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April 13, 2018

Dear Stockholders:

You are cordially invited to attend the 2018 Annual Meeting of Stockholders of Green Dot Corporation to be held on
May 24, 2018 at 9:00 a.m. (Pacific Daylight Time) at the Green Dot Corporation Corporate Headquarters located at
3465 E. Foothill Blvd., Pasadena, California. Directions to the meeting appear on the back cover of the accompanying
notice of annual meeting and proxy statement.

Under the Securities and Exchange Commission rules that allow companies to furnish proxy materials to stockholders
over the Internet, we have elected to deliver our proxy materials to our stockholders over the Internet. We will mail to
our stockholders a Notice of Internet Availability of Proxy Materials containing instructions on how to access our
proxy statement for our 2018 Annual Meeting of Stockholders and 2017 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 and proxy statement.

We hope that you will be able to attend this year's Annual Meeting of Stockholders. There will be an opportunity for
all stockholders present at the meeting to ask questions. 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,
Steven W. Streit William I. Jacobs
President and Chief Executive Officer Chairperson of the Board
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GREEN DOT CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 24, 2018

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2018 Annual Meeting of Stockholders of Green Dot Corporation will be held

on May 24, 2018, at 9:00 a.m. (Pacific Daylight Time) at the Green Dot Corporation Corporate Headquarters located

at 3465 E. Foothill Blvd., Pasadena, California.

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

statement:

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

5 To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2018;
“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 April 2, 2018 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 at (800) 962-4284.

By Order of the Board of Directors,

John C. Ricci
General Counsel and Secretary

Pasadena, California
April 13,2018

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 request and submit your proxy card 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 10 of the proxy statement and the instructions on the
enclosed Notice of Internet Availability of Proxy Materials.




Edgar Filing: GREEN DOT CORP - Form DEF 14A

Table of Contents

GREEN DOT CORPORATION

PROXY STATEMENT FOR 2018 ANNUAL MEETING OF STOCKHOLDERS
TABLE OF CONTENTS

PROXY SUMMARY

GENERAL PROXY INFORMATION

Information About Solicitation and Voting

Internet Availability of Proxy Materials

Questions and Answers About the Meeting
CORPORATE GOVERNANCE AND DIRECTOR INDEPENDENCE
Corporate Governance Standards

Board [ eadership Structure

Our Board of Directors' Role in Risk Oversight
Independence of Directors

Committees of Our Board of Directors

Presiding Director of Non-Employee Director Meetings
Board and Committee Meetings and Attendance

Board Attendance at Annual Stockholders' Meeting
Communication with Directors

Proxy Access

Listening to Our Shareholders

Code of Business Conduct and Ethics

NOMINATIONS PROCESS AND DIRECTOR QUALIFICATIONS

Nomination to the Board of Directors

Director Qualifications

PROPOSAI NO. 1 ELECTION OF DIRECTORS
Nominees to the Board of Directors

Continuing Directors

Director Compensation
PROPOSAL NO. 2 RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC

ACCOUNTING FIRM

Principal Accountant Fees and Services
Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered

Public Accounting Firm
PROPOSAL NO. 3 ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
OUR EXECUTIVE OFFICERS

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Compensation Committee Report

Compensation Committee Interlocks and Insider Participation

GEBRREBER B B R BBk REREREEREE®
N Wi ICIN & & & Wb IocROI IO IRPOINININININIRODMIBIABRRBRIPBRROROIKIO




Edgar Filing: GREEN DOT CORP - Form DEF 14A

Table of Contents

Executive Compensation Tables

Employment Agreements. Offer Letters and Arrangements

Severance. Retirement and Change of Control Agreements

Equity Compensation Plan Information

CEO Pay Ratio Disclosure

Calculation Methodology

TRANSACTIONS WITH REIATED PARTIES. FOUNDERS AND CONTROIL PERSONS
Review. Approval or Ratification of Transactions with Related Parties

REPORT OF THE AUDIT COMMITTEE

ADDITIONAL INFORMATION

Stockholder Proposals to be Presented at Next Annual Meeting
Section 16(a) Beneficial Ownership Reporting Compliance

