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December 15, 20:

Dear Fellow Stockholder:

On behalf of the Board of Directors and managemégtapitol Federal Financial, Inc. we cordially itevyou to attend our annual meeting of
stockholders. The meeting will be held at 10:00.docal time on Tuesday, January 27, 2015, aBthelbury Thompson Center, 1700 S.W. Jewell, located
on the Washburn University Campus, in Topeka, Kansa

We encourage you to attend the meeting in perRagardless of whether you plan to attend the mgqilease read the enclosed proxy
statement and then vote by the Internet, telephoner mail as promptly as possible. Your prompt response will save us additional esgein soliciting
proxies and will ensure that your shares are reptesd at the meeting.

This year we are using a Securities and Exchangen@ssion rule to furnish our proxy statement, AdriReport and proxy card over the Internet
to stockholders. This means that stockholdersnaillreceive paper copies of these documentseddsstockholders will receive only a notice caritay
instructions on how to access the proxy materig¢s the Internet. This rule enables us to lowerdbsts of delivering the annual meeting mateeats
reduce the environmental impact of the meetingioif would like to receive a copy of the printedtengls, the notice contains instructions on how gan
request copies of these documents.

Your Board of Directors and management are comchitighe success of Capitol Federal Financial, &ncl the enhancement of your
investment. As Chairman of the Board, | want tpregss my appreciation for your confidence and stppo

Very truly yours,
/sl John B. Dicus

JOHN B. DICUS
Chairmanof the Board, President and Chief Executive Off



NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD JANUARY 27, 2015

NOTICE IS HEREBY GIVEN that the annual meeting tafckholders of Capitol Federal Financial, Inc. vaé held as follows:

TIME

PLACE

ITEMS
BUSINESS

RECORD DATE

PROXY VOTING

Topeka, Kansas
December 15, 2014

OF

10:00 a.m. local time
Tuesday, January 27, 20

Bradbury Thompson Center
Washburn University Campus
1700 S.W. Jewell

Topeka, Kansa

Q) The election of two directors.

2) An advisory (non-binding) vote on executivemgensation as disclosed in the
accompanying proxy stateme

3) The ratification of the appointment of Delei& Touche LLP as Capitol Federal
Financial, Inc's independent auditors for the fiscal year endiegt&nber 30, 201!

Holders of record of Capitol Federal Financial,.loemmon stock at the close of business on
December 5, 2014 are entitled to vote at the anmealting or any adjournment or postponement
thereof.

It is important that your shares be representedvatetl at the annual meetindRegardless of
whether you plan to attend the annual meeting in gson, please read the accompanying
proxy statement and then vote by the Internet, telehone or mail as promptly as possible.

BY ORDER OF THE BOARD OF DIRECTORS
/s/ John B. Dicus

JOHN B. DICUS
Chairman of the Board, President and Chief Exeeu@®fficer



CAPITOL FEDERAL FINANCIAL, INC.
700 S. Kansas Avenue
Topeka, Kansas 66603
(785) 235-1341

PROXY STATEMENT

INTRODUCTION

The Capitol Federal Financial, Inc. Board of Dimgstis using this proxy statement to solicit prexi®m the holders of the Company’s common
stock for use at the Company’s upcoming annual imgef stockholders. The annual meeting of stotdkdrs will be held at 10:00 a.m. local time on
Tuesday, January 27, 2015 at the Bradbury Thom@soreer, 1700 S.W. Jewell, located on the Washbunimddsity Campus, in Topeka, Kansas. At the
meeting, stockholders will be asked to vote onglpposals. The proposals are set forth in tberapanying Notice of Annual Meeting of Stockholdans
are described in more detail below. Stockholds will consider any other matters that may propeome before the meeting, although the Board of
Directors knows of no other business to be presen@apitol Federal Financial, Inc. is referredntohis proxy statement from time to time as thefighany,”
“we,” “us” or “our.” Certain of the information ithis proxy statement relates to Capitol Federalr§s Bank (“Capitol Federal Savings” or the “Bajpkd
wholly owned subsidiary of the Company.

On December 21, 2010, the Company completed itgersion (the “Conversion”) from the mutual holdiogmpany structure and related public
stock offering and became a stock form holding camypthat is 100% owned by public stockholders.aAssult of the Conversion, the Company, a newly
formed Maryland corporation, became the holding pany for Capitol Federal Savings, and Capitol Faldeinancial (formerly the mid-tier holding
company of Capitol Federal Savings) and CapitokFaldSavings Bank MHC (a mutual holding company tivened a majority of the stock of Capitol
Federal Financial) have ceased to exist. All ontditeg shares of Capitol Federal Financial commonks(other than those owned by Capitol Federalr@gvi
Bank MHC, which have been cancelled) were convartedthe right to receive 2.2637 shares of Compaomgmon stock (the “Conversion Exchange
Ratio”). References in this proxy statement toGeenpany prior to the date of the Conversion refe€apitol Federal Financial.

We have decided to use the “Notice and Access”adtmted by the Securities and Exchange Commiggierf SEC”) to provide access to our
proxy materials over the Internet instead of mgitinprinted copy of the proxy materials to eackldtolder. As a result, on or about December 15420&
mailed to all stockholders only a “Notice of IntetrAvailability of Proxy Materials” that tells thehrow to access and review the information containetle
proxy materials and how to vote their proxies dberinternet. You will not receive a printed cagiithe proxy materials in the mail unless you rexjtiee
materials by following the instructions includedtie Notice of Internet Availability of Proxy Matals.

By submitting your proxy, either by executing aeturning the proxy card or by voting electronicalig the Internet or by telephone, you
authorize the CompanyBoard of Directors to represent you and vote whiares at the meeting in accordance with youruasons. The Board of Directo
also may vote your shares to adjourn the meetg fime to time and will be authorized to vote yehares at any adjournments or postponements of the
meeting.

This proxy statement and the accompanying matearalgirst being made available to stockholdersioabout December 15, 2014.

Your proxy vote is important. Whether or not you plan to attend the meeting, please submit your proxy the Internet, telephone or mail
as promptly as possible .



INFORMATION ABOUT THE ANNUAL MEETING
What is the purpose of the annual meeting

At the annual meeting, stockholders will be askedate on the following proposals:

Proposal 1. The election of two directors of tlwrpany.
Proposal 2. An advisory (non-binding) vote on ex&® compensation as disclosed in this proxy siatd.
Proposal 3. The ratification of the appointmenDafoitte & Touche LLP as the Comparyindependent auditors for the fis

year ending September 30, 20

Stockholders also will transact any other busitleasmay properly come before the meeting or agguadment or postponement of the
meeting. Members of our management team will lesqatt at the meeting to respond to appropriateignefrom stockholders.

How does the Board of Directors recommend that | vie?

The Board of Directors recommends that you voteRF@e election of the director nominees namedis proxy statement, “FOR” the advisory
vote on executive compensation and “FOR” the ttfon of the appointment of Deloitte & Touche LLP.

Who is entitled to vote?

The record date for the meeting is December 5, 2@y stockholders of record at the close of beiss on that date are entitled to notice of and
to vote at the meeting. The only class of stodkled to be voted at the meeting is the Compamgmmon stock. Each outstanding share of comnoak &
entitled to one vote for all matters before the tinge provided, however, that pursuant to Sectioof Brticle 5 of the Company’s charter, no persdmw
beneficially owns more than 10% of the shares ef@bmpany’s common stock outstanding as of that uhaty vote shares in excess of this amount. At the
close of business on the record date there wer&33@358 shares of common stock outstanding.

What if my shares are held in“street name” by a broker?

If you are the beneficial owner of shares heldsinéet name” by a broker, your broker, as the ceboider of the shares, is required to vote those
shares in accordance with your instructions. If yo not give instructions to your broker, yourk®#onevertheless will be entitled to vote the shavith
respect to “discretionary” items, but will not bermitted to vote your shares with respect to argn*discretionary” items. In the case of non-disorery
items, the shares will be treated as “broker naes:® Whether an item is discretionary is detesdiby the exchange rules governing your brokeis It
expected that the ratification of the appointmédreloitte & Touche LLP will be considered a distiweary item and that all other matters being vatpdn
will be considered non-discretionary items.

What if my shares are held in the Compan’s employee stock ownership plan?

