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Explanatory Note

On March 10, 2025, Green Dot Corporation (the "Company") filed a Current Report on Form 8-K to report, among other things, the
appointment of William | Jacobs as the Company's interim Chief Executive Officer and Chris Ruppel as interim President of the Company
and interim Chief Executive Officer and President of Green Dot Bank (the “Bank”). The Company is filing this Form 8-K/A as an amendment
(Amendment No. 1) to the aforementioned Form 8-K to disclose the details of the compensation for Messrs. Jacobs and Ruppel, which was
awarded in connection with each interim officer’s appointment but was not determined at the time of the previous filings, as well as to
disclose the terms of the Company’s retention program.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Interim Officer Compensation Arrangements

On March 18, 2025 and March 24, 2025, respectively, the Compensation Committee (the “Committee”) of the Company’s Board of
Directors approved compensation packages for Messrs. Jacobs and Ruppel as further described below.

Compensation Arrangement for Mr. Jacobs

Under his compensation package, Mr. Jacobs will receive a monthly salary of $50,000 in cash and a monthly service award of up to
$60,000 in cash. Additionally, Mr. Jacobs was granted 117,123 time-based restricted stock units (“RSUs”) pursuant to the terms of the
Company's 2010 Equity Incentive Plan and standard form of RSU award agreement. The RSUs will vest and settle in full on the one-year
anniversary of the date of grant, provided Mr. Jacobs continues to provide services to the Company through the vesting date. The vesting
and settlement of the RSUs will accelerate as follows upon the following events: on a pro rata basis if Mr. Jacobs’s interim service is
terminated without cause (a “Qualifying Termination”) prior to May 31, 2025, based on the number of whole months served during this interim
service period; or in full in the event of a Qualifying Termination that occurs on or after May 31, 2025.

Mr. Jacobs will not receive payments under the Company’s non-employee director compensation policy for the period he serves as both
a director and interim officer.

Compensation Arrangement for Mr. Ruppel

In connection with his promotion to interim President of the Company and interim Chief Executive Officer and President of the Bank, the
Committee increased his previously-approved annual base salary from $485,000 to $550,000 and target annual cash incentive opportunity
as a percentage of annual base salary from 75% to 100%. Additionally, the Committee approved a transaction stay bonus for Mr. Ruppel
under the Retention Program described further below.

On March 24, 2025, the Committee granted Mr. Ruppel time-based RSUs pursuant to the terms of the Company's 2010 Equity Incentive
Plan and standard form of RSU award agreement. The Committee determined that 25,542 shares of the shares subject to the RSUs were
compensation for his additional responsibilities as interim President of the Company and interim Chief Executive Officer and President of the
Bank. The RSUs will vest and settle in full on the one-year anniversary of the date of grant, provided Mr. Ruppel continues to provide
services to the Company through the vesting date. The vesting and settlement of the RSUs will accelerate as follows upon the following
events: on a pro rata basis if Mr. Ruppel’s interim service is terminated without cause (a “Qualifying Termination”) prior to May 31, 2025,
based on the number of whole months served during this interim service period; or in full in the event of a Qualifying Termination that occurs
on or after May 31, 2025.

Retention Program

On March 18, 2025, the Committee approved arrangements designed to retain employees critical to execution of the Company’s
previously-announced strategic review process (the “Retention Program”). The Company’s executive officers were awarded the following
cash transaction stay bonuses under the Retention Program: $200,000 for Chris Ruppel, the Company’s interim President and interim Chief
Executive Officer and President of Green Dot Bank; and $125,000 to each of Jess Unruh, the Company’s Chief Financial Officer, Teresa
Watkins, the Company’s Chief Operating Officer, and Amy Pugh, the Company’s General Counsel and Secretary. Pursuant to the Retention
Program, subject to the vesting described in the following sentence, if the executive officer is employed with the Company through the
announcement of a transaction arising from the Company’s strategic review process (“Announcement”), then 50% of the transaction stay
bonus will vest and become payable, with the balance vesting and becoming payable upon the consummation of said transaction. In the
event no Announcement is made by



December 31, 2025, then 50% of the transaction stay bonus will vest and become payable on that date, with the balance becoming vested
and payable on June 30, 2026.
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