold Target Maximum (#) (%) ($)®
Dan R. Henry N/A N/A 500,000 1,000,000 2,000,000 — — — — — —
1/29/2021?  1/29/2021 — — — 55,066 110,130 220,260 — — 5,531,830
1/29/2021%)  1/29/2021 — — — — — — 36,712 — 1,844,044
2/9/2021%) 2/9/2021 — — — — — — 92,000 — 5,051,720
George Gresham N/A N/A 80,137 160,274 320,548 — — — — — —
10/21/2021®  10/21/2021 — — — 300,000 300,000 300,000 — — 8,169,000
10/21/2021®  10/21/2021 — — — 25,714 51,428 102,856 — — 2,249,975
10/21/2021®  10/21/2021 — — — — — — 17,142 — 749,963
Jess Unruh N/A N/A 146,250 292,500 585,000 — — — — — —
1/29/2021?  1/29/2021 — — — 3,220 6,440 12,880 — — 323,482
1/29/2021%)  1/29/2021 — — — — — — 4,296 — 215,788
Amit Parikh N/A N/A 138,236 276,473 552,945 — — — — — —
03/08/2021?  3/8/2021 — — — 22,138 44,274 88,548 — — 2,099,916
03/08/2021)  3/8/2021 — — — 21,083 21,083 21,083 — — 450,544
03/08/2021%)  3/8/2021 — — — — — — 29,516 — 1,399,944
03/08/2021)  3/8/2021 — — — — — — 42,167 — 1,999,981
Brandon Thompson N/A N/A 168,750 337,500 675,000 — — — — — —
01/29/2021?  1/29/2021 — — — 22,026 44,052 88,104 — — 2,212,732
01/29/2021%)  1/29/2021 — — — — — — 29,368 — 1,475,154
Jason Bibelheimer N/A N/A 160,377 320,753 641,507 — — — — — —
1/29/2021?  1/29/2021 — — — 7,708 15,416 30,832 — — 774,346
1/29/2021%)  1/29/2021 — — — — — — 10,280 — 516,364
(1) Represents possible cash incentive awards to be earned under our 2021 Incentive Plan. 100% of each NEO’s 2021

target annual incentive opportunity was granted in the form of a cash incentive award, which was earned based on the
achievement of adjusted EBITDA goals for 2021, with a threshold adjusted EBITDA goal of $204 million (94% of target)
and a target of $217 million. The opportunity to earn each such portion was also contingent on the achievement of a
threshold goal of 3.85 million average monthly active accounts in the fourth quarter of 2021, which projected 8% year
over year growth. The actual payout of the annual incentive awards could have been more or less than 100% but would
not exceed 200% of the target amount. Mr. Gresham’s pro-rated target annual incentive opportunity for 2021 would not
be less than his prorated target annual incentive opportunity for 2021, under the terms of his employment agreement.
Cash incentives earned for 2021 performance are reported in the Bonus column of the Summary Compensation Table
above. For additional detail regarding the terms of this award, see “2021 Annual Incentive Awards” in the Compensation

Discussion and Analysis above.

(2) On January 29, 2021, Messrs. Henry, Unruh, Thompson, and Bibelheimer received and on March 8, 2021 Mr. Parikh
received a grant of 2021 PRSUs which vest as follows: (A) 50% of the 2021 PRSUs are 2021 EPS PRSUs which vest
based on (i) a 2021 non-GAAP EPS goal and (ii) the satisfaction of a multi-year service requirement, which runs until
2024; and (B) 50% of the 2021 PRSUs are 2022 EPS PRSUs which vest based on (i) a 2022 non-GAAP EPS goal and
(i) the satisfaction of a multi-year service requirement, which runs until 2025. For each portion, achievement of the EPS
goal could result in a payout ranging from 50% to 200%, subject to the achievement of the threshold non-GAAP EPS
target. On October 21, 2021, Mr. Gresham received a grant of 2022 EPS PRSUs. For additional detail regarding the
grant date fair value, see the “Stock Awards” column of the Summary Compensation Table above. For additional detail
regarding the terms of this award, see “2021 Equity Awards” in the Compensation Discussion and Analysis above.

(3) On January 29, 2021, Messrs. Henry, Unruh, Thompson, and Bibelheimer received and on March 8, 2021 Mr. Parikh
received a grant of 2021 RSUs consisting of two tranches, each of which has a separate vesting schedule: (A) 50% of
each 2021 RSU grant will vest and settle over three years with one-third vesting on each one-year anniversary of the
grant date, subject to the NEO'’s service through each vesting date; and (B) the remaining 50% of each 2021 RSU grant
will vest and settle over four years with one-third vesting on the second anniversary of the grant date and the remainder
will vest on each one-year anniversary thereafter, subject to the NEO’s service through each vesting date. For additional
detail on the grant date fair value, see the “Stock Awards” column of the Summary Compensation Table above. For
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(4)

®)

(6)

)

(8)

C)

additional detail regarding the terms of this award, see “2021 Equity Awards” in the Compensation Discussion and
Analysis above.

On February 9, 2021, Mr. Henry received a grant of RSUs, which vest as follows: 25% of the RSUs vested immediately
upon the grant date and 25% of the RSUs will vest after he completes each additional 12-month period of continuous
service thereafter, so that the RSUs are fully vested on the third anniversary of the grant date. For additional detail on the
grant date fair value, see the “Stock Awards” column of the Summary Compensation Table above. For additional detail
regarding the terms of this award, see “2021 Equity Awards” in the Compensation Discussion and Analysis above.

On October 21, 2021, Mr. Gresham received a grant of Stock Price PRSUs, which vest once performance and service-
based requirements are met. The PRSU shall satisfy the performance-vesting requirement to the extent that the
company’s closing stock price over any 20 consecutive trading day period occurring prior to the third anniversary of Mr.
Gresham’s employment effective date is equal to or exceeds the applicable Stock Price Hurdle, during which the
applicable Stock Price Hurdle of each such tranche is achieved as follows: 1/3rd shall be achieved at $65 stock price
hurdle; 1/3rd shall be achieved at $75 stock price hurdle and 1/3rd shall be achieved at $95 stock price hurdle. The
service-based vesting shall become vested as follows: (i) the first one-third (33%) of each tranche of the PRSU shall
become service-vested upon the first anniversary of Mr. Gresham’s employment effective date and (ii) the remaining two-
thirds (66%) of each tranche of the PRSU shall become service-vested in 24 equal installments at the end of each
calendar month occurring after such first anniversary. For additional detail regarding the terms of this award, see
“Employment Agreement with New Chief Finance and Operating Officer—Stock Price PRSUs” in the Compensation
Discussion and Analysis above.

On March 8, 2021, Mr. Parikh received a grant of EBITDA PRSUs, which will vest based on the achievement of a stock
price hurdle and an Adjusted EBITDA target. Upon determination of the achievement of both performance results, 25% of
the PRSUs would immediately vest, and 6.25% of the remaining PRSUs would vest and settle following the end of each
fiscal quarter for 12 consecutive fiscal quarters. As of the date of this proxy statement, none of the PRSUs have vested
as none of the performance metrics have been achieved. For additional detail regarding the terms of this award, also
referred to as the EBITDA PRSUs, see “Compensation Package for New Executive Vice President of Banking Platform
Services” in the Compensation Discussion and Analysis above.