We maintain an employee stock ownership plan, whaeficially owned approximately 6.6% of the oamsting shares of the Company’s
common stock as of the record date. Employeeseo€bmpany and Capitol Federal Savings participattee employee stock ownership plan. Each
participant may instruct the trustee of the plaw o vote the shares of common stock allocateds@hher account under the employee stock owngrshi
plan. If a participant properly executes the vgiimstruction card distributed by the trustee,tthistee will vote the participamst'shares in accordance with
instructions. Where properly executed voting instion cards are returned to the trustee with meifip instruction as to how to vote at the anrmaakting,
the trustee will vote the shares “FOR” the electibthe director nominees named in this proxy statet, “FOR” the advisory vote on executive
compensation and “FOR?” the ratification of the aippoent of Deloitte & Touche LLP. In the event tharticipant fails to give timely voting instructis to
the trustee with respect to the voting of the commsiock that



is allocated to his or her employee stock ownerpldp account, and in the case of shares helcieitiiployee stock ownership plan but not allocatezhty
participant’s account, the trustee will vote subhres in the same proportion as directed by thécipmmts who directed the trustee as to the maoheoting
their allocated shares in the employee stock ovimyerdan with respect to each proposal.

How many shares must be present to hold the meetifig

A quorum must be present at the meeting for aninkas to be conducted. The presence at the me#tipgrson or by proxy, of the holders of at
least one-third of the shares of the Company’s comstock outstanding on the record date will cougtia quorum. Proxies received but marked as
abstentions or broker non-votes will be includethia calculation of the number of shares considerdx present at the meeting.

What if a quorum is not present at the meeting’

If a quorum is not present at the scheduled timth®imeeting, the stockholders who are represengsdadjourn the meeting until a quorum is
present. The time and place of the adjourned mgetill be announced at the time the adjournmetaken, and no other notice will be given. An
adjournment will have no effect on the businessitiey be conducted at the meeting.

How do | vote?

1. You mAY VOTE BY MAIL. If you properly complete, sign and return thexgroard, it will be voted in accordance with yonstructions.

2. You MAY VOTE BY TELEPHONE. If you are a registered stockholder, that igpifi hold your stock in your own name, you may \nteelephone
by following the instructions included on the prasagrd. If you vote by telephone, you do not haveail in your proxy card.

3. You MAY VOTE ON THE INTERNET. If you are a registered stockholder, that igpifi hold your stock in your own name, you may \atehe
Internet by following the instructions included thre proxy card. If you vote on the Internet, yaundt have to mail in your proxy card.

4. You MAY VOTE IN PERSON AT THE MEETING .  If you plan to attend the annual meeting and wastote in person, we will give you a ballot a¢
annual meeting. However, if your shares are hettié name of your broker, bank or other nominee,will need to obtain a proxy form from the instibn
that holds your shares indicating that you werebtirgeficial owner of the Company’s common stoclbeesember 5, 2014, the record date for voting at the
annual meeting.

Can | vote by telephone or on the Internet if | amnot a registered stockholder?

If your shares are held in “street name” by a brakeother nominee, you should check the votingnfoised by that firm to determine whether you
will be able to vote by telephone or on the Intérne

Can | change my vote after | submit my proxy?

If you are a registered stockholder, you may rewaka& proxy and change your vote at any time befloeepolls close at the meeting by:

. signing another proxy with a later da

. voting by telephone or on the Interi-- your latest telephone or Internet vote will be dedln

. giving written notice of the revocation of your gyoto the Secretary of the Company prior to theumhmeeting; o
. voting in person at the annual meeti

If you have instructed a broker, bank or other m@aito vote your shares, you must follow directi@teived from your nominee to change those
instructions.



What if | do not specify how my shares are to be wed?

If you are a registered stockholder and you sulamigxecuted proxy but do not indicate any votirggrirctions, your shares will be voted:

. FOR the election of the director nominees nametimproxy statemen
. FOR the advisory vote on executive compensatiog:
. FOR the ratification of the appointment of Deloiftélouche LLP as the Company’s independent audftarthe fiscal year ending

September 30, 201
Will any other business be conducted at the annuaheeting?

The Board of Directors knows of no other businéss will be conducted at the meeting. If any ottveposal properly comes before the
stockholders for a vote at the meeting, however ptiloxy holders will vote your shares in accordanitk their best judgment.

How many votes are required to approve the proposaP

Directors are elected by a plurality of the votastcwhich means that the director nominees wheivedhe highest number of votes for the
positions to be filled will be elected. The advisgote on executive compensation and the ratiicadf the appointment of Deloitte & Touche LLPthe
Company’s independent auditors each requires fhrenafive vote of the majority of votes cast on thatter.

How will withheld votes and abstentions be treated?

If you withhold authority to vote for one or morgettor nominees or if you abstain from voting dher of the other proposals, your shares will
still be included for purposes of determining wheeth quorum is present. If you abstain from votinghe advisory vote on executive compensaticher
ratification of the appointment of the independaunditors, your shares will be included in the numdfeshares voting on that proposal and, consetjyent
your abstention will have the same practical eféect vote against that proposal.

How will broker non-votes be treated?
Shares treated as broker non-votes on one or mopesals will be included for purposes of calcugtihe presence of a quorum. Otherwise,

shares represented by broker non-votes will beeide@s shares not entitled to vote on a propddahsequently, any broker non-votes will have thie¥ang
effects:

Proposal 1. Broker non-votes will have no effatttoe election of directors.
Proposals 2 Broker non-votes will not be counted in determinihg number of shares necessary for approval cddhesory vote
and 3. on executive compensation or for the ratificatiéthe appointment of the Company'’s independenttatgland will,

therefore, reduce the absolute number, but ngbéheentage, of the affirmative votes required ier approval of each
of these proposals.

STOCK OWNERSHIP
The following table presents information regarding beneficial ownership of the Company’s commaulstas of December 5, 2014, by:
. each beneficial owner of more than 5% of the ontitey shares of the Compé¢s common stock known to the Compa

. each director of the Company and nominee for elag



. each executive officer of the Company named ir*Summary Compensation Ta” appearing below; an
. all of the executive officers, directors and dioegtominees as a grot

Except as indicated below, the address of eadhedbéneficial owners is the same address as tllae @@ompany. An asterisk (*) in the table
indicates that the individual beneficially ownsdekan one percent of the outstanding common gbttle Company. Beneficial ownership is determiimed
accordance with the rules of the Securities anch&mge Commission (the “SEC”). As of December 3,£2&here were 140,653,358 shares of the Company’
common stock outstanding.

Percent of
Beneficial Common Stock
Name of Beneficial Owne Ownershig® (12) Outstanding
Greater than Five Percent Beneficial Owners
T. Rowe Price Associates, Inc.
100 E. Pratt Street
Baltimore, Maryland 2120 14,253,31@ 10.1%
American Century Companies, Inc. et al.
4500 Main Street, 9 Floor
Kansas City, Missouri 6411 9,360,550 6.7%
Capitol Federal Financial, Inc. Employee Stock Omghi Plar 9,247,284 6.€%
BlackRock, Inc. 8,763,270) 6.2%
40 East 529 Street
New York, New York 1002:
The Vanguard Group, Inc.
100 Vanguard Boulevard
Malvern, Pennsylvania 193! 7,960,24©) 5.7%
Directors, Director Nominees and Executive Officers
John B. Dicus, Chairman, President, Chief Execufificer
and Directol 1,486,611 1.1%
Morris J. Huey, Il, Directo 261,90¢ *
Jeffrey M. Johnson, Directt 174,338 *
James G. Morris, Directc 19,29( *
Michael T. McCoy, M.D., Directo 153,54 *
Reginald L. Robinson, Directt 16,25( *
Jeffrey R. Thompson, Direct: 169,78(9 *
Marilyn S. Ward, Directo 188,58t *
Rick C. Jackson, Executive Vice President and Aheefding
Officer 254,94 °10) *
Carlton A. Ricketts, Executive Vice President far@orate Service 144,06 *
Kent G. Townsend, Executive Vice President,
Chief Financial Officer and Treasul 293,48(11) *
Frank H. Wright, Executive Vice President for Re@perations 94,23. *
Directors, director nominees and executive offiadrs
the Company as a group (14 persc 3,395,311 2.4%
@ Included in the shares beneficially owned by threatdrs, director nominees and executive officarsed in the table are options to purchase share @ompany’s

common stock which are currently exercisable orchhiill become exercisable within 60 days after &aber 5, 2014, as follows: Mr. Dicus — 100,275 shaMr.
Huey — 11,250 shares; Mr. Johnson — 124,435 shisiredylorris — 7,500 shares; Dr. McCoy — 124,435rebaMr. Robinson — 11,250 shares; Mr. Thompso84;4135
shares; Ms. War- 11,250 shares; Mr. Jacks— 128,790 shares; Mr. Ricket+ 66,545 shares; Mr. Townse- 94,664 shares; and Mr. Wrig- 33,000 share:



[©)

(©)

(6)

@)
®)
9)
(10)
(11
(12)

As reported in a Schedule 13G amendment filed thighSEC on August 11, 2014 by T. Rowe Price Assesjdnc. (“Price Associates”). With respect te fhares
listed in the table, Price Associates reportediggnle voting power as to 2,390,303 shares amddispositive power as to 14,253,311 shares. Aloegrto Price
Associates, these securities are owned by varialigidual and institutional investors for which é&iAssociates serves as an investment advisothéthower to
direct investments and/or sole power to vote tleisiges. For purposes of the reporting requiretsefthe Securities Exchange Act of 1934, Pricsokgates is
deemed to be a beneficial owner of such securitiesever, Price Associates expressly disclaims fi®akownership of such securitie