Available Information

“Householding” - Stockholders Sharing the Same L.ast Name and Address
OTHER MATTERS

R RERE R EBEER
O\ I o o [ fon s 00 [0 o o 1= | NO fan




Edgar Filing: GREEN DOT CORP - Form DEF 14A

Table of Contents

PROXY SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider, and you should read the entire proxy statement carefully before voting.
2018 Annual Meeting of Stockholders Information

Date and Time: May 24, 2018 at 9:00 a.m. Pacific Daylight Time

Place: Green Dot's headquarters located at 3465 E. Foothill Blvd., Pasadena, California
Record Date:  April 2, 2018
Voting Matters
Board Page Number for Additional
Proposals . .
Recommendation Information
1. Election of six nominees to our Board FOR 20

2. Ratification of independent registered public
accounting firm

3. Advisory vote to approve executive compensation FOR 27
Our Nominees/Directors

FOR 26

Director Committee Other Current
Name Age Since Principal Occupation Independent Memberships Public Boards
ACCCNGCRC
Director Nominees
Kenneth C. Aldrich79 2001 President, The Aldrich Company Yes —
J. Chris Brewster 68 2016 Former CFO, Cardtronics, Inc.  Yes —
Glinda Bridgforth Founder, Bridgforth Financial &
Hodges 65 2014 Associates, LLC Yes o
. Managing Partner, Fenway
Rajeev V. Date 47 2016 Summer LLC Yes —
William 1. Jacobs* 76 2016 Chairman, Global Payments, Inc. Yes 1
George T. Shaheen 73 2013 Chalrme'ln, Korn/Ferry Yes 3
International
Continuing
Directors
Saturnino "Nino 57 2016 CFO anFl COO, Human Yes .
Fanlo Longevity, Inc.
George W. 51 2016 CEO, Granite Reef Advisers, Inc. Yes —
Gresham
Steven W. Streit 56 1999 President and CEO No —

AC = Audit Committee CC = Compensation Committee NGC = Nominating and Corporate Governance Committee
RC = Risk Committee
* Chairperson of the Board =Member = Chair
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Our Corporate Governance Facts

Current Size of Board 9
Current Number of Independent Directors 8
Board Committees Consist Entirely of Independent Directors Yes
Number of Current Directors that Attended at least 75% of Meetings Held 9
Annual Election of All Directors No*
Majority Voting for Directors Yes
Separate Board Chair and CEO Yes
Independent Board Chair Yes
Independent Directors Meet Regularly in Executive Session Yes
Annual Board and Committee Self-Evaluations Yes
Risk Oversight by Full Board and Committees Yes
Stockholder Ability to Call Special Meetings No
Stockholder Ability to Act by Written Consent No
Non-stockholder Approved Poison Pill No
Annual Advisory Vote on Executive Compensation Yes
Prohibit Short-selling, Hedging and Pledging Green Dot Securities Yes
Stock Ownership Requirements for Directors and Executive Officers Yes
Proxy Access Subject to Standard Eligibility Requirements Yes

. We are phasing out our classified board structure. Beginning with the 2019 annual meeting of stockholders, the
entire Board will stand for election annually for one-year terms.
Listening to Our Stockholders
We take our accountability to stockholders very seriously. Since last year's annual meeting of stockholders, we met
with or have spoken to a majority of our top institutional investors representing approximately 50% of our outstanding
shares to solicit their input. At our 2017 annual meeting of stockholders, we requested stockholders to cast a
non-binding advisory vote on the compensation of our NEOs, the so-called "say-on-pay" vote. This proposal passed
with approximately 99% of the votes cast in favor. Further, at our 2017 annual meeting of stockholders,
approximately 83% of affirmative votes by stockholders supported an annual “say-on-pay” vote as the preferred
frequency. In light of this outcome, the Board of Directors determined to hold a non-binding advisory vote on the
compensation of our NEOs each year until the next required frequency vote, which is expected at our 2023 annual
meeting of stockholders.
Our Executive Compensation Philosophy and Practices
We believe that the compensation programs offered to executive officers should support the achievement of our
financial goals and creation of long-term stockholder value. We have endeavored to create an executive compensation
program that provides a mix of short-term and long-term incentives and an appropriate balance between fixed and
variable compensation that we believe retains and appropriately motivates our executive officers, including our named
executive officers. In addition, our Compensation Committee and our Board of Directors strive to keep annual base
salary at a competitive level while providing executive officers with performance-based incentives (in both cash and
equity) in order to reward them for superior year-over-year performance.
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The following factors demonstrate our continued and heightened commitment to pay-for-performance and to
corporate governance best practices:

Our Compensation Governance Facts

What We Do: What We Do Not Do:

We do not pay bonuses if performance levels fall
below pre-determined thresholds.
Granted only performance-based long-term incentive awards Our compensation plans do not have minimum
to CEO since 2015. guaranteed payout levels.
All NEOs' annual cash incentive opportunity and long-term
incentive opportunity are 100% performance-based since

We reward performance that meets our predetermined goals.

We do not permit short-sales, hedging or pledging of

our stock.
2016.
We have implemented robust stock ownership guidelines for None of our NEOs currently have contracts that
our executives. provide for a fixed term of executive employment.

We have adopted a "claw-back" policy that gives us discretion We do not have change in control agreements with
to require our NEOs to repay cash and/or equity compensation our executives other than our double-trigger corporate

in the event of a restatement transactions policy.

We cap payouts under our plans to discourage inappropriate ~ We do not provide our executives with tax gross-ups
risk taking by our NEOs. and perquisites.

We have double-trigger change in control provisions for all ~ We do not permit repricing stock options without
equity awards. stockholder approval.

We do not have any pension plans, and our NEOs do
not participate in any retirement programs not
generally available to all employees.

Our Compensation Committee retains an independent
compensation consultant.

We hold an advisory vote on executive compensation.
We seek feedback on executive compensation through
stockholder engagement.
Compensation Components for 2017:
Component Key Characteristics
Based on talent, experience, performance, contribution levels, individual role, positioning
Base Salary .
relative to market, and our overall salary budget.
Executive Annual
Incentive Award Purely performance based and tied to meeting a pre-determined revenue goal.
("Cash")
Our CEO and other NEOs were granted performance-based restricted stock units, which were
eligible to be earned, if at all, based upon (i) in the case of our CEO, our company's total
shareholder return ranking as compared to the S&P SmallCap 600 for the period from January
1, 2017 to December 31, 2019; and (ii) in the case of our other NEOs, year-over-year growth in
non-GAAP diluted earnings per share over a one-year performance period (2017). Our CEO's
and other NEOs' long-term incentive opportunity is 100% performance-based with no
minimum guaranteed payout level. In addition, the amounts earned by our NEOs (other than
our CEO) will vest based on service over the three years following the performance period.
During 2017, we granted our newly-hired Chief Banking Officer, Konrad Alt, 80,000 restricted
stock units ("RSUs") as an inducement to join our company. We also granted our Chief
Other Awards Revenue Officer, Brett Narlinger, an additional 40,000 restricted stock units to recognize his
achievements and aid with retention. These awards vest in four equal installments from the date
of grant.

Performance-based
Restricted Stock Units
("PRSUs")




Edgar Filing: GREEN DOT CORP - Form DEF 14A

Table of Contents

2018 Compensation Decisions
Our Compensation Committee approved the following decisions regarding our 2018 executive compensation program
upon the recommendation of our CEO (other than with respect to his own compensation).

Compensation
Element

General

Base Salary

Annual Cash
Incentive

Long-term
Incentive

Decision for 2018

Except for base salary, our NEOs' executive compensation package continues to be 100%
performance-based.

We adjusted annual base salaries to align with between the median and 75t percentile of the peer
group, which correspondingly increased bonus opportunities for the NEOs.

.Our Compensation Committee increased our CEO’s annual base salary to $750,000 from $666,000,
the level established for him in October 2014.

.Our Compensation Committee increased the annual base salaries of our CFO and COO by $25,000
and $35,000, respectively, from levels established at the end of 2014.