On March 8, 2021, Mr. Parikh received a grant of New Hire RSUs, which vest as follows: (i) 1/6th of the RSUs vested
upon Mr. Parikh’s completion of six months of continuous service after his hire date, (ii) 1/6th of the RSUs will vest once
he completes 12 months of continuous service after his hire date, and (iii) the remainder of the RSUs will vest in equal
annual increments after he completes each additional 12 month period of continuous service thereafter, so that the RSUs
are fully vested on the third anniversary of his hire date. For additional detail regarding the terms of this award, also
referred to as the New Hire RSUs, see “Compensation Package for New Executive Vice President of Banking Platform
Services” in the Compensation Discussion and Analysis above.

On October 21, 2021, Mr. Gresham received a grant of RSUs which will vest and settle in equal annual installments on
each of the three anniversaries of the grant date, subject to his service through each vesting date. For additional detail
regarding the terms of this award, see “Employment Agreement with New Chief Finance and Operating Officer” in the
Compensation Discussion and Analysis above.

The amounts in this column represent the aggregate grant date fair value, computed in accordance with FASB ASC Topic
718, of awards of PRSUs and RSUs. See Footnote 3 to the Summary Compensation Table for more information.
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The following table provides information regarding each unexercised stock option or unvested stock awards held
by our NEOs as of December 31, 2021.

Outstanding Equity Awards at Fiscal Year End

Option Awards Stock Awards
Number of Securities Equity
Underlying Unexercised . Incentive
Options (#) Equity Plan
Incentive Awards:
Plan Market or
Awards: Payout

Number of Value of
Unearned Unearned

Market Shares, Shares,
Number of Value of Units or Units or
Shares or Shares or Other Other

Units of Units of Rights Rights
Option Option Stock That Stock That That Have That Have
Exercise Expiration Have Not Have Not Not Not Vested

Name Grant Date Exercisable Unexercisable  Price ($) Date Vested (#)"  Vested (§) Vested (#) ($)

Dan R. Henry 3/25/2020? 583,336 416,664 23.83  3/25/2027 — — — —
3/25/2020® — — — — 27,976 1,013,850 — —
3/25/2020% — — — — 80,571 2,919,893 — —
1/29/2021® — — — — 62,774 2,274,930 — —
1/29/2021© — — — — — — 55,065 1,995,556
1/29/20217 — — — — 36,712 1,330,442 — —
2/9/2021®) _ — — — 69,000 2,500,560 — —
George Gresham 10/21/2021® — — — — — — 300,000 10,872,000
10/21/2021® — — — — — — 51,428 1,863,751
10/21/20214 — — — — 17,142 621,226 — —
Jess Unruh 4/5/20191"% — = = = 675 24,462 = —
1/13/2020% — — — — 12,611 457,023 — —
3/11/20207" — — — — 3,014 109,227 — —
3/11/2020“ — — — — 3,858 139,814 — —
1/29/2021%) — — — — 3,670 133,001 — —
1/29/2021© — — — — — — 3,220 116,693
1/29/20217 — — — — 4,296 155,688 — —
Amit Parikh 03/08/20211'? — — — — — — 21,083 764,048
03/08/2021%) — — — — 25,236 914,559 — —
03/08/2021® — — — — — — 22,137 802,245
03/08/2021" — — — — 29,516 1,069,660 — —
03/08/20211"9 — — — — 35,140 1,273,474 — —
Brandon Thompson 6/8/2020("" — — — — 26,250 951,300 — —
6/8/2020® — — — — 14,286 517,725 — —
6/22/2020“ — — — — 20,571 745,493 — —
11/16/20202 — — — — — — 200,000 7,248,000
1/29/2021® — = = = 25,110 909,973 = —
1/29/2021© _ _ — — — = 22,026 798,222
1/29/20217) — — — — 29,368 1,064,296 — —
Jason Bibelheimer 4/5/201910 — — — — 1,455 52,729 — —
1/13/2020® — — — — 14,403 521,965 — —
3/11/20201" — — — — 5,526 200,262 — —
3/11/2020 — — — — 7,073 256,326 — —
1/29/2021® — — — — 8,787 318,441 — —
1/29/2021© — — — — — — 7,708 279,338
1/29/20217) — — — — 10,280 372,548 — —

(1) Represents awards of RSUs as well as PRSUs that have completed their respective performance periods. Except as
otherwise indicated, the shares underlying these awards vest in four equal annual installments on the anniversary of the
grant date. The market values of the RSUs and PRSUs are calculated by multiplying the number of shares underlying
the units shown in the table by $36.24, the closing price of our shares of Class A common stock on December 31, 2021,
the last trading day of 2021.

59



(2) Represents inducement performance-based stock options (“PSOs”) which were earned, based on the achievement of
certain stock price milestones before the fifth anniversary of the date of grant. The performance requirements for the
PSOs have all been satisfied. One-third of the shares subject to the PSOs vested on March 25, 2021 and the remaining
two-thirds vest in 24 equal installments at the end of each calendar month thereafter.

(3) Represents RSUs, which vest in three equal installments on each anniversary of the grant date.

(4) Represents shares earned under PRSUs based on our performance through the end of the one-year performance period
(2020). 25% of the shares vested on February 10, 2021 upon certification of the non-GAAP EPS goals under the 2020
PRSUs by the Compensation Committee, with the remainder to vest in three equal annual installments on each
December 15 thereafter.

(5) Represents the portion of a PRSU award which is earned based on our performance through the end of the one-year
performance period (2021). 25% of the shares vested on February 8, 2022 upon certification of the non-GAAP EPS
goals under the 2021 PRSUs by the Compensation Committee, with the remainder to vest in three equal annual
installments on each December 15 thereafter.

(6) Represents the portion of a PRSU award which is earned based upon achievement of 2022 non-GAAP diluted EPS
targets. 25% of the shares earned, if any, will vest at the end of a one-year performance period upon certification of the
non-GAAP EPS goals under the PRSUs by the Compensation Committee, with the remainder to vest in three equal
annual installments on each December 15 thereafter. For additional detail regarding the grant date fair value, see the
“Stock Awards” column of the Summary Compensation Table above.

(7) Represents a grant of 2021 RSUs consisting of two tranches, each of which has a separate vesting schedule: (A) 50% of
each 2021 RSU grant will vest and settle over three years with one-third vesting on each one-year anniversary of the
grant date, subject to the NEO'’s service through each vesting date; and (B) the remaining 50% of each 2021 RSU grant
will vest and settle over four years with one-third vesting on the second anniversary of the grant date and the remainder
will vest on each one-year anniversary thereafter, subject to the NEQO’s service through each vesting date. For additional
detail on the grant date fair value, see the “Stock Awards” column of the Summary Compensation Table above.