As reported in a Schedule 13G amendment filed thiehSEC on February 13, 2014 by American Centump@mies, Inc., American Century Investment
Management, Inc., American Century Capital Portflinc. and Stowers Institute for Medical Reseailith respect to the shares listed in the tabieerican
Century Companies, Inc., American Century Investmdanagement, Inc. and Stowers Institute for MeldrResearch each reported having sole voting powéo a
9,211,848 shares and sole dispositive power a860%52 shares and American Century Capital Rim$fdnc. reported having sole voting power anlk so
dispositive power as to 8,042,024 sha

Of the 9,247,288 shares held by the employee starlership plan as of December 5, 2014, 4,952,148 akocated to participant accounts. Each paditi may
instruct the trustee of the plan how to vote tharet of common stock allocated to his or her accoimthe event the participant fails to give tlgneoting instruction
to the trustee with respect to the voting of theown stock that is allocated to his or her emplasteek ownership plan account, and in the caséarfes held in the
employee stock ownership plan but not allocateghtp participant’s account, the trustee will votelsshares in the same proportion as directed bpahtecipants
who directed the trustee as to the manner of vdtieg allocated shares in the employee stock ostmimplan with respect to each propo

As reported in a Schedule 13G filed with the SECQanuary 28, 2014 by BlackRock, Inc. (“BlackRockW)/ith respect to the shares listed in the tablacERock
reported having sole voting power as to 8,296,96es and sole dispositive power as to 8,763,2&ges|

As reported in a Schedule 13G amendment filed thithSEC on February 11, 2014 by The Vanguard Grmap(“Vanguard”). With respect to the sharetelisin
the table, Vanguard reported having sole votinggroas to 215,756 shares, sole dispositive powtr a¥52,775 shares and shared dispositive powter 237,466
shares

Mr. Dicus has pledged 90,548 of his shares fon@ dif credit with a third party financial institati unaffiliated with the Compan

Of the shares beneficially owned by Mr. Johnson9@9 are held in brokerage accounts pursuant tohwthiey may serve as security for margin loi

Of the shares beneficially owned by Mr. Thompsdh637 are held in a brokerage account pursuanhtohithey may serve as security for a margin

Of the shares beneficially owned by Mr. Jackson688 are held in a brokerage account pursuant tohithey may serve as security for a margin Ic

Mr. Townsend has pledged 97,339 of his shareslaml for a loan from a third party financiaktitution unaffiliated with the Compan

In the case of directors, director nominees andwetkee officers, both individually and as a grougludes shares held directly, as well as sharkstiyeand jointly
with certain family members, shares held in retieatraccounts, shares held by trusts of which tiwitual or group member is a trustee or substbhhé@aeficiary or
shares held in another fiduciary capacity with eespo which shares the individual or group menthay be deemed to have sole or shared voting am/estment
powers. The shares beneficially owned by directdirector nominees and executive officers as agaiso include an aggregate of 903,829 sharesmfron stock
issuable upon exercise of stock options which areeatly exercisable or which will become exerclsahithin 60 days after December 5, 20



PROPOSAL |
ELECTION OF DIRECTORS

The Company’s Board of Directors is currently cosgmb of eight members, each of whom is also a direftCapitol Federal
Savings. Approximately one-third of the directare elected annually. Directors of the Companyereted to serve for a three-year term or ungiirth
respective successors are elected and qualified. Cbmpany’s bylaws provide that no person whorbdashed age 75 may be elected or re-elected to the
Board of Directors.

The following table sets forth certain informati@garding the composition of the Company’s Boar®ioéctors, including each directsrterm of
office. The Board of Directors, acting on the n@ooendation of the Nominating Committee, has reconttad and approved the nominations of Morris J.
Huey, Il and Reginald L. Robinson to serve as diinesg each for a term of three years to expirb@hnual meeting of stockholders to be held ir820tis
intended that the proxies solicited on behalf ef Board of Directors (other than proxies in whicé &wuthority to vote for a nominee is withheld) Wi votec
at the annual meeting “FOR” the election of theseatior nominees. If any nominee is unable toesgtive shares represented by all valid proxiesheill
voted for the election of such substitute nominetha Board of Directors, acting on the recommeadatof the Nominating Committee, may
recommend. At this time, the Board of Directorews of no reason why any nominee might be unabderee if elected. Except as disclosed in thixyro
statement, there are no arrangements or undenstggnbletween any nominee and any other person pirsuahich the nominee was selected.

Term of
Position(s) Held in the Director Office
Name Age® Company Since@ Expires
NOMINEES
Morris J. Huey, Il 65 Director 2009 2018
Reginald L. Robinso 57 Director 2012 2018
DIRECTORS REMAINING IN OFFICE
John B. Dicus 53 Chairman of the Board, President and Chief 1989 2016
Executive Officel
James G. Morri 60 Director 2013 2016
Jeffrey R. Thompso 53 Director 2004 2016
Jeffrey M. Johnso 48 Director 2005 2017
Michael T. McCoy, M.D 65 Director 2005 2017
Marilyn S. Ward 75 Director 1977 2017
1) As of September 30, 201
2) Includes service as a director of Capitol Fedeaafirgys.

Business Experience and Qualifications of Our Dirdors

The Board believes that the many years of sertigedur directors collectively have at the Compang Capitol Federal Savings is one of their
most important qualifications for service on ouraBth This service has given them extensive knogdeaf the banking business and of the
Company. Furthermore, their service on our Boardmittees, especially in areas of audit, compensatnd stock benefits is critical to their ability
oversee the management of Capitol Federal Savingsibexecutive officers. Service on the Boardbhy Chief Executive Officer is critical to aidinkget
outside directors’ understanding of the issuesdhaicommon in the banking business. Each outbidetor brings special skills, experience and etigpeto
the Board as a result of their other businessiievand associations. The business experieneadf of our directors and nominees for at lea&sptst five
years and the experience, qualifications, attriutkills and areas of expertise of each direatdr a



nominee that further supports his or her service disector are set forth below. Unless otherwigkcated, each director has held his or her cupesition
for the past five years.

MorrisJ. Huey, I1.  Mr. Huey retired from Capitol Federal Savingdanuary 2010. From June 2002 until his retiremdntHuey served as
Executive Vice President and Chief Lending OffioeCapitol Federal Savings and President of Capitwlds, Inc., a wholly owned subsidiary of Capitol
Federal Savings. From August 2002 until his reteat, he also served as President of Capitol Feliendgage Reinsurance Company, a wholly owned
subsidiary of Capitol Funds, Inc. Prior to that,derved as the Central Region Lending Officeresjoming Capitol Federal Savings in 1991. Mr. kfse
many years of service in various areas of Capitoldfal Savings's operations and his duties as Execdice President and Chief Lending Officer ofp@al
Federal Savings bring a special knowledge of thanftial, economic and regulatory challenges the fgzmy faces and he is well suited to educating the
Board on these matters.

Reginald L. Robinson. In June 2014, Mr. Robinson was named as the nexgtdir of the Kansas University top-ranked Schodtualblic Affairs
and Administration. From 2010 until that appointmyévir. Robinson served as a Professor of LawaiMashburn University School of Law and as the
Inaugural Director of the schoslCenter for Law and Government. Between 2002281@, Mr. Robinson served as President and Chietiive Officer o
the Kansas Board of Regents, which governs the'stsik universities, and provides state-level domtion for the other 27 public institutions ofjher
education in Kansas. From 1998 to 2002, Mr. Rahirtseld dual positions at the University of Kansasying as Chief of Staff to the Chancellor and as
Visiting Associate Professor of Law. From 1993898, Mr. Robinson held several senior positiorth Wie United States Department of Justice. Fré88
to 1993, Mr. Robinson served as an Associate Psofed Law at the University of Kansas. Mr. Rolnin's strong legal background and executive exper
make him a valuable member of the Board.

John B. Dicus. Mr. Dicus became Chief Executive Officer of Capf@deral Savings and the Company effective Jarilua2903 and became
Chairman of the Board of Directors of Capitol Fed&avings and the Company in January 2009. Rribis appointment as Chief Executive Officer, he
served as President and Chief Operating OfficeCapitol Federal Savings since 1996 and for the 2o since its inception in March 1999. Beford,tha
he served as Executive Vice President of Corp@ateices for Capitol Federal Savings for four yedde has been with Capitol Federal Savings inouesi
other positions since 1985. Mr. Dicus’s many yedrservice in all areas of the operations of Gagiederal Savings and his duties as PresidenCaief
Executive Officer of the Company and Capitol Fetl8avings bring a special knowledge of the finalh@aonomic and regulatory challenges the Company
faces and he is well suited to educating the Boarthese matters.