No structural changes to plan design (other than resetting performance goal/payout curve).

.Our Compensation Committee increased the target opportunity for our COO to 100% of his annual
base salary from 80%.

.Our Compensation Committee made no other changes, determining that our other NEOs' annual
cash incentive opportunities are currently competitive and do not need to be adjusted.

No changes (other than resetting the performance goal/payout curve).
For the third consecutive year, our NEOs received 100% of their long-term incentive equity awards
.in the form of performance-based restricted stock units because our Compensation Committee
believed the applicable structure continued to provide appropriate incentives and maintains a strong
emphasis on pay for performance under our executive compensation program.

JNone of the earnings under our NEOs’ equity awards are guaranteed until after the applicable
performance period has been completed.

*We currently do not intend to grant other equity awards to our NEOs for 2018.

Meeting Information
We provide information about Green Dot's 2018 Annual Meeting of Stockholders, voting and additional information
starting on page 10.

9
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GREEN DOT CORPORATION

PROXY STATEMENT FOR THE 2018 ANNUAL MEETING OF STOCKHOLDERS

April 13, 2018

Information About Solicitation and Voting

The accompanying proxy is solicited on behalf of the Board of Directors of Green Dot Corporation ("Green Dot") for

use at Green Dot's 2018 Annual Meeting of Stockholders (the "2018 Annual Meeting" or “meeting”) to be held on May

24,2018, at 9:00 a.m. (Pacific Daylight Time), and any adjournment or postponement thereof.

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 13, 2018, we expect to send to 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 would prefer to receive printed proxy materials, please follow the instructions included in the Notice of

Internet Availability.

Questions and Answers About the Meeting

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 six nominees named in this proxy statement to the Board of Directors;

5 To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2018;
“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 of Directors 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 of Directors 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 2018 (Proposal No. 2) and FOR the non-binding advisory resolution to approve executive

compensation (Proposal No. 3).

10
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Who can vote at the meeting?

Stockholders as of the record date for the meeting, April 2, 2018, are entitled to vote at the meeting. At the close of
business on the record date, there were outstanding and entitled to vote 51,837,381 shares of Green Dot Class A
common stock.

Stockholder of Record: Shares Registered in Your Name

If on April 2, 2018 your shares were registered directly in your name with our transfer agent, Computershare Trust
Company, N.A., 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 Nominee

If on April 2, 2018 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 vote your shares at the meeting unless you request and obtain a legal proxy from the organization that holds your
shares giving you the right to vote the shares at the meeting.

How do I vote?

You may vote by mail or follow any alternative voting procedure (such as telephone or Internet voting) described on
your proxy card. To use an alternative voting procedure, follow the instructions on each proxy 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 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;

vote 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 23, 2018.
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 meeting.

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

If you are not the stockholder of record, please refer to the voting instructions provided by your nominee to direct it
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. To vote in person at the meeting, you must
obtain a legal proxy from your nominee. Follow the instructions from your nominee included with our proxy
materials, or contact your nominee to request a proxy form. 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 I 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 therein to
submit your vote. The giving of such a telephonic or Internet proxy will not affect your right to vote in person should
you decide to attend the 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.

12
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What shares can I vote?

Each share of Green Dot Class A common stock issued and outstanding as of the close of business on April 2, 2018 is
entitled to vote on all items being voted on at the meeting. You may vote all shares owned by you as of April 2, 2018,
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 I 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 April 2, 2018.

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 and
vote in person at the meeting or if you have properly submitted a proxy.

How are abstentions and broker non-votes treated?

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 brokers, banks or other nominees holding shares for a beneficial owner have
discretionary authority to vote on "routine" matters brought before a stockholders meeting, but the beneficial owner of
the shares fails to provide the broker, bank or other nominee with specific instructions on how to vote on any
"non-routine" matters brought to a vote at the stockholders meeting. 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 2018 (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
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 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 the number of votes cast “FOR”
the proposal at the meeting exceeds the number of votes “AGAINST” the proposal.