(8) Represents an RSU award, which vests as follows: 25% of the RSUs vested immediately upon the grant date and 25%
of the RSUs will vest after the grantee completes each additional 12-month period of continuous service thereafter, so
that the RSUs are fully vested on the third anniversary of the grant date. For additional detail on the grant date fair value,
see the “Stock Awards” column of the Summary Compensation Table above.

(9) Represents a PRSU award, which vests once the performance and service-based requirements are met. The PRSU
shall satisfy the performance-vesting requirement to the extent that the company’s closing stock price over any 20
consecutive trading day period occurring prior to the third anniversary of Mr. Gresham’s employment effective date is
equal to or exceeds the applicable Stock Price Hurdle, during which the applicable Stock Price Hurdle of each such
tranche is achieved as follows: 1/3™ shall be achieved at $65 stock price hurdle; 1/3™ shall be achieved at $75 stock
price hurdle and 1/3™ shall be achieved at $95 stock price hurdle. The service-based vesting shall become vested as
follows: (i) the first one-third (33%) of each tranche of the PRSU shall become service-vested upon the first anniversary
of Mr. Gresham’s employment effective date and (ii) the remaining two-thirds (66%) of each Tranche of the PRSU shall
become service-vested in 24 equal installments at the end of each calendar month occurring after such first anniversary.

(10) Represents shares earned under PRSUs based on our performance through the end of the one-year performance period
(2019). 25% of the shares vested on February 11, 2020 upon certification of the non-GAAP EPS goals under the 2019
PRSUs by the Compensation Committee, 25% of the shares vested on December 31, 2020, and 25% of the shares
vested on December 31, 2021, with the remainder to vest on December 31, 2022.

(11) Represents RSUs, which vest in four equal installments on each anniversary of the grant date.

(12) Represents a PRSU award, which will vest based on the achievement of a stock price hurdle and an Adjusted EBITDA
target. Upon determination of the achievement of both performance results, 25% of the PRSUs would immediately vest,
and 6.25% of the remaining PRSUs would vest and settle following the end of each fiscal quarter for 12 consecutive
fiscal quarters. As of the date of this proxy statement, none of the PRSUs have vested as none of the performance
metrics have been achieved.

(13) Represents an RSU award, which vests as follows: (i) 1/6™ of the RSUs vested upon Mr. Parikh’s completion of six
months of continuous service after his hire date, (i) 1/6™ of the RSUs will vest once he completes 12 months of
continuous service after his hire date, and (iii) the remainder of the RSUs will vest in equal annual increments after he
completes each additional 12 month period of continuous service thereafter, so that the RSUs are fully vested on the
third anniversary of his hire date.

(14) Represents an RSU award which will vest and settle in equal annual installments on each of the three anniversaries of
the grant date, subject to continued service through each vesting date.
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The following table provides information concerning the vesting of stock awards for certain of our NEOs during
fiscal year 2021. None of our NEOs exercised options in 2021.

Option Exercises and Stock Vested - 2021

Option Awards Stock Awards
Number of Number of
Shares Shares

Acquired on Value Realized Acquired on Value Realized
Name Exercise (#) on Exercise ($) Vesting (#) on Vesting ($)
Dan R. Henry — — 117,556 5,551,319
George Gresham — — — —
Jess Unruh — — 25,005 1,302,934
Amit Parikh — — 7,027 363,999
Brandon Thompson — — 36,462 1,623,944
Jason Bibelheimer — — 47,883 2,458,266

Payments Upon Termination or Change of Control
Separation Arrangements
All of our NEOs are employed at will and may be terminated at any time, with or without formal cause.

Dan R. Henry. In March 2020, we entered into an employment agreement with Mr. Henry, our President and
CEO, that provides for certain severance benefits. Under this employment agreement, in the event Mr. Henry’s
employment is terminated by us without “cause” or by Mr. Henry for “good reason” (in each case, as defined in his
employment agreement), he will be entitled, subject to his execution and non-revocation of a release of claims in our
favor, to the following: (i) a prorated annual bonus for the year of termination based on target performance, (ii) a lump
sum payment equal to Mr. Henry’s then-current base salary plus his target annual bonus opportunity, (iii) a lump sum
payment equal to one year of COBRA premium costs, (iv) deemed satisfaction of the service vesting conditions
applicable to his outstanding RSUs, PRSUs and PSOs granted as inducement awards that would have become
service-vested within 12 months after such termination (assuming monthly vesting for the RSUs and PRSUs),
subject in the case of the PRSUs and PSOs, to achievement of the applicable performance conditions within 12
months after termination, and (v) the right to exercise his vested PSOs for two years after termination.

In the event that Mr. Henry’s qualifying termination of employment occurs within 60 days prior to or two years
following a control-changing “corporate transaction” (as defined in the 2010 Equity Incentive Plan (the “Stock Plan”)),
in addition to the above benefits, Mr. Henry will also be entitled to: (i) a lump sum payment equal to one-half of his
then current base salary and target annual bonus opportunity, (ii) a lump sum payment equal to one year of COBRA
premium costs, and (iii) deemed satisfaction in full of the service vesting requirements of outstanding inducement
award RSUs, PRSUs and PSOs, and deemed achievement of the PRSU performance requirements at the greater of
actual or target performance.

Mr. Henry’s employment agreement also provides that if the compensation and benefits payable to him are
subject to Sections 280G and 4999 of the Code, such payments will be reduced to the extent necessary to provide
him the greatest after-tax benefit.

George Gresham. In October 2021, we entered into an employment agreement with Mr. Gresham, our CFO/
COO, that provides for certain severance benefits. Under this employment agreement, in the event Mr. Gresham’s
employment is terminated by us without “cause” or by Mr. Gresham for “good reason” (in each case, as defined in his
employment agreement), he will be entitled, subject to his execution and non-revocation of a release of claims in our
favor, to the following: (i) a prorated annual bonus for the year of termination based on target performance, (ii) a lump
sum payment equal to Mr. Gresham’s then-current base salary plus his target annual bonus opportunity, (iii) a lump
sum payment equal to one year of COBRA premium costs, and (iv) deemed satisfaction of the service vesting
conditions applicable to his outstanding RSUs, PRSUs and Stock Price PRSUs granted as inducement awards that
would have become service-vested within 12 months after such termination (assuming monthly vesting for the RSUs
and PRSUs), subject in the case of the Stock Price PRSUs, to achievement of the applicable performance conditions
within 12 months after termination and in the case of the PRSUs, to achievement of the 2022 EPS target.

In the event that Mr. Gresham’s qualifying termination of employment occurs within 90 days prior to or two years
following a control-changing “corporate transaction” (as defined in the Stock Plan), in addition to the above benefits,
Mr. Gresham will also be entitled to: (i) a lump sum payment equal to one-half of his then current base salary and
target annual bonus opportunity, (i) a lump sum payment equal to one year of COBRA premium costs, and (iii)
deemed satisfaction in full of the service vesting requirements of outstanding inducement award RSUs, PRSUs and

61



Stock Price PRSUs, and deemed achievement of the PRSUs performance requirements at the greater of actual or
target performance.