James G. Morris. Mr. Morris, a certified public accountant, redrscom KPMG LLP in September 2012 after having sdras partner-in-charge
of the financial services practice of the firm’'sriéas City office. Mr. Morris joined the firm in 76 (when it was known as Peat Marwick Mitchell &.Cas
an auditor and was promoted to partner in 1988KRIG, Mr. Morris served a wide range of finana@atvices clients, including banks, thrifts, mortgag
companies, investment advisors and real estateaaeg Mr. Morris’s accounting and auditing backgrd and extensive experience working with
companies in the financial services industry make dvaluable member of the Board.

Jeffrey R. Thompson. In 2007, Mr. Thompson became Chief Executive éaffiof Salina Vortex Corp., a Salina, Kansas-basadufacturing
company, after having served as Chief Financiaic®rffof that company since 2002. From 2001 to 206@Zerved as Vice President, Supply Chain, fer Th
Coleman Company, Wichita, Kansas, a manufactureémnsarketer of consumer products. From 1992 to 208Eerved in a variety of capacities for Koch
Industries, Inc., Wichita, Kansas, including Presidof Koch Financial Services, Inc. from 1998 @®2. From 1986 to 1992, he worked in several joosit
for Chrysler Capital Public Finance, Kansas Citysdduri, primarily in the areas of originating, @ndriting and servicing tax-exempt municipal leasks.
Thompson has over 25 years of business experigradeding 20 years in the financial services businand 15 years with profit and loss responsiitity
manufacturing companies. He brings general busjrdig&ncial and risk management skills to Capfetleral Savings, including knowledge of compengatio
matters, which is important to his service on oampensation Committee. Mr. Thompson is a certifietllic accountant and his accounting knowledge and
experience is important to his service on our A@ditmmittee. His participation in the Wichita,



Kansas business community for over 20 years biings/ledge of the local economy and business oppities for Capitol Federal Savings.

Jeffrey M. Johnson. Mr. Johnson is President of Flint Hills Natioblf Club, Andover, Kansas, a position he has keide March 2003. Froi
March 1997 until joining Flint Hills, Mr. Johnsonas an investment advisor with Raymond James Fiab8ervices in Wichita, Kansas. Mr. Johnson’s
extensive knowledge of investments and the reguifit@ncial services industry supports the Boaedtid the Audit Committee’s knowledge in those
areas. Before 1997, he served in a variety ohveaht management positions with Lone Star Steaéh&.Saloon, Inc. and Coulter Enterprises, Inc. Mr
Johnson is also part-owner of several restauraritawrence, Manhattan and Wichita, Kansas and paifsxas. He brings general business, financidl a
risk management skills to Capitol Federal Savingduding knowledge of compensation matters, wihscimportant to his service on our Compensation
Committee. His participation in the Wichita, Kasgaisiness community and his service on local nofitfpoards for over 15 years bring knowledgetf t
local economy and business opportunities for Chp#deral Savings.

Michael T. McCoy, M.D. Dr. McCoy has been an orthopedic surgeon in teipsactice for over 25 years. In his private ficas he has
employed up to 15 employees and gained the accwytithancial and risk management skill necessagperate a small business. Since October 2004, he
has also served as Chief of Orthopedic Surgeryoatr®nt Vail Regional Medical Center in Topeka, Kas. He previously served as Chief of Surgery at
Stormont Vail from January 1987 to January 198& rianagement and business experience in his @nivattice and these hospital positions bring
knowledge and experience to his service on thedaad the Compensation and Audit Committees. [@CO¥ is a member of the Kansas Medical Society,
the Shawnee County Medical Society, the Americaad&eny of Orthopedic Surgeons and the American Qettiic Society for Sports Medicine.

Marilyn S. Ward. From 1985 until her retirement in 2004, Ms. Wardsixecutive Director of ERC/Resource & Referrdamily resource center
located in Topeka, Kansas, where she was resperfsibfinancial operations, including fund-raisitgidgeting and grant writing. Ms. Ward is a past
president of the board of Child Care Aware of Kansastate-wide organization that oversees theadsamstwork of child care resource and referral eigen
where she was involved in overseeing financialawbunting matters. She continues to serve oortigization’s audit committee. Ms. Ward also sat
president of Kansas Children’s Service League Fatiol, which oversees and manages the foundatimtsfaf the organization. She brings general
business, financial and accounting skills to Cdgitderal Savings, including knowledge of compeangeanatters, which is important to her service an o
Audit and Compensation Committees.

Director Independence

The Company'’s Board of Directors has determinedttiefollowing directors, constituting a majority the Board, are “independent directors,” as
that term is defined in Rule 5605 of the Marketpl&ules of the NASDAQ Stock Market (“NASDAQ'pirectors Huey, Johnson, McCoy, Morris, Robins
Thompson and Ward.

Board Leadership Structure and Role in Risk Oversigt

The Company currently combines the positions oe€Bkecutive Officer and Chairman into one positidihe Company does not have a lead
outside director. The Company believes that ttniscture is appropriate because of the primaritgslar operating environment of the Company, whit t
Company'’s focus on being a provider of retail ficiahservices. Having the Chief Executive Offiegid Chairman involved in the daily operations @ th
focused line of operations improves the commuricelietween management and the Board and ensutaledtBoard’s interest is represented in the daily
operations of the Company, particularly with regardisk management.

Risk is inherent with the operation of every finahinstitution, and how well an institution managésk can ultimately determine its success. The
Company faces a number of risks, including butlinaited to credit risk, interest rate risk, liquigirisk, operational risk, strategic risk and regiion
risk. The Company'’s risk areas primarily involhe tretail component of the Bank through its rdtadncial services and focus on single-family lemyi
including originated and purchased loans.



Management is responsible for the day-to-day manageof the risks the Company faces, while the 8des ultimate responsibility for the
oversight of risk management. The Board oversskgshrough the annual review of all policies of thank and Company. In addition, monthly, quayterl
and annual reports are prepared for, presenteadtoeviewed with the Board addressing all majdc eisd compliance areas. For the policies of thar&o
that require risk assessments to be completedethits are generally summarized and presentdwtBaard or a committee of the Board. The exeeutiv
officers responsible for managing the various rigkihe Bank and Company present reports to thedBasrequired by policy or as needed.

The Board has integrated the oversight of cerialnareas with the responsibilities of the Auditn@uittee and the Compensation Committee. The
Audit Committee works with the independent Direabinternal Audit to structure risk-based audite reports of which are presented to the Audit
Committee, and progress toward the approved alatitip reviewed and the committee is updated at lgaarterly. In attempting to determine the
appropriate levels and forms of compensation peavi the Bank’s and the Company’s officers andleyses, the Compensation Committee considers
whether compensation or incentive plans encouragessive risk taking.

Board Meetings and Committees

The members of the Boards of Directors of the Camgeand Capitol Federal Savings are identical. mthe fiscal year ended September 30,
2014, the Board of Directors of the Company hettermeetings and the Board of Directors of Capiealdfal Savings held 12 meetings. During fiscaf yea
2014, no incumbent director attended fewer than @5%e aggregate of the total number of meetirfigsaoh Board during the period he or she was @tir
and the total number of meetings held by the cotesdtof each Board on which committees he or sivedeluring the period in which he or she served.

The Company’s Board of Directors has standing EeeuCompensation, Stock Benefit, Audit and Nortimpa Committees. The following is a
summary of these committees.

The Executive Committee is currently comprised o€Btors Dicus (Chairperson), Robinson, ThompsahWiard. The Executive Committee
meets on an as needed basis and exercises the giatverBoard of Directors between Board meetitgshe extent permitted by applicable law. This
committee is responsible for formulating and impéering policy decisions, subject to review by thére Board of Directors. The Executive Committie
not meet during fiscal year 2014.

The Compensation Committee is currently compridei@ctors Thompson (Chairperson), Huey, JohnseCoy, Morris, Robinson and Ward,
each of whom is an “independent director,” as thah is defined in the NASDAQ Marketplace RulehieTTCompensation Committee is responsible for
reviewing and evaluating executive compensationaatministering the Company’s compensation and litgorefgrams. The Compensation Committee also
is responsible for:

. reviewing from time to time the Company’s compeiwgaplans and, if the Committee believes it to pprapriate, recommending that the
Board amend these plans or adopt new pl

. annually reviewing and approving corporate goats anjectives relevant to the Chief Executive Offiseompensation, evaluating the Chief
Executive Officer's performance in light of theseafs and objectives and recommending to the BdercChief Executive Officer’s
compensation level based on this evalual

. overseeing the evaluation of management, and reeomimg to the Board the compensation for executffieers and other key members of
management. This includes evaluating performaolb@ding the end of incentive periods and recomniegdo the Board specific awards
for executive officers

. recommending to the Board the appropriate levebofipensation for director
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. administering any benefit plan which the Board dhetermined should be administered by the Commitied

. reviewing, monitoring and reporting to the Boardleast annually, on management development efforgssure a pool of candidates for
adequate and orderly management succes

The Compensation Committee operates under a fommitadn charter, a copy of which is available oa ompanys website, at www.capfed.cc
by clicking “Investor Relations” and then “CorpagaBovernance.” In fiscal year 2014, this committest four times at the holding company level; the
Compensation Committee for Capitol Federal Savingch serves the same function and has the id#@ntiakeup, also met four times during fiscal year
2014.