What if I 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 of Directors 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 do not vote and you hold your shares in street name, 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 by other similar
means, or in person. Our directors, officers and other employees, without additional compensation, may solicit proxies

14
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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 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 I 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 I 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 (by any means, including facsimile) 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 I get electronic access to the proxy materials?
The Notice of Internet Availability will provide you with instructions regarding how to:
eview our proxy materials for the meeting through the Internet; and
einstruct 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.
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 of Directors and management can pursue our strategic objectives for the benefit of
our stockholders.

Corporate Governance Guidelines

Our Board of Directors 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 the
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.” The
Corporate Governance Guidelines are reviewed at least annually by our Nominating and Corporate Governance
Committee, and changes are recommended to our Board of Directors as warranted.

Board Leadership Structure

Our Board of Directors 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 of
Directors 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 I. Jacobs, one of our independent directors, was
appointed as non-executive Chairperson of the Board in June 2016. 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 of Directors, as a whole, has responsibility for risk oversight, although the Audit Committee and the Risk
Committee and, to a lesser extent, other committees of our Board of Directors oversee and review risk areas for our
company and its subsidiary bank. In connection with strengthening the Company’s enterprise risk management
process, our Board of Directors established a Risk Committee to provide greater oversight of this function. The risk
oversight responsibility of our Board of Directors and its committees is supported by our management reporting
processes, which are designed to provide visibility to the Board of Directors and to our personnel that are responsible
for risk assessment and information about the identification, assessment and management of critical risks and
management's risk mitigation strategies. These areas of focus include, but are not limited to, competitive, economic,
operational, financial (accounting, credit, liquidity and tax), legal, regulatory, compliance and reputational risks.

Our Audit Committee and Risk Committee meet 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 and execution risks and exposures and regulatory exposures and other current matters
that may present material risk to the company. Additionally, the Risk Committee oversees our Corporate Risk
function. The Audit Committee and Risk Committee receive periodic reports from our Chief Risk and 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 also monitors the steps management has to mitigate these exposures.

Independence of Directors
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Our Board of Directors determines the independence of our directors by applying the independence principles and
standards established by the New York Stock Exchange, or the 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
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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 the company's directors, taking into
account all relevant facts and circumstances. In its most recent review, the board considered, among other things, the
absence of any employment relationships between the company and its directors (other than Steven W. Streit who is
an officer of the company) and their families; 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.

Based upon this review, our Board of Directors has determined that the following director nominees and members of
our Board of Directors are currently independent as determined under the rules of the NYSE:

Kenneth C. Aldrich Saturnino Fanlo

J. Chris Brewster George W. Gresham
Glinda Bridgforth Hodges William 1. Jacobs
Rajeev V. Date 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 of Directors 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 of Directors 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 of Directors. 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, 3465
East Foothill Blvd., Pasadena, California 91107, 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
resignations or until otherwise determined by our Board of Directors.

Audit Committee

Our Audit Committee is comprised of Mr. Brewster, who is the chair of the Audit Committee, and Messrs. Fanlo and
Shaheen. The composition of our Audit Committee meets the requirements for independence under the 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 of Directors 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 a Chief Financial
Officer of various companies. 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;
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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
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prepares the Audit Committee report that the SEC requires in our annual proxy statement.

Compensation Committee

Our Compensation Committee is comprised of Mr. Shaheen, who is the chair of the Compensation Committee, and
Messrs. Aldrich and Jacobs. The composition of our Compensation Committee meets the requirements for
independence under the 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 of Directors (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 of Directors (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 of Directors 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. Representatives of our
Compensation Committee’s independent compensation consultant meet informally with the chair of our Compensation
Committee and, from time to time, with our Compensation Committee during its regular meetings. 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 Deloitte Consulting LLP ("Deloitte Consulting") to provide advice and ongoing recommendations on
executive compensation matters for 2017. In 2017, our Compensation Committee considered Deloitte Consulting's
independence as its independent compensation consultant by taking into account the factors prescribed by the NYSE
listing rules. Based on this evaluation, the Committee determined that no conflict of interest exists.