Mr. Gresham’s employment agreement also provides that if the compensation and benefits payable to him are
subject to Sections 280G and 4999 of the Code, such payments will be reduced to the extent necessary to provide
him the greatest after-tax benefit.

Other NEOs. Messrs. Unruh, Parikh, Thompson, and Bibelheimer are currently not entitled to any contractual
severance payments or benefits upon the terms of their termination of service.

The following table summarizes the approximate value of the benefits that would be received in connection with
the qualifying termination of each of Messrs. Henry and Gresham, had the NEO been terminated on December 31,
2021, the last business day of 2021. The value of the accelerated vesting benefits below is based upon the closing
price per share of our Class A common stock of $36.24 on December 31, 2021.

Accelerated RSU/PRSU/PSO/Stock Price

Name Severance Pay ($) COBRA Premiums ($) PRSU Vesting ($)
Dan R. Henry 2,800,000 / 3,700,000 V@ 30,000 / 60,0007 8,296,233 / 17,205,996
George Gresham 1,622,774 | 2,354,024 ¥ 30,000 / 60,000 “1@ 4,435,051/ 13,356,977 “©
Jess Unruh — — —

Amit Parikh — — —

Brandon Thompson — — —
Jason Bibelheimer — — —

(1) The number on the left represents the value of benefits if Mr. Henry has a qualifying termination that does not occur
within 60 days prior to or two years following a “corporate transaction” as defined in the Stock Plan and the number on
the right represents the value of benefits if the qualifying termination does occur during such period.

(2) Reflects estimated amounts of 12 and 24 months of COBRA premiums, respectively. The COBRA premium
reimbursement cost is estimated at $2,500 per month.

(3) For Mr. Henry, amounts (i) reflect the number of shares subject to unvested PSOs, PRSUs and RSUs as of December
31, 2021, (ii) reflect that all PSO performance conditions were satisfied, (iii) reflect that the 2020 EPS goals for his
PRSUs that were granted in 2020 were achieved at 128% of target, (iv) reflect that the goals for his 2021 EPS PRSUs
were achieved at 114% of target, and (v) assume that the goals for his 2022 EPS PRSUs were achieved at target.

(4) The number on the left represents the value of benefits if Mr. Gresham has a qualifying termination that does not occur
within 90 days prior to or two years following a “corporate transaction” as defined in the Stock Plan and the number on
the right represents the value of benefits if the qualifying termination does occur during such period.

(5) For Mr. Gresham, amounts (i) reflect the number of shares subject to unvested Stock Price PRSUs, PRSUs and RSUs
as of December 31, 2021, and (ii) assume that the goals for his 2022 EPS PRSUs were achieved at target and all the
stock price conditions were satisfied for his Stock Price PRSUs.

Change in Control Arrangements

Under the employment agreement for each of Messrs. Henry and Gresham, upon a termination of the applicable
NEO’s employment without “cause” or his resignation for “good reason” (in each case, as defined in his employment
agreement) that occurs 60 days (for Mr. Henry) or 90 days (for Mr. Gresham) prior to or within 2 years after a control-
changing “corporate transaction” (as defined in the Stock Plan), the NEO is entitled to additional severance benefits
than what receives if his qualifying termination were not in connection with such a corporation transaction. These
benefits are described and valued above in “Separation Arrangements.”

In addition, under our Corporate Transaction Policy, all of our employees including our executive officers are
entitled to 100% acceleration of vesting of all of their outstanding and unvested equity awards in the event of the
employee’s termination without “cause” or resignation for “good reason” (as each are defined in the policy) on or
during the 12 months following a control-changing “corporate transaction” (as defined in the Stock Plan) (i.e. double-
trigger acceleration), subject to the execution and non-revocation of a release of claims in our favor. The benefits of
the Corporate Transaction Policy are non-cumulative with the provisions of the equity awards and other written
agreements with us. For purposes of the policy, any outstanding and unvested performance-based equity awards
will accelerate at target or if no target is specified, any and all outstanding shares still subject to the award will
accelerate. The Corporate Transaction Policy does not provide for any “golden parachute” tax gross-up.
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The following table summarizes the acceleration value under the Corporate Transaction Policy of the outstanding
equity awards held by each NEO, assuming a qualifying termination in connection with a corporate transaction on
December 31, 2021, the last business and trading day of 2021. Values are based upon the closing price for a share
of our Class A common stock of $36.24 on December 31, 2021 and the target number of shares subject to each
NEO’s PRSUs.

Name Accelerated RSU/PRSU Vesting ($) "
Dan R. Henry® —
George Gresham® —

Jess Unruh 1,119,599
Amit Parikh 4,711,671

Brandon Thompson 12,123,258
Jason Bibelheimer 1,962,505

(1) Amount reflects the number of shares that would be issued at the target payout levels (100% of target) for the
performance-based equity awards granted.

(2) The vesting of Mr. Henry’s inducement award RSUs, PRSUs and PSOs accelerate as set forth in his employment
agreement, as described above.

(3) The vesting of Mr. Gresham’s inducement award RSUs, PRSUs and Stock Price PRSUs accelerate as set forth in his
employment agreement, as described above.

Retirement Policy

Our Retirement Policy for Equity Awards, which applies to all employees, provides for vesting of PRSU and RSU
awards in connection with a qualifying retirement, with the settlement or payout of those awards to be made in
accordance with the applicable vesting schedule pertaining to such awards. A qualifying retirement under the policy
includes an employee that: (i) has attained the age of 55, (ii) has been continuously employed by us for at least 10
years prior to the date of the qualifying retirement, (iii) is not terminable by us for cause (as defined in the policy), and
(iv) is not competing (as defined in the policy) with us. For purposes of the policy, any outstanding and unvested
performance-based PRSU awards will remain outstanding until our Compensation Committee determines in the
normal course (as if no qualifying retirement occurred) whether and to the extent, the performance criteria is
achieved, and will become 100% vested to the extent our Compensation Committee determines such awards are
earned, and, in general, with the settlement our payout of those awards to be made in accordance with the
applicable vesting schedule pertaining to such awards.

As of December 31, 2021, no NEOs are retirement eligible.
CEO Pay Ratio Disclosure

Our estimated CEO to median employee pay ratio for 2021 is 137:1 and was calculated in a manner consistent
with Item 402(u) of Regulation S-K. As disclosed in the Summary Compensation Table above, the annual total
compensation for 2021 for Dan Henry, our current President and CEO was $14,031,887 as calculated on an
annualized basis. The annual total compensation for our median employee for 2021 was $102,357.