The charter of the Compensation Committee doespeifically provide for delegation of any of thetlzorities or responsibilities of the
committee. For a discussion of the role of exeeutiffers in setting executive pay, see “Compenadiiscussion and Analysis—Role of Management.”

The Stock Benefit Committee is currently comprisé®irectors Johnson (Chairperson), McCoy, MorRsepinson, Thompson and Ward. The
Stock Benefit Committee is principally responsifiieadministering the Company’s 2012 Equity InceatiPlan, 2000 Stock Option and Incentive Plan and
2000 Recognition and Retention Plan. Effectiverutie approval of the 2012 Equity Incentive PlathatCompany’s annual meeting of stockholders treld
January 2012, the Company ceased being able tbrganawards under the 2000 Stock Option and IneeRian or the 2000 Recognition and Retention
Plan. This committee met five times during fisgadr 2014.

The Audit Committee is currently comprised of Dias Ward (Chairperson), Huey, Johnson, McCoy, MpRobinson and Thompson, each of
whom is “independent,” as independence for auditrodtee members is defined in the NASDAQ Marketpl&ules. The Compars/Board of Directors h
determined that each of Messrs. Morris and Thomsan “audit committee financial expert,” as defirin the SEC'’s rules.

The Audit Committee operates under a written chadepted by the full Board of Directors, a copyadifich is available on the Company’s
website, www.capfed.com, by clicking “Investor Relas” and then “Corporate Governance.” The Audit@nittee is appointed by the Company’s Board of
Directors to provide assistance to the Board ffilling its oversight responsibility relating toetintegrity of the Company’s consolidated finansi@tements
and the financial reporting processes, the syst#rimgernal accounting and financial controls, cdiamce with legal and regulatory requirements,aheual
independent audit of the Company’s consolidatealonal statements, the independent auditors’ qoatibns and independence, the performance of the
Company’s internal audit function, the performanténhe independent (external) auditors and anyraiheas of potential financial risk to the Company
specified by its Board of Directors. The Audit Qmittee also is responsible for hiring, retainingl &rminating the Company’s independent auditdise
Audit Committee met nine times in fiscal year 2014.

The Nominating Committee is comprised of DirectdicCoy (Chairperson), Huey, Johnson, Morris, Robmsthompson and Ward, each of
whom is an “independent director,” as that termidfined in the NASDAQ Marketplace Rules. The Naatimy Committee is responsible for identifying and
recommending director candidates to serve on ttedof Directors. Final approval of director noews is determined by the full Board, based on the
recommendations of the Nominating Committee. Tdminees for election at the meeting identifiedhis proxy statement were recommended to the Board
by the Nominating Committee. The Nominating Conteaitmet twice during fiscal year 2014.

The Nominating Committee operates under a forméatemr charter adopted by the Board, a copy of wiscivailable on the Company’s website,
www.capfed.com, by clicking “Investor Relations”dathen “Corporate Governance.The Nominating Committee has the following respbitiies under it:
charter:

. recommend to the Board the appropriate size oBtieed and assist in identifying, interviewing aednuiting candidates for the Boa
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. recommend candidates (including incumbents) fastiele and appointment to the Board of Directordjsct to the provisions set forth in the
Company'’s charter and bylaws relating to the notianaor appointment of directors, based on theofeihg criteria: business experience,
education, integrity and reputation, independeaogflicts of interest, diversity, age, number dietdirectorships and commitments
(including charitable organizations), tenure onBloard, attendance at Board and committee meestgsk ownership, specialized
knowledge (such as an understanding of bankinguatmg, marketing, finance, regulation and pupliticy) and a commitment to the
Company’s communities and shared values, as welasll experience in the context of the needh®Board as a whole. The Company’s
Board of Directors looks for diversity among itsnmeers by ensuring directors have backgrounds viiérske business experience, living in
our different local geographic markets with soundibess experience in many areas of operationssifiéss. The Board looks for
experience from individuals with business expergefiom the top levels of a business, understandiriilmancial concepts, human resource,
marketing and customer service common among aihbsses

. review nominations submitted by stockholders, whiakie been addressed to the Company’s Secretatyylanh comply with the
requirements of the Company’s charter and bylaMesminations from stockholders will be considered amaluated using the same criteria
as all other nomination

. annually recommend to the Board committee assigtsramd committee chairs on all committees of tharBpand recommend committee
members to fill vacancies on committees as necgssad

. perform any other duties or responsibilities exglsedelegated to the Committee by the Bo

Nominations of persons for election to the Boar@dwéctors may be made only by or at the directibthe Board of Directors or by any
stockholder entitled to vote for the election akdiors who complies with the notice procedurestsiant to the Company’s bylaws, nominations for
directors by stockholders must be made in writind eeceived by the Secretary of the Company a€tirapany’s principal executive offices no earliearth
120 days prior to the meeting date and no later $adays prior to the meeting date. If, howewesslthan 100 days’ notice or public announcemettiteof
date of the meeting is given or made to stockhsldesminations must be received by the Companyatet than the close of business on the tenth day
following the earlier of the day on which noticetbé date of the meeting was mailed or otherwesestnitted or the day on which public announcemétiie
date of the meeting was first made. In additiomtzeting the applicable deadline, nominations masidtompanied by certain information specifiechim t
Company’s bylaws.

Stockholder Communications with Directors

Stockholders may communicate with the Board of @oes by writing to: James D. Wempe, Investor Retes, Capitol Federal Financial, Inc.,
700 S. Kansas Avenue, Topeka, Kansas 66603.

Board Member Attendance at Annual Stockholder Meetigs

Although the Company does not have a formal pakgarding director attendance at annual stockhofdsatings, directors are expected to attend
these meetings absent extenuating circumstanciesliréctors of the Company attended last yearisuah meeting of stockholders.

Director Compensation

The members of the Boards of Directors of Capierdtal Savings and the Company are identical. Bankemployee director receives an annual
retainer, paid monthly, one-half of which is fos loir her service on Capitol Federal Savings’s Bodi@irectors and onealf of which is for his or her servi
on the Company’s Board of Directors. During fispaar 2014, the combined annual retainer was $8Q&®5,000 for service on Capitol Federal Savings’s
Board of Directors and $25,000 for service on teenfany’s Board of Directors). No additional fees paid for attending Board or Board committee
meetings. Ms. Ward receives $1,000 for servinthasAudit Committee chair. Each outside direcemeives $1,000 for each meeting attended concerning
Capitol Federal Savings and/or Company businesssiuaitside of board meetings. During fiscal y2@i4, John B.
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Dicus, Chairman, President and Chief Executived®ffiwas paid $12,000 by Capitol Federal Savings$dr2,000 by the Company ($24,000 in total) for his
service as a director of Capitol Federal Savingstaa Company.

The following table sets forth certain informati@yarding the compensation earned by or awardeddb director, other than Mr. Dicus, who
served on the Board of Directors of the Comparfjsial year 2014. Compensation payable to Mr. Biitu his service as a director is included in the
“Salary” column of the Summary Compensation Tabteler “Executive Compensation.”