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. Gresham and Shaheen. The composition of our
Nominating and Corporate Governance Committee meets the requirements for independence under the current NYSE
and SEC rules and regulations. Pursuant to its charter, our Nominating and Corporate Governance Committee, among
other things:

tdentifies, evaluates and recommends nominees to our Board of Directors and its committees;

oversees the evaluation of the performance of our Board of Directors and its committees and of individual directors;
considers and makes recommendations to our Board of Directors regarding the composition of our Board of Directors
and its committees;

reviews our legal compliance policies; and

makes recommendations to our Board of Directors 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. The composition of our Risk Committee meets the requirements for independence under the 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;

21



16

Edgar Filing: GREEN DOT CORP - Form DEF 14A

22



Edgar Filing: GREEN DOT CORP - Form DEF 14A

Table of Contents

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 of Directors 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 the Company’s 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, currently Mr. Jacobs, is the presiding director at these meetings.
Board and Committee Meetings and Attendance

The Board of Directors and its committees meet throughout the year on a set schedule, and also hold special meetings
and act by written consent from time to time. During 2017, the Board of Directors met five times, including telephonic
meetings, the Audit Committee held eight meetings, the Risk Committee held one meeting, the Compensation
Committee held four meetings and the Nominating and Corporate Governance Committee held four meetings. During
2017, none of our incumbent directors attended fewer than 75% of the aggregate of the total number of meetings held
by the Board of Directors and the total number of meetings held by all committees of the Board of Directors 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 of Directors to be present at our annual meetings of
stockholders. All nine of our directors attended our 2017 Annual Meeting of Stockholders.

Communication with Directors

Stockholders and interested parties who wish to communicate with our Board of Directors, non-employee members of
our Board of Directors as a group, a committee of the Board of Directors or a specific member of our Board of
Directors (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 of Directors
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 of Directors not be relayed on to directors. Any
communication that is not relayed is recorded in a log and made available to our Board of Directors.

The address for these communications is: Corporate Secretary, Green Dot Corporation, 3465 East Foothill Blvd.,
Pasadena, CA 91107.

Proxy Access

Since September 2016, 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 of Directors, provided that the stockholder(s) and the nominee(s)
satisfy the requirements specified in the Bylaws. The amended Bylaws specifically allow funds under common
management to be treated as a single stockholder, and permit share lending with a five day recall. They do not contain
any post-meeting 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

Since last year's annual meeting of stockholders, we met with or have spoken to a majority of our top institutional
investors representing approximately 50% of our outstanding shares to solicit their input. At our 2017 annual meeting
of stockholders, we requested stockholders to cast a non-binding advisory vote on the compensation of our NEOs, the
so-called "say-on-pay" vote. This proposal passed with approximately 99% of the votes cast in favor. Further, at our
2017 annual meeting of stockholders, approximately 83% of affirmative votes by stockholders supported an annual
“say-on-pay” vote as the preferred frequency. In light of this outcome, the Board of Directors determined to hold a non-
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binding advisory vote on the compensation of our NEOs each year until the next required frequency vote, which is
expected at our 2023 annual meeting of stockholders.

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 of Directors or one of our executive officers will be
disclosed on our website at the above-referenced address.
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NOMINATIONS PROCESS AND DIRECTOR QUALIFICATIONS