In calculating the CEO pay ratio, the SEC rules allow companies to adopt a variety of methodologies, apply
certain exclusions, and make reasonable estimates and assumptions reflecting their unique employee populations.
Therefore, our reported CEO pay ratio may not be comparable to CEO pay ratios reported by other companies due
to differences in industries and geographical dispersion, as well as the different estimates, assumptions, and
methodologies applied by other companies in calculating their CEO pay ratios.
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Calculation Methodology

For 2021, we elected to identify a new median employee. We identified the employee with annual total
compensation at the median of the compensation of all of our employees (the “median employee”) by considering
our employee population as of December 31, 2021 (the “employee population determination date”). We considered
all individuals, excluding our CEO, who were employed by us (including our consolidated subsidiaries) on the
employee population determination date, whether employed in the United States or outside of the United States, or
on a full-time, part-time, seasonal or temporary basis, including employees on a leave of absence. Contractors and
other non-employees were not included in our employee population. As of December 31, 2021, our employee
population consisted of 1,195 employees.

Compensation for purposes of identifying the median employee included the following: (1) base salary paid
between January 1, 2021 and December 31, 2021 (annualized for permanent employees who joined after January 1,
2021), (2) actual cash incentive compensation paid between January 1, 2021 and December 31, 2021, and (3) the
grant date fair value of equity awards granted between January 1, 2021 and December 31, 2021, calculated using
the same methodology we use for our NEOs in our Summary Compensation Table, which reflects all new hire and
annual equity awards granted in 2021 to our employees who were employed as of the employee population
determination date. For employees paid other than in U.S. dollars, we converted their compensation to U.S. dollars
using exchange rates in effect as of December 31, 2021 as provided in our system of record for compensation
information. We did not make any cost-of-living adjustments for employees outside of the United States. We believe
our methodology represents a consistently applied compensation measure because it strikes a balance in terms of
administrative burden while consistently treating all the primary compensation components for our worldwide
workforce and capturing a full year of each of such primary compensation components.

After identifying the median employee based on the methodology above, we calculated the annual total
compensation for such median employee using the same methodology we use to calculate the amount reported for
our NEOs in the “Total” column of the Summary Compensation Table.

Equity Compensation Plan Information

The following table provides information as of December 31, 2021 with respect to the shares of our Class A
common stock that may be issued under our existing equity compensation plans.

Number of securities

Number of securities Weighted average remaining available for
to be issued upon exercise price of future issuance under equity
exercise of outstanding  ©utstanding options, compensation plans
options, warrants and warrants and (excluding securities
rights rlght(s1 )($) reflected in column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by
security holders 3,068,793 $40.23 5,633,475
Equity compensation plans not
approved by security holders 1,090,922 $23.83 —
Total 2,816,694 5,633,475

(1) The weighted average exercise price relates solely to outstanding stock option shares since shares subject to RSUs
have no exercise price.

(2) Excludes purchase rights accruing under our 2010 Employee Stock Purchase Plan.

(3) Includes options to purchase 204,787 shares of our Class A common stock and restricted stock unit awards covering
1,568,108 shares of our Class A common stock and performance restricted stock unit awards covering 1,295,898 shares
of our Class A common stock.

(4) Consists of performance-based stock options, RSUs and PRSUs granted outside of our 2010 Equity Incentive Plan
pursuant to inducement awards, which have not been exercised or settled. All the performance conditions of the
performance-based stock options and PRSUs have been satisfied; however, as of December 31, 2021, a portion of these
awards remained subject to service based-vesting. All of the outstanding performance-based stock options will be fully
vested by March 25, 2023 and all of the outstanding RSUs and PRSUs will be fully vested by December 15, 2024,
subject, in each case, to the holder’s continuous service through the applicable vesting dates.
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TRANSACTIONS WITH RELATED PARTIES, FOUNDERS AND CONTROL PERSONS

From January 1, 2021 to the present, there have been no transactions, and there are currently no proposed
transactions, in which the amount involved exceeds $120,000 to which we or any of our subsidiaries was (or is to
be) a participant and in which any director, executive officer, holder of more than 5% of our capital stock, or any
immediate family member of or person sharing the household with any of these individuals, had (or will have) a
direct or indirect material interest, other than as described below and except for payments set forth under “Executive
Compensation” or Proposal No. 1, “Election of Directors - Director Compensation” above.

Review, Approval or Ratification of Transactions with Related Parties

We have adopted a written related-party transactions policy which sets forth our policies and procedures
regarding the identification, review, consideration and approval or ratification of “related person transactions.” Our
Audit Committee reviews transactions that may be “related person transactions,” which are transactions between us
and any related persons in which the aggregate amount involved exceeds or may be expected to exceed $120,000,
and in which the related person has or will have a direct or indirect material interest. For purposes of the policy, a
related person is any executive officer, director, nominee for director or stockholder of ours holding more than 5% of
any class of our voting securities, in each case since the beginning of the previous fiscal year, and their immediate
family members.

Under the policy, absent any facts or circumstances indicating special or unusual benefits to the related person,
the following transactions, arrangements or relationships need not be approved by our Audit Committee pursuant to
the policy:

» employment by us of an executive officer if:
o the related compensation is required to be reported in our proxy statement, or

o the executive officer is not an immediate family member of another of our executive officers or
directors, the related compensation would be reported in our proxy statement if the executive officer
were a “named executive officer,” and our Compensation Committee approved or recommended
that our Board approve the compensation;

* any compensation paid to a director if the compensation is required to be reported in our proxy statement;

* any transaction where the related person’s interest arises solely from the ownership of our Class A common
stock and all holders of our Class A common stock received the same benefit on a pro-rata basis;

* any transaction where the rates or charges involved are determined by competitive bids;

» any transaction involving the rendering of services as a common or contract carrier, or public utility, at rates
or charges fixed in conformity with law or government authority;

* any transaction involving services as a bank depository of funds, transfer agent, registrar, trustee under a
trust indenture or similar services;

* any charitable contribution, grant or endowment by us to a charitable organization, foundation or university
at which a related person’s only relationship is as an employee (other than as an executive officer);

* any charitable contribution, grant or endowment by us to a charitable organization, foundation or university
at which a related person is a trustee, director or executive officer, if the aggregate amount involved in any
fiscal year does not exceed $120,000;

* any non-discretionary matching contribution, grant or endowment made pursuant to a matching gift
program;

* ordinary course business travel expenses, advances and reimbursements; and

» any indemnification payments made pursuant to our insurance policies, certificate of incorporation or bylaws
or as otherwise approved by our Board.

Under the policy, members of our legal department review transactions involving related persons that do not fall
into one of the above categories. If they determine that a related person could have a significant interest in a
transaction, the transaction is referred to our Audit Committee. In addition, transactions may be identified through
our code of business conduct and ethics or our other policies and procedures and reported to the Audit Committee.
The Audit Committee determines whether the related person has a material interest in a transaction and may
approve, ratify, reject, rescind or take other action with respect to the transaction.
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REPORT OF THE AUDIT COMMITTEE

The information contained in the following report of Green Dot's Audit Committee is not considered to be
“soliciting material,” “filed” or incorporated by reference in any past or future filing by Green Dot under the Securities
Exchange Act of 1934 or the Securities Act of 1933 unless and only to the extent that Green Dot specifically
incorporates it by reference.