Fees Earned

or Paid in Option All Other

Cash Stock Awards Awards Compensation Total

Name (OIS $@ ®© @ (%)
Morris J. Huey Il $ 50,00( - $ 4,081 $ 54,08:
Jeffrey M. Johnso $ 50,00( - $ 3,081 $ 53,08
Michael T. McCoy, M.D $ 50,00( - $ 3,081 $ 53,08:
James G. Morri $ 50,00C $ 60,20C $ 29,27¢ % 4931 $ 144,41(
Reginald L. Robinso $ 50,00( - $ 3,081 % 53,08:
Jeffrey R. Thompso $ 50,00( - $ 4081 $ 54,08
Marilyn S. Ward $ 51,00( - $ 3,081 $ 54,08

1) Includes annual retainers for service on the BoafdBirectors of the Company and Capitol Federaiiigss, as well as additional fees discussed ab&ee.Ms. Ward, also includes $1,000
for serving as the Audit Committee ch:

2) Represents the grant date fair value under Accogr8tandards Codification Topic No. 718, Compensa8tock Compensation (“ASC Topic 7183f,an award to Mr. Morris on Novemt
25, 2013 of 5,000 shares of restricted stock, whiehscheduled to vest in 25% annual incremenfgaonary 10, 2014, 2015, 2016 and 2017, respectividlg grant date fair value amount
is based on the per share closing price of the @oyip common stock on the date the award was made20d41 No stock awards were made during fiscal 203ahy of the other directc
listed in the table. As of September 30, 2014hetfrector listed in the table other than Mr. Meield 2,500 unvested shares of restricted stodkvr. Morris held 3,750 unvested shares
of restricted stock

?3) Represents the grant date fair value under ASCcTa8, as estimated by using the Black-Scholesngrimodel, of an award to Mr. Morris on November 2613 of an option to purchase
15,000 shares of the Company’s common stock akartise price of $12.04 per share. The optiomlgduled to vest in 25% annual increments on Jgriar2014, 2015, 2016 and 2017,
respectively. The assumptions used in the calonla@f the grant date fair value amount are a®¥adl: risk-free interest rate — 1.45%; expecteddifeption — 5.29 years; expected volatility
of the Company’s common stock — 22.73%; and dividgeld — 2.49%. The risk-free interest rate watedmined using the weighted yield available onapigon grant date for zermupor
U.S. Treasury securities with terms nearest tethevalent of the expected life of the option. Expected life of the option granted was based Uyistorical experience. The expected
volatility of the Company’s common stock was detiered using historical volatilities based on histatistock prices. The dividend yield was determiibased upon historical quarterly
dividends and the Company’s stock price on theoopgirant date. No stock option awards were madaglfiscal 2014 to any of the other directorsdisin the table. As of September 30,
2014, the total number of shares underlying thekstptions held by each director listed in thedalhs as follows: Mr. Huey — 15,000 shares; Mrndoh — 128,185 shares; Dr. McCoy —
128,185 shares; Mr. Mor- 15,000; Mr. Robinso~ 15,000 shares; Mr. Thomps- 128,185 shares; and Ms. W& 15,000 share:

4) Includes dividends paid on unvested shares oficsdrstock of $3,081 to each director listed ia thble other than Mr. Morris and $3,931 to Mr. kitor Also includes, for each of Messrs.
Huey, Morris and Thompson, fees of $1,000 for aliteg conference:
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
This section discusses the Company’s compensatagrgm, including how it relates to the executificers named in the compensation tables

which follow this section (who we sometimes refebelow and elsewhere in this proxy statement@srthmed executive officers,” or “NEOS”), consisfin
of:

. John B. Dicus, our Chairman, President and Chiefchtive Officer.

. Kent G. Townsend, our Executive Vice Presidente€Rinancial Officer and Treasurt
. Rick C. Jackson, our Executive Vice President anigfd_ending Officer

. Carlton A. Ricketts, our Executive Vice PresidemtRetail Operations ar

Frank H. Wright, our Executive Vice President far@orate Service

Set forth below is an analysis of the objectiveswf compensation program, the material compensatidicy decisions we have made under this
program and the material factors that we considiereaaking those decisions.

Overview of Compensation Program

The Compensation Committee of our Board of Direcf{tine “Committee”), which consists solely of ipgadent directors, has responsibility for
developing, implementing and monitoring adherendlé Company’s compensation philosophies and pmgrThe Stock Benefit Committee (the “Sub-
Committee”), also comprised entirely of independ#irgctors, administers and grants stock-based ensgtion awards from time to time. Grants curyentl
are made under our 2012 Equity Incentive Plan, whias approved by our stockholders in January 2012ee NEOs have outstanding option awards
granted under our 2000 Stock Option and Incentlaa,Rvhich was approved by our stockholders in 2086 future awards will be made under the 2000
Stock Option Plan or the 2000 Recognition and ReteriPlan. See “Stock Incentive Plans” below. Twwnmittee is mindful of the compensation offened i
the banking industry, both regionally and nationadind the Company’s business strategies and stidvprovide a complete compensation program that
provides an incentive to executive officers to maixe the Company’s performance with the goal ofaereing stockholder value. The Company’s
compensation program is based upon the followinpgdphies:

. preserve the financial strength, safety and sowsslokethe Company and the Bal

. reward and retain key personnel by compensating thehe range of salaries at comparable finanegditutions and making them eligible
for annual cash bonuses based on the Con’'s performance and the individual offi’s performance

. focus management on maximizing earnings while miagagsk by maintaining high asset quality, managgimerest rate risk within Board
guidelines, emphasizing cost control, establiskidgquate compliance programs and maintaining agptepevels of capital; ar

. provide an opportunity to earn additional compensdf the Company’s stockholders experience insesan returns through stock price
appreciation and/or dividenc

The Company’s primary forms of current compensafiwrexecutive officers include base salary, shent incentive compensation and loegm
incentive compensation. The Company provides kangr compensation in the form of stock option agstricted stock awards and an employee stock
ownership plan (“‘ESOP”). The Company also has ajtedified defined contribution retirement planalie and life insurance benefits and paid time off
benefits. The Company offers insurance benefiuding flexible spending accounts for unreimburseatiical expenses and child care expenses, onr a pre
tax basis, which executive officers may particigatwith the same eligibility requirements as aher employees.
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The Company does not have an employment agreenimnamy officer or employee. The Company currebjieves that its named executive
officers receive sufficient incentives from thesiig compensation program that employment agreenaea not necessary to induce them to remainthvith
Company. The Company has entered into changenitnat@severance agreements with each of the NEEash agreement entitles the executive to a
severance payment if the executive’s employmetgriminated under certain circumstances within siatihs before or within 24 months after a change in
control of the Company. The Company believesttihede agreements will help incentivize the exeestio continue their employment with the Company
amid the uncertainty that may arise in the evera dfiange in control. See “Payments upon Ternainatr Change in Control.”

The Committee meets as needed during the yeamgidmr all aspects of the Company’s compensatiogrpm, including a review at least once
per year of a tally sheet for each NEO quantifygrgry component of the NEO’s compensation packageder to satisfy itself that the total compeiwmat
paid to the NEO is reasonable and appropriatedigaissed in greater detail below under “Role ohdtgement,” the Committee meets with management to
receive their analyses and recommendations, asstgflby the Committee, considers the informatioriged to the Committee and makes decisions
accordingly.

Base Salary

The Committee sets the base salary for all exeewatficers of the Company. The Committee setscpdlirecting fair and reasonable
compensation levels throughout the Company by tpkito account the influences of market conditionseach operational area of the Company and the
relative compensation at different management seivethe Company within each operational area. Gtiamittee recognizes that base salary is the pyima
element of the compensation package provided bZtmpany that is fixed in amount before the figa@r begins and is paid during the year withouareég
to the Company’s performance. The base salargdoh NEO reflects the Committee’s consideratioa cdmbination of factors, including: competitive
market salary, the comparability of responsibiited similarly situated NEOs at other institutiotig officer's experience and tenure, overall ofienal and
managerial effectiveness and breadth of respoitgifok each officer. Each named executive offisdrase salary and performance is reviewed
annually. Base salary is not targeted to be agpgésge of total compensation, although the Comenittees give consideration to the total amount of
compensation being paid to each NEO when settin@ N&se salaries.

The Committee has not used third party consultantgher service providers to present compensafimm suggestions or market compensation
data. Instead, the Committee has directed thedergsand CEO to provide comparable market salatg tbr executive officers based upon a selected
population of comparable financial institutions.

The most recent comparison information was comgiieeh information reported in the most recent preigtements of the financial institutions
listed below. The financial institutions selecfedcomparison purposes were based upon the Presidd CEQO’s knowledge of the selected financial
institutions, the comparability of their operatipnsrporate structure and/or size as appropriatgasisons to the Company. Financial instituticsiected
for comparison purposes may be added or removetl the list each year as a result of acquisitiolusiegs, operating in a distressed mode or because
another financial institution compares more appedply to the operations of the Company than aiptesly listed financial institution.

The financial institutions in the most recent congan included the following publicly held finantiastitutions with total assets between $3.4
billion and $23.1 billion: Commerce Bancshares, UMBancial, TFS Financial (MHC), Washington Fedekiarthwest Bancshares, Community Bank
System, BancFirst, Investors Bancorp, BeneficiathduBancorp, Provident Financial Services, Parkiddal Corporation, National Bank Holdings, Talmer
Bancorp and Republic Bancorp.

The comparison provided shows how our executivie@ffsalaries and annual cash compensatiompare on a national scale and local scale
other financial institutions, reflecting institutis among which we would most likely compete foreesive talent, with a slightly greater weightingremional
institutions. The Committee received informatitiowing the base compensation of the CEO, CFO andédht three NEOs in each company’s proxy
statement. The level of compensation paid to d@@nd CFO are compared directly to the equivdites
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in the listed companies. The compensation paiditsichighest NEO within each of the listed comigarabove, not including the CEO or CFO, is comgpare
to compensation paid to our first most highly comgated NEO, not including the CEO or CFO. The cemsption paid to the second highest NEO within
each of the listed companies above, not includieg@EO or CFO, is compared to compensation pasditaecond most highly compensated NEO, not
including the CEO or CFO. The compensation paithécthird highest NEO within each of the listednganies above, not including the CEO or CFO, is
compared to compensation paid to our third mogtlfzigompensated NEO, not including the CEO or CFO.