Nomination to the Board of Directors

Candidates for nomination to our Board of Directors are selected by our Board of Directors 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, 3465 East Foothill Blvd., Pasadena, CA 91107, 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 of Directors, 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 of Directors, the Nominating and Corporate
Governance Committee is responsible for developing and recommending to the Board of Directors the desired
qualifications, expertise and characteristics of members of our Board of Directors, including the specific minimum
qualifications that the committee believes must be met by a committee-recommended nominee for membership on the
Board of Directors and any specific qualities or skills that the committee believes are necessary for one or more of the
members of the Board of Directors 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 of Directors from time to time, our Board of Directors 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 of Directors' committees. In addition, neither the Board of Directors
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 of Directors in the context of
its existing composition. Through the nomination process, the Nominating and Corporate Governance Committee
seeks to promote Board of Directors membership that reflects a diversity of business experience, expertise,
viewpoints, personal backgrounds and other characteristics that are expected to contribute to the Board of Directors'
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 of Directors at this time.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Our Board of Directors currently consists of nine directors and is divided into three classes, which are in the process
of being declassified. In 2017, our stockholders and Board approved, and we implemented, amendments to our
certificate of incorporation to declassify the Board of Directors and make other related changes. In connection with
these amendments, the two directors elected at last year's annual meeting of stockholders were elected for terms that
expire at the 2018 Annual Meeting, with the continuing directors whose current terms will expire at the 2018 Annual
Meeting and 2019 annual meeting of stockholders (the Class II directors and the Class III directors, respectively)
serving the remainder of their respective terms. At the 2018 Annual Meeting, the two directors elected at last year's
annual meeting of stockholders and the four Class II directors will be up for election and the nominees for director at
the meeting will stand for election for a one-year term expiring at the 2019 annual meeting of stockholders and until
their successors are duly elected and qualified. Beginning with the 2019 annual meeting of stockholders, all the
nominees for director at that meeting will stand for election for one-year terms expiring at the next annual meeting of
stockholders and until their successors are duly elected and qualified.

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

Biographical information for each of the nominees and each director whose term of office will continue after the
upcoming meeting is set forth in the section titled "Continuing Directors" 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 31, 2018, are provided in the
table below. Additional biographical descriptions of the nominees are set forth in the text below the table.

Name of Director/Nominee  Age Principal Occupation Director Since
Kenneth C. Aldrich () 79 President, The Aldrich Company January 2001

J. Chris Brewster @(3) 68 Former Chief Financial Officer, Cardtronics, Inc. ~ April 2016
Glinda Bridgforth Hodges @ 65 Founder, Bridgforth Financial & Associates, LLC December 2014
Rajeev V. Date @) 47 Managing Partner, Fenway Summer LLC April 2016
William L. Jacobs* (D(3) 76 Chairman, Global Payments, Inc. April 2016
George T. Shaheen D@® 73 Chairman, Korn/Ferry International September 2013

*Chairperson of the Board

(1)Member of the Compensation Committee

(2)Member of the Audit Committee

(3)Member of the Risk Committee

(4)Member of the Nominating and Corporate Governance Committee

Kenneth C. Aldrich has served as President of the Aldrich Company, a real estate investment firm, since June 1975.
From August 2001 to March 2012, Mr. Aldrich served in various positions at International Stem Cell Corporation, a
biotechnology company focused on developing therapeutic and research products through a proprietary stem cell
technology. He served as its Chairman or Co-Chairman from August 2001 to March 2012 and served as its Chief
Executive Officer from January 2001 through June 2006 and from January 2008 until January 2010. Mr. Aldrich
previously served on the Board of Directors of Encode Bio, Inc., Convergent Investors LLC, MakeltWork, Inc.,
JobSync, Inc. and WaveTec Vision Systems, Inc. Mr. Aldrich holds an A.B. in history and literature from Harvard
University and a J.D. from Harvard Law School. We believe Mr. Aldrich should serve as a member of our Board of
Directors based on his extensive corporate management experience, including serving as the chief executive officer of
a publicly held company and the chief financial officer of another publicly-held company, and his experience with the
organizational challenges involved with operating a publicly held company.
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J. Chris Brewster was the 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
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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 also serves as Chairman of the Audit Committee of the Board of Directors of R3, LLC, a privately-held
financial technology company. 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 is a personal finance expert and consultant with over forty years of experience with
financial institutions, the author of consumer financial education books and articles and a regular contributor on
national television and radio shows. Ms. Bridgforth Hodges has served as a financial consultant since 1990 when she
founded Bridgforth Financial & Associates, LLC, a financial counseling company that specializes in a holistic
approach to cash flow and debt management. Since January 2010, Ms. Bridgforth Hodges 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 (now 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 the 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.