The Audit Committee has reviewed and discussed with Green Dot’'s management and Ernst & Young LLP the
audited consolidated financial statements of Green Dot contained in Green Dot’s annual report on Form 10-K for the
year ended December 31, 2021. The Audit Committee has also discussed with Ernst & Young LLP the matters
required to be discussed by applicable auditing standards.

The Audit Committee has received and reviewed the written disclosures and the letter from Ernst & Young LLP
required by applicable requirements of the Public Company Accounting Oversight Board and the SEC regarding the
independent accountant’s communications with the Audit Committee concerning independence and has discussed
with Ernst & Young LLP its independence from Green Dot.

Based on the review and discussions referred to above, the Audit Committee recommended to the Board that
the audited consolidated financial statements be included in Green Dot’s annual report on Form 10-K for the year
ended December 31, 2021 for filing with the Securities and Exchange Commission.

Submitted by the Audit Committee
J. Chris Brewster, Chair
Rajeev V. Date
Saturnino Fanlo

George T. Shaheen
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ADDITIONAL INFORMATION
Stockholder Proposals to be Presented at Next Annual Meeting

Green Dot’s bylaws provide that, for stockholder nominations to the Board or other proposals to be considered
at an annual meeting of stockholders, the stockholder must give timely notice in writing to the Corporate Secretary
at Green Dot Corporation, 114 W 7th Street, Suite 240, Austin, Texas 78701, Attn: Corporate Secretary.

To be timely for the 2023 Annual Meeting of Stockholders, a stockholder’s notice must be delivered to or mailed
and received by our Corporate Secretary at the principal executive offices of Green Dot not earlier than 5:00 p.m.
Pacific Time on February 3, 2023 and not later than 5:00 p.m. Pacific Time on March 5, 2023. A stockholder’s notice
to the Corporate Secretary must set forth as to each matter the stockholder proposes to bring before the annual
meeting the information required by Green Dot’s bylaws.

Stockholder proposals submitted pursuant to Rule 14a-8 under the Exchange Act and intended to be presented
at Green Dot's 2023 Annual Meeting of Stockholders must be received by us no later than December 7, 2022 in
order to be considered for inclusion in Green Dot’s proxy materials for that meeting.

In addition to satisfying the foregoing requirements under the Bylaws, to comply with the universal proxy rules,
stockholders who intend to solicit proxies in support of director nominees other than Green Dot's nominees must
provide notice that sets forth the information required by Rule 14a-19 under the Exchange Act no later than March
20, 2023.

For nominees submitted for inclusion in our proxy materials pursuant to the proxy access provisions of our
Bylaws, the nomination notice and other materials required by these provisions must be delivered or mailed to and
received by our Corporate Secretary in writing at the address listed above between November 17, 2022 and
December 17, 2022 (or, if the 2023 Annual Meeting of Stockholders is called for a date that is not within 30 calendar
days of the anniversary of the date of the 2022 Annual Meeting of Stockholders, by the later of the close of business
on the date that is 180 days prior to the date of the 2022 Annual Meeting of Stockholders or within 10 calendar days
after our public announcement of the date of the 2023 Annual Meeting of Stockholders). When submitting nominees
for inclusion in our proxy materials pursuant to the proxy access provisions of our Bylaws, stockholders must follow
the notice procedures and provide the information required by our Bylaws.

Delinquent Section 16(a) Reports

Section 16 of the Exchange Act requires Green Dot’s directors, executive officers and any persons who own
more than 10% of Green Dot’s Class A common stock, to file initial reports of ownership and reports of changes in
ownership with the SEC. Based solely on its review of the copies of such forms furnished to Green Dot and written
representations from the directors and executive officers, Green Dot believes that all Section 16(a) filing
requirements were timely met from January 1, 2021 through February 1, 2022, with the exception of the following
filings:

Name Transaction Date Filed
Jess Unruh Grant of RSU award on 1/13/2022 Form 4 filed on 2/1/2022

Available Information

Green Dot will mail without charge, upon written request, a copy of Green Dot's annual report on Form 10-K for
the year ended December 31, 2021, including the financial statements and list of exhibits, and any exhibit
specifically requested. Requests should be sent to:

Green Dot Corporation
114 W 7th Street, Suite 240
Austin, Texas 78701
Attn: Investor Relations

The Annual Report is also available at http://ir.greendot.com, by clicking on "Annual Reports," under "Financial
Information".

“Householding” - Stockholders Sharing the Same Last Name and Address

The SEC has adopted rules that permit companies and intermediaries (such as brokers) to implement a delivery
procedure called “householding.” Under this procedure, multiple stockholders who reside at the same address may
receive a single copy of our annual report and proxy materials, including the Notice of Internet Availability, unless
the affected stockholder has provided contrary instructions. This procedure reduces printing costs and postage fees
and helps protect the environment as well.
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This year, a number of brokers with account holders who are Green Dot stockholders will be “householding” our
annual report and proxy materials, including the Notice of Internet Availability. A single Notice of Internet Availability
and, if applicable, a single set of annual report and other proxy materials will be delivered to multiple stockholders
sharing an address unless contrary instructions have been received from one or more of the affected stockholders.
Once you have received notice from your broker that it will be “householding” communications to your address,
“householding” will continue until you are notified otherwise or until you revoke your consent. Stockholders may
revoke their consent at any time by contacting Broadridge, either by calling toll-free (800) 542-1061, or by writing to
Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York, 11717.

Upon written or oral request, Green Dot will undertake to promptly deliver a separate copy of the Notice of
Internet Availability and, if applicable, annual report and other proxy materials to any stockholder at a shared
address to which a single copy of any of those documents was delivered. To receive a separate copy of the Notice
of Internet Availability and, if applicable, annual report and other proxy materials, you may write or call Green Dot’s
Investor Relations department at 114 W 7th Street, Suite 240 Austin, Texas 78701, Atin: Investor Relations,
telephone number (626) 765-2427.

Any stockholders who share the same address and currently receive multiple copies of Green Dot’s Notice of
Internet Availability or annual report and other proxy materials who wish to receive only one copy in the future can
contact their bank, broker or other holder of record to request information about householding or Green Dot’s
Investor Relations department at the address or telephone number listed above.

OTHER MATTERS

The Board does not presently intend to bring any other business before the meeting and, so far as is known to
the Board, no matters are to be brought before the meeting except as specified in the notice of the meeting. As to
any business that may arise and properly come before the meeting, however, it is intended that proxies, in the form
enclosed, will be voted in respect thereof in accordance with the judgment of the persons voting such proxies.

NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Proxy Statement includes estimates, projections, statements relating to our business plans, objectives, and
expected operating results that are “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, and Section 21E of the Securities
Exchange Act of 1934. Forward-looking statements may appear throughout this report, including in each of the
proposals, our description of our ESG program, and the “Executive Compensation” section. These forward-looking
statements generally are identified by the words “believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,”
“strategy,” “future,” “opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result,”
and similar expressions. Forward-looking statements are based on current expectations and assumptions that are
subject to risks and uncertainties that may cause actual results to differ materially. We describe risks and
uncertainties that could cause actual results and events to differ materially in “Risk Factors,” “Quantitative and
Qualitative Disclosures about Market Risk,” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” sections of our Forms 10-K and 10-Q. Readers are cautioned not to place undue reliance on
forward-looking statements, which speak only as of the date they are made. We undertake no obligation to update
or revise publicly any forward-looking statements, whether because of new information, future events, or otherwise.

INFORMATION REFERENCED IN THIS PROXY STATEMENT

The content of the websites referred to in this proxy statement are not incorporated by reference into this proxy
statement.

LTS "« "« ” o
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APPENDIX A — NON-GAAP FINANCIAL MEASURES

To supplement Green Dot's consolidated financial statements presented in accordance with accounting
principles generally accepted in the United States of America (GAAP), Green Dot uses measures of operating
results that are adjusted to exclude, among other things, non-operating net interest income and expense; income
tax benefit and expense; depreciation and amortization, including amortization of acquired intangibles; certain legal
settlement charges; stock-based compensation and related employer payroll taxes; changes in the fair value of
contingent consideration; transaction costs from acquisitions; impairment charges; extraordinary severance;
earnings or losses from equity method investments; gains or losses on loans held for sale; realized gains or losses
on the sale of investment securities; commissions and certain processing-related costs associated with BaaS
products and services where Green Dot does not control customer acquisition; other charges and income not
reflective of ongoing operating results; and income tax effects. Our 2022 Proxy Statement includes non-GAAP total
operating revenues, adjusted EBITDA, and non-GAAP diluted earnings per share. These non-GAAP financial
measures are not calculated or presented in accordance with, and are not alternatives or substitutes for, financial
measures prepared in accordance with GAAP, and should be read only in conjunction with Green Dot's financial
measures prepared in accordance with GAAP. Green Dot's non-GAAP financial measures may be different from
similarly-titted non-GAAP financial measures used by other companies. Green Dot believes that the presentation of
non-GAAP financial measures provides useful information to management and investors regarding underlying
trends in its consolidated financial condition and results of operations. Green Dot's management regularly uses
these supplemental non-GAAP financial measures internally to understand, manage and evaluate Green Dot's
business and make operating decisions.

Below is a reconciliation of certain non-GAAP financial measures discussed in our 2022 Proxy Statement.

GREEN DOT CORPORATION
Reconciliation of Total Operating Revenues to Non-GAAP Total Operating Revenues "

(Unaudited)
Year Ended December 31,
2021 2020
(In thousands)
Total operating revenues $ 1,433,197 $ 1,253,760
Net revenue adjustments © (45,322) (53,240)
Non-GAAP total operating revenues $ 1,387,875 $ 1,200,520
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Reconciliation of Net Income to Non-GAAP Net Income

(Unaudited)

Year Ended December 31,

2021 2020
(In thousands, except per share data)

Net income 47,480 $ 23,131
Stock-based compensation and related employer payroll taxes 51,627 55,989
Amortization of acquired intangible assets 27,775 28,119
Change in fair value of contingent consideration ) 47 —
Transaction and related acquisition costs ¢ 8,755 —
Amortization of deferred financing costs © 168 169
Impairment charges © — 21,719
Legal settlement expenses © 1,108 992
(Earnings) losses in equity method investments © (1,579) 6,290
Loss on loans reclassified as held for sale @® 4,386 —
Realized gain on sale of investment securities ® — (5,073)
Extraordinary severance expenses © 4,546 10,866
Other expense (income), net © (575) 49
Income tax effect ) (20,683) (27,379)
Non-GAAP net income 123,055 $ 114,872
Diluted earnings per common share
GAAP 085 $ 0.42
Non-GAAP 221§ 2.1
Diluted weighted-average common shares issued and outstanding
GAAP 55,220 53,685
Non-GAAP 55,693 54,481

Reconciliation of Net Income to Adjusted EBITDA ("
(Unaudited)
Year Ended December 31,
2021 2020
(In thousands)

Net income 47,480 $ 23,131
Interest expense, net @ 150 761
Income tax expense 16,220 4,964
Depreciation and amortization of property, equipment and internal-use software 57,024 58,005
Stock-based compensation and related employer payroll taxes ® 51,627 55,989
Amortization of acquired intangible assets ?'® 27,775 28,119
Change in fair value of contingent consideration ®* 47 —
Transaction and related acquisition costs @ 8,755 —
Impairment charges ?'® — 21,719
Legal settlement expenses ?©®) 1,108 992
(Earnings) losses in equity method investments 2 (1,579) 6,290
Loss on loans reclassified as held for sale ®® 4,386 —
Realized gain on sale of investment securities ?® — (5,073)
Extraordinary severance expenses ?'© 4,546 10,866
Other expense (income), net @® (575) 49
Adjusted EBITDA 216,964 $ 205,812
Non-GAAP total operating revenues 1,387,875 $ 1,200,520
Adjusted EBITDA/Non-GAAP total operating revenues (adjusted EBITDA margin) 15.6 % 171 %
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(1) To supplement Green Dot’s consolidated financial statements presented in accordance with GAAP, Green Dot uses
measures of operating results that are adjusted to exclude various, primarily non-cash, expenses and charges. These
financial measures are not calculated or presented in accordance with GAAP and should not be considered as
alternatives to or substitutes for operating revenues, operating income, net income or any other measure of financial
performance calculated and presented in accordance with GAAP. These financial measures may not be comparable to
similarly-titted measures of other organizations because other organizations may not calculate their measures in the
same manner as Green Dot does. These financial measures are adjusted to eliminate the impact of items that Green
Dot does not consider indicative of its core operating performance. You are encouraged to evaluate these adjustments
and the reasons Green Dot considers them appropriate.

Green Dot believes that the non-GAAP financial measures it presents are useful to investors in evaluating Green Dot’s
operating performance for the following reasons:

»  Green Dot records stock-based compensation from period to period, and recorded stock-based compensation
expenses and related employer payroll taxes, net of forfeitures, of approximately $14.4 million and $18.6
million for the three months ended December 31, 2021 and 2020, respectively. By comparing Green Dot’s
adjusted EBITDA, non-GAAP net income and non-GAAP diluted earnings per share in different historical
periods, investors can evaluate Green Dot's operating results without the additional variations caused by
stock-based compensation expense and related employer payroll taxes, which may not be comparable from
period to period due to changes in the fair market value of Green Dot's Class A common stock (which is
influenced by external factors like the volatility of public markets and the financial performance of Green Dot’s
peers) and is not a key measure of Green Dot’s operations;

» adjusted EBITDA is widely used by investors to measure a company’s operating performance without regard to
items, such as non-operating net interest income and expense, income tax benefit and expense, depreciation
and amortization, stock-based compensation and related employer payroll taxes, changes in the fair value of
contingent consideration, transaction costs, impairment charges, severance costs related to extraordinary
personnel reductions, certain legal settlement charges, earnings or losses from equity method investments,
realized gains or losses on the sale of investment securities, gain or losses on loans held for sale, and other
charges and income that can vary substantially from company to company depending upon their respective
financing structures and accounting policies, the book values of their assets, their capital structures and the
methods by which their assets were acquired; and

* securities analysts use adjusted EBITDA as a supplemental measure to evaluate the overall operating
performance of companies.