The Committee reviews the comparison data provadetdoes not attempt to set the base salaries ®E0s at specific target percentiles of the
comparison data provided. The Committee usesiits in conjunction with setting the base salargaath NEO, whose salary is discussed below, in Gifh
the range of base salaries paid among the compdiabhcial institutions. Because the positiorfeeothan the CEO and CFO may not be directly
comparable between financial institutions, the Caitem exercises its judgment in determining wharthé salary ranges of the comparison financial
institutions the compensation for our other NEQmudthfall. The salaries for the CEO and CFO, inggal, fall in the middle of the range of compaeabl
salaries based upon a review of the comparison anieg. In general, the range of salaries for th®8lother than the CEO and CFO is narrow becagse th
comparison in range of salaries among the other Rigutive officer positions in the various markemparisons reviewed is not considered signifigantl
different by the Committee to warrant a wider sgrgabase salary. The salary of the CEO is estiadd to reflect his handsy approach to leadership and
involvement he provides the Company on a dailyshdbe leadership roles he fills in local, regioaadl national industry-related activities and hiect
involvement in addressing stockholder value andkstolder relations. The salaries of the CFO amth @ the other NEOs are established to refledt the
respective roles in the management structure o€timapany.

The Committee does not put as much emphasis amahieet comparison information when considering Isomuother incentive compensation as
it does on base salary for the Company’s execufffieers. This is primarily because of the divergein practice regarding the structure of bonuagpknd
the types of incentives offered executive officarsther financial institutions.

Bonus Incentive Plans

All officers of the Company are eligible to recenash bonuses on an annual basis under the ShartFerformance Plan (“STPP”) based upon
the Company’s financial performance and the indigicbfficer’'s performance during the fiscal yedhe cash awards are made in January of the year
following the fiscal year end of September 30 (irJanuary 2015, in the case of the STPP awarthéofiscal year ended September 30, 2014). A
participant’'s STPP award may not exceed the peagentf salary specified in the plan for his or p@sition level. For the Chairman, President an®©Ctee
maximum percentage is 60%, and for each of ther NE©s, the maximum percentage is 40%. The STRResded to:

. promote stability of operations and the achievenoée@rnings targets and business gc¢
. link executive compensation to specific corpordigectives and individual results; a
. provide a competitive reward structure for office

Generally, in November of each fiscal year, aftarsidering management’s company performance recomatiens (see “Role of Management”
below), the Committee sets target, maximum andmini performance levels for that year. The targpgrtbrmance level is the most likely performance
level forecasted for the Company in the ensuingpfigear given the operational considerations desgrbelow. As discussed below, the Committee
considers three targets in order to focus manageaomethe performance of the Company as a whol&iefficy ratio; basic earnings per share and retarn
average equity. By focusing on the overall perfamge of the Company, over time the Committee beti¢kie value to the stockholder from management’s
performance will be maximized. In seeking to maxerthe performance of the Company, managemenséscan all critical risks and objectives of the
Company. By not taking excessive credit risk aedging interest rate risk at or below levels eshbl by the Board it is believed that the earnofgbe
Company likely will remain strong over time. By naging the amount of capital of the Bank, the Camydzenefits by having a proper amount of leverage
which
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improves the opportunities to enhance earninggus$ing on cost control helps to mitigate risks tharating expenses will rise beyond the levellativ
they are supportable by the Bank’s operating income

The areas of Company performance targeted corfdise @fficiency ratio, basic earnings per sharm @urn on average equity. The efficiency
ratio is computed by dividing total non-interesperse by the sum of net interest and dividend ircand total other income. Basic earnings per skare
calculated by dividing net income for the fiscahy®y the average basic shares outstanding fdisited year. Return on average equity is compuied b
dividing net income for the fiscal year by the ager month end balance of total stockholdecgility for the thirteen monthly time periods frone fprior fisca
year end through the current fiscal year end, en8ieptember 30th. The efficiency ratio, basic iegsper share and return on average equity ar@lgqu
weighted.

In general, the Company performance targets foSffeP are based upon the ensuing year’s forecasisafess activity, interest rates, pricing
assumptions, operating assumptions and net inceteendined using market based assumptions as ofi@bpt 30" of the just completed fiscal year. The
Committee requires that the target efficiency réioeach fiscal year be no worse than the acfffialency ratio of the just completed fiscal ye@he purpos
of the efficiency ratio performance target is tode management on keeping operating expenses coteol and at the lowest level possible, regasitds
the impact of interest rates on the operationt®fQompany. The targets for earnings per shareeindh on average equity are established baseul theo
forecasted performance of the Company and ant&ipedpital management plans for the Company. Exazpoted above with regard to the target effimy
ratio, the targets for each of the performancesjast independent of the prior year’s results.e€asted performance includes the Company’s internal
forecasts and the forecasts of outside analysisfigeal year 2014, the targets were establistzasgd upon internally generated (forecasted) pednoe
results and externally generated performance sfolin independent analysts who cover the Compaimg results were weighted 80% for the internally
generated results and 20% for the external results.

There are two “scales” for each performance tar@ed “target” scale, which includes incrementsnzen the target level of performance and a
maximum level of performance, and decrements betweetarget level of performance and a minimunelled performance; and (ii) an “award” scale,
which proceeds at one percent increments begirati2§% in correspondence to the minimum performéaga on the target scale, through 60% in
correspondence to the target level of performamncihe target scale, and up to 100% in corresporedenthe maximum level of performance on the target
scale. Plan participants will earn a percentagtheraward scale for a particular performance tasfbetween 20% (if performance is at the minimesrel
of performance on the target scale) and 100% (fopmance is at or above the maximum level of pennce on the target scale). The percentage eamed
the award scale for a particular performance tangiebe zero if performance is below the minimuewél of performance on the target scale. The gecoh
the percentages earned on the award scales fthrdeperformance targets represents the totaépege of the maximum possible STPP award each
participant has earned for the Company performanogonent of the STPP award. In order to paydhemount of an award under the STPP based on
performance above the target level, the Committest meetermine that the Company had actual net iedomthe fiscal year in excess of targeted netrime
for the fiscal year equal to at least five times siggregate dollar amount of the portion of thalt8TPP awards for that year that would be madeeatie
target level.

Below is a table showing the targets establisheldla@ performance achieved for fiscal years 200432nd 2012. The “percent of tota\lumns
represent, for each performance target (efficigmtip, basic earnings per share and return on geezquity), the percentage earned on the aware fal
that target, based on the level of achievemenhenarget scale. The “total” column representsatrerage of the award scale percentages earnéukftnree
performance targets, which, as noted above, repiet®e total percentage of the maximum possibleFSaward that has been earned for the Company
performance component of the STPP award. Forlfigza 2014, the level of achievement for returremarage equity and basic earnings per share was
between the target level and the maximum leveleofgpgmance on the target scale while the levekbfevement for the efficiency ratio was between the
minimum level and the target level of performanoehe target scale. The Company did not earmf6dch $1 required to fund payouts in excessrgéta
performance levels. As such, the total Companjopmance level was capped at 60% for fiscal yedd2Cor fiscal year 2013, the level of achievenient
return on average equity and basic earnings pee stes between the target level and the maximuel tEfyperformance on the target scale while thelle¥
achievement for the efficiency ratio was below tiaimum level of
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performance on the target scale. For fiscal y@ae2the level of achievement for all performarargets were between the target level and the mamimu
level of performance on the target scale.

Target Performance Percent of tote
Fiscal Efficiency Basic Efficiency Basic Efficiency Basic
Year Ratio EPS ROAE Ratio EPS ROAE Ratio EPS ROAE Total
2014 43.6% $ 0.5 4.91% 43.7% $ 0.5€ 5.01% 58% 67% 72% 65%
2013 4355% $ 0.47 3.9%% 48.1% $ 0.4¢ 4.1% 0% 65% 87% 50%
2012 45.6% $ 0.4€ 3.8% 4355% $ 0.47 3.9™% 88% 78% 7% 80%

Each NEO receives 90% of his STPP award based theasrchievement of the three pre-established finhperformance targets of the Company
discussed above. This is intended to focus eactedaxecutive officer on maximizing the overallfpemance of the Company and not on achievement of
goals in a particular operational area. Becauskeopredominance of the focus of the NEO bonusdb@ overall performance of the Company, specific
individual performance goals are not usually senfimed executive officers. Instead, each NEO'&/iddal contribution to the Company’s performansai
subjective determination by the Committee followdigcussion with the President and CEO, giving meration to each NEO's response to the Company’s
changing operational needs during the year.

The STPP includes a clawback provision that isiapple to all participants in the plan. Under thisvision, any payment made under the STPP
which was based upon materially inaccurate findrsté&ements which requires a restatement or wasudt of fraud in determining an individual or qoamy
performance metric must be paid back if discovevighin 24 months of the filing of the inaccuratadncial statement(s) or the discovery of the fralide
repayment, in whole or in part, is at the discretidd the Committee.

The Committee has the authority under the STPBdoae bonus awards to executive officers that wotlldrwise be earned, for any reason the
Committee believes appropriate. This may be donalf executive officers or for individual exeatdiofficers. The Committee did not exercise arghsu
negative discretion with respect to STPP award$igoal years 2014, 2013 or 2012.

The Company also maintains a deferred incentivaib@tan (“DIBP”) for executive officers in conjumm with the STPP. The DIBP is
administered as an unfunded plan of deferred cosgtiem with all benefits expensed and recordedhbdities as they are accrued. The purpose ofwtloe
plans working together is to provide incentives anérds to executive officers to enhance the Cogiggrerformance and stockholder value over a four
time horizon. Each named executive officer hasoghortunity to defer a minimum of $2,000 and up®6 (up to a maximum of $100,000) of their cash
award under the STPP. The amount deferred recai®@86 match that is accrued over a three year ataryddeferral period. The amount deferred ples th
50% match is deemed to have been invested in Congtack on the last business day of the calendar geceding the receipt of the STPP award at the
closing price on that date (e.g., on December 8142in the case of the STPP award for fiscal 2844 paid in January 2015), in the form of phantom
stock. The number of shares of phantom stock dégmrchased receives dividend equivalents as isthek were owned by the named executive offider
the end of the mandatory deferral period, the DBPaid out in cash and is comprised of the inaimlount deferred, the 50% match, the amount of the
dividend equivalents on the phantom shares ovedeferral period and the increase in the markatevaf the Company’s stock over the deferral periiod,
any, on the phantom shares. There is no provfsiotihe reduction of the DIBP award at the endhef mandatory deferral period if the market valutghef
Company’s stock at that time is lower than the reilalue at the time of the deemed investment.

For participants in the STPP, it is generally reggithat the recipient be employed by the Bankudinathe last day of the fiscal year to receive an
award. For participants in the DIBP the recipienist be employed by the Bank through the last dalyeodeferral period to receive the Company match,
dividend equivalents on the phantom shares ovedeferral period and the increase in the marketevaf the Company’s stock over the deferral pefiiod,
any, on the phantom shares. In the event thatted daves the company during the deferral periodeasons other than a change in control, the NBGld
be entitled to receive his deferred funds six metfter his date of termination, but without ther@any match or any earnings (including dividend
equivalents) on the deferred funds or on the Compaatch.
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Stock Incentive Plans

The Company’s Stock Incentive Plans are design@dawide incentives for long-term positive performa of the executive officers by aligning
their interests with those of our stockholders yvjaling the executive officer the opportunity tarficipate in the appreciation, if any, in the Ca@myg's stocl
price which may occur after the date options ofrieted stock awards are granted. Awards of stptions and restricted stock currently are madesuondr
2012 Equity Incentive Plan, which was approvedtoglholders in January 2012. The Sub-Committee aidters this plan, determines eligibility and geant
awards.

As required by the 2012 Equity Incentive Plan, ktogtions have an exercise price that is equdiéatosing price as of the date of the grant. We
do not coordinate the timing of options and stoefarals with the release of material non-public infation.

Role of Management

The Committee makes all decisions regarding thepemsation of our executive officers. The Commitias asked the President and CEO to
provide, in addition to the comparable market sattata based upon a selected population of comledfialncial institutions at both the regional arationa
levels, reviews of the performance of each NEO pixf@ himself and recommendations for the salasfesach NEO except for himself and any
recommendations for stock awards. Management nerords the target, minimum and maximum performaoedésgor the Company and the related bonus
targets under the STPP to be approved by the Cdaaanitn addition, management may from time to tis@mmend changes to the compensation program
in response to changes in the marketplace in wthielCompany competes for executive talent andyhit bf the absolute performance level of the
Company. The compensation of the CEO is determtyatie Committee without prior recommendationsrfidim. The Committee makes all decisions in
light of the information provided and the Committeembers’ experience and expectations for all NEOs.

Stockholder “Say on Pay” Vote

Beginning with our annual meeting of stockholdezkitin February 2011, we are required under thedElerdink Wall Street Reform and
Consumer Protection Act (the “Dodd-Frank Act”) telude a non-binding, advisory “say on pay” vot@ur annual meeting proxy statement at least once
every three years, and, at least once every sbsyaaon-binding, advisory vote on the frequerfdyture say-on-pay votes, with stockholders hawimg
choice of every year, every two years or everydlygars. At the February 2011 annual meetingkbtmders cast the most votes in favor of a frequef
every year for future say-on-pay votes. Our BadrBirectors determined, in light of those resultst we will include a say-on-pay vote in our aginu
meeting proxy materials every year until the nexjuired frequency vote is held (in 2017). See ffBsal Il. Advisory Vote on Executive Compensation.”

At our last annual meeting of stockholders, whiasweld in January 2014, stockholders approveddhmpensation of the Compasyexecutives
as disclosed in the Company’s proxy statementhar ineeting, with approximately 97% of the votest éa favor at the meeting. The Committee consider
the results of this vote in setting the compensatiothe NEOs for fiscal 2014.

Perquisites and Other Personal Benefits
For fiscal 2014, no NEO received any perquisitestber personal benefits in excess of $10,000erafigregate.
Retirement and Other Benefits
The Company provides an ESOP and a defined cotitiibplan to all employees who qualify for partiaffpn under each plan. The ESOP

provides for the allocation of shares of the Comyfmoommon stock annually among all participantsdabupon each employee’s qualifying compensation as
a percentage of the total of all qualifying comgits for all participants. Each NEO participaitethe ESOP and the defined contribution plan.
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The defined contribution plan provides for a mdtdm the Company of $2 for every $1 dollar contténiby each participant based upon the
required percentage of base salary as determinduetiyoard. If the participant does not make hikerrrequired contribution, the Company does ndtemaa
contribution to the plan. For our 2014, 2013 a@d@2fiscal years, the Company match was 0.5% df padicipants base salary if the participant contribt
50% of this match amount. Participants in the piacluding NEOs, may make additional contributiomshe plan of up to 10.0% of their qualifying
compensation.

The Company does not offer any defined benefit plgpost-retirement benefit plan that requires espeto the Company following the
termination of employment of any NEO.

The Company provides a life insurance benefit f@rg employee who works on average more than 2@shmer week. The benefit is 1.5 times
the employee’s base salary with a cap of $500,0@6tal death benefit. Benefits for all employeesxcess of $50,000 result in taxable income. hiddhe
NEOs participates in this benefit progre

The Company has provided for the purchase of arlferance annuity for the CEO. The salary of@ has been grossed up for the cost of the
annuity and the income tax associated with theltiegumputed taxable income. The Company has igexi/this gross up because the Company wished to
provide the life insurance annuity benefit to tHeGCwithout him having to bear the associated tdigation. The gross up for this benefit is notlirded in
the base salary of the CEO, but is included irf&leOther Compensation” column of the Summary Cangation Table.

In September 2007, the Bank purchased Bank Owrfedrisurance. Under the terms of the Bank Ownéel Inisurance, each insured employee
was provided the opportunity to designate a beiagfido receive a death benefit equal to the imbemaployee’s base salary as of August 27, 20(if t
insured dies while employed by the Bank. All NE&s insured under the Bank Owned Life Insurancehave designated beneficiaries. Once the NEO’s
employment with the Bank terminates, the death fitetoethe beneficiary of the NEO terminates aslwel

Termination or Change in Control Payments

As noted above under “-Overview of CompensatiorgRnm,” the Company does not currently have an eynpémt agreement with any of its
NEOs, but the Company entered into agreementseaith of the NEOs to provide a severance paymdémeiif employment is terminated within six mon
before or 24 months after a change in control efGempany. See “Payments upon Termination or Ghangontrol.”

The terms of our stock options and restricted seweirds provide for accelerated vesting only indage of a change in control. See “Payments
upon Termination or Change in Control.”

Stock Ownership Guidelines
In November 2011, the Company’s Board of Directmtspted stock ownership guidelines, effective JgnLia2012, which are applicable to the
Company’s directors and executive and senior afficét is the Board’s intention to encourage rexifs of future equity-based awards to retain osimierof
the shares relating to those awards to furthenalhigir interests with the interests of the Compmatockholders. The guidelines provide as follows
. The CEO shall own