Rajeev V. Date is the founder and has been the Managing Partner of Fenway Summer LLC, a venture investment firm
focused on financial services, since April 2013. Mr. Date has also served as Managing Director of Fenway Summer
Ventures L.P., a venture capital fund, since May 2015. Prior to founding Fenway Summer, 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 from October 2010 to January 2013. He had served as the Associate Director for Research, Markets, and
Regulations; as Deputy Director; and for six months as the acting head of the CFPB, carrying the title Special Advisor
to the Secretary of the Treasury. During this time, he also served on the senior staff committee of the Financial
Stability Oversight Council, and as a statutory deputy to the FDIC Board. Prior to his public service, Mr. Date was
Chairman and Executive Director of the Cambridge Winter Center for Financial Institutions Policy, a think tank
focused on financial reform, from February 2009 to September 2010. He also served as a Managing Director in the
Financial Institutions Group at Deutsche Bank Securities from August 2007 to February 2009, and in various
capacities at Capital One Financial, a bank holding company, from 2001 to 2007, including most recently as Senior
Vice President for Corporate Strategy and Development. Mr. Date began his business career in the financial
institutions practice of the consulting firm McKinsey & Company. He has also served as an attorney, in both private
and government practice. Mr. Date previously served on the board of directors of Ethos Lending LL.C, a wholesale
mortgage originator, and Kensington Vanguard National Land Services, LLC, a title insurance agency. Mr. Date
currently serves on the boards of directors of several private companies, including Circle Internet Financial, Inc., a
social payments firm; College Ave Student Loans LLC, a private student lender; FS Card Inc., a mass-market credit
card venture; and Prosper Marketplace, Inc., an online marketplace lender. Mr. Date holds a B.S. in industrial
engineering and operations research from the University of California at Berkeley, and a J.D. 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
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companies and his understanding of the unique needs of operations and governance at highly regulated bank holding
companies.

William I. Jacobs has served as our Chairperson of the Board since June 2016. He has also served as the Chairman of
the Board of Directors of Global Payments, Inc., a payment processing services company, since June 2014. In
addition, he served as Lead Independent Director of that company from 2003 to May 2014. He has also served as one
of its business advisors since August 2002. Mr. Jacobs currently serves as a member of its Governance and
Nominating Committee, and previously served on that company’s Audit Committee and as Chair of that company’s
Compensation Committee. Prior to joining Global Payments, Mr. Jacobs served as Managing Director and Chief
Financial Officer of The New Power Company, a retail energy company, from 2000 to 2002. From 1995 to 2000, Mr.
Jacobs served in senior roles at MasterCard International, including serving as it Senior Executive Vice President,
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Strategic Ventures from 1999 to 2000 and as its Executive Vice President, Global Resources from 1995 to 1999. Prior
to MasterCard, Mr. Jacobs served as Executive Vice President, Chief Operating Officer of Financial Security
Assurance, Inc., a bond insurance company, from 1984 to 1994. Mr. Jacobs previously served on the board of
directors of Asset Acceptance Capital Corp., a publicly-traded debt collection company, from 2004 to June 2013,
when that company merged with Encore Capital Group, Inc. He also served as a member of the board of directors of
Investment Technology Group, Inc., a publicly-traded electronic trading resources company, from June 1994 to March
2008 and Alpharma, Inc., a publicly-traded specialty pharmaceutical company, from May 2002 to May 2006. In
addition to serving as board chair for Global Payments and Green Dot, Mr. Jacobs currently serves on the board of
directors of a private company and serves as an operating partner of a private equity firm. Mr. Jacobs holds a B.S.
degree in business administration from The American University and a J.D. from The Washington College of Law of
The American University. 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.

George T. 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 20009. Prior to that, 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 Board of Korn/Ferry International, an
international executive search and consulting firm, since September 2009 and currently serves as Chairman of the
Board. Since June 2004 he has served on the board of NetApp, an enterprise technology company that provides data
storage systems. Since September 2013, he has served on the board of Marcus & Millichap, a commercial real estate
brokerage company. Since March 2007, he has served as a board member of 24/7 Customer, Inc., a privately held
venture backed customer service technology company. Mr. Shaheen received a B.S. degree in business and an 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 compa