Green Dot’s management uses the non-GAAP financial measures:

» as measures of operating performance, because they exclude the impact of items not directly resulting from
Green Dot’s core operations;

» for planning purposes, including the preparation of Green Dot’s annual operating budget;

» to allocate resources to enhance the financial performance of Green Dot’s business;

» to evaluate the effectiveness of Green Dot’s business strategies;

» to establish metrics for variable compensation; and

* in communications with Green Dot’s board of directors concerning Green Dot’s financial performance.

Green Dot understands that, although adjusted EBITDA and other non-GAAP financial measures are frequently used by
investors and securities analysts in their evaluations of companies, these measures have limitations as an analytical
tool, and you should not consider them in isolation or as substitutes for analysis of Green Dot’s results of operations as
reported under GAAP. Some of these limitations are:

+ that these measures do not reflect Green Dot's capital expenditures or future requirements for capital
expenditures or other contractual commitments;

» that these measures do not reflect changes in, or cash requirements for, Green Dot’s working capital needs;
» that these measures do not reflect non-operating interest expense or interest income;
» that these measures do not reflect cash requirements for income taxes;

« that, although depreciation and amortization are non-cash charges, the assets being depreciated or amortized
will often have to be replaced in the future, and these measures do not reflect any cash requirements for these
replacements; and

» that other companies in Green Dot’s industry may calculate these measures differently than Green Dot does,
limiting their usefulness as comparative measures.
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Green Dot does not include any income tax impact of the associated non-GAAP adjustment to adjusted EBITDA, as the
case may be, because each of these non-GAAP financial measures is provided before income tax expense.

This expense consists primarily of expenses for restricted stock units (including performance-based restricted stock
units), performance-based stock options and related employer payroll taxes. Stock-based compensation expense is not
comparable from period to period due to changes in the fair market value of Green Dot’s Class A common stock (which
is influenced by external factors like the volatility of public markets and the financial performance of Green Dot’s peers)
and is not a key measure of Green Dot’s operations. Green Dot excludes stock-based compensation expense from its
non-GAAP financial measures primarily because it consists of non-cash expenses that Green Dot does not believe are
reflective of ongoing operating results. Green Dot also believes that it is not useful to investors to understand the impact
of stock-based compensation to its results of operations. Further, the related employer payroll taxes are dependent
upon volatility in Green Dot's stock price, as well as the timing and size of option exercises and vesting of restricted
stock units, over which Green Dot has limited to no control. This expense is included as a component of compensation
and benefits expenses on Green Dot's consolidated statements of operations.

Green Dot excludes certain income and expenses that are the result of acquisitions. These acquisition-related
adjustments include items such as transaction costs, the amortization of acquired intangible assets, changes in the fair
value of contingent consideration, settlements of contingencies established at time of acquisition and other acquisition
related charges, such as integration charges and professional and legal fees, which result in Green Dot recording
expenses or fair value adjustments in its GAAP financial statements. Green Dot analyzes the performance of its
operations without regard to these adjustments. In determining whether any acquisition-related adjustment is
appropriate, Green Dot takes into consideration, among other things, how such adjustments would or would not aid in
the understanding of the performance of its operations. These items are included as a component of other general and
administrative expenses on Green Dot's consolidated statements of operations, as applicable for the periods presented.

Green Dot excludes certain income and expenses that are not reflective of ongoing operating results. It is difficult to
estimate the amount or timing of these items in advance. Although these events are reflected in Green Dot's GAAP
financial statements, Green Dot excludes them in its non-GAAP financial measures because Green Dot believes these
items may limit the comparability of ongoing operations with prior and future periods. These adjustments include items
such as amortization attributable to deferred financing costs, impairment charges related to long-lived assets, earnings
or losses from equity method investments, credit-related impairment and/or realized gains or losses on the sale of
investment securities, legal settlement expenses, losses on loans that have been re-classified as held for sale, and
other income and expenses, as applicable for the periods presented. In determining whether any such adjustment is
appropriate, Green Dot takes into consideration, among other things, how such adjustments would or would not aid in
the understanding of the performance of its operations. Each of these adjustments, except for amortization of deferred
financing costs, earnings and losses from equity method investments, losses on loans held for sale, and credit-related
impairment and/or realized gains and losses on the sale of investment securities, which are all included below operating
income, are included within other general and administrative expenses on Green Dot's consolidated statements of
operations.

During the three and twelve months ended December 31, 2021, Green Dot recorded charges of $0.6 million and $4.5
million, respectively, related to severance benefits, which were paid out in connection with the transition and
employment agreements of certain former executives and other personnel. Although severance expenses are an
ordinary part of its operations, the magnitude and scale of these costs are not indicative of its core operating
performance. This expense is included as a component of compensation and benefits expenses on Green Dot's
consolidated statements of operations.

Represents the tax effect for the related non-GAAP measure adjustments using Green Dot's year to date non-GAAP
effective tax rate. It also excludes both the impact of excess tax benefits related to stock-based compensation and the
IRC §162(m) limitation that applies to performance-based restricted stock units and stock options expense as of
December 31, 2021.

Represents commissions and certain processing-related costs associated with Banking as a Service ("BaaS") products
and services where Green Dot does not control customer acquisition. This adjustment is netted against Green Dot's
B2B Services revenues when evaluating segment performance.
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APPENDIX B — REALIZABLE PAY DEFINITIONS
“Target Pay” for each fiscal year is the sum of
» the salary rate for that year, pro-rated based on the effective date of any increase,
» the target annual incentive, and
* the grant date fair value of long-term incentives.
“Realizable Pay” for each fiscal year is the sum of
» the salary earned for that year,
» the annual incentive earned for that year,

» the value of time-based RSUs granted in that fiscal year, which is equal to the number of RSUs
whether vested or unvested multiplied by our closing stock price on March 31, 2022,

* the value of PRSUs granted in that fiscal year, which for:

o PRSUs granted in 2020 is equal to the number of PRSUs that were earned based on actual
achievement of 2020 EPS goals, whether vested or unvested, multiplied by our closing
stock price on March 31, 2022,

o PRSUs granted in 2021 is equal to (i) the number of PRSUs that were earned based on
actual achievement of 2021 EPS goals, whether vested or unvested, multiplied by our
closing stock price on December 31, 2021, plus (ii) the target number of PRSUs that may
be earned based on the achievement of the 2022 EPS goals multiplied by our closing stock
price on March 31, 2022, and

» the value of performance-based stock options (“PSOs”) granted in 2020 is equal to the product of (i)
the number of PSOs granted and (ii) the difference between our closing stock price on March 31,
2022 and the exercise price of the PSOs.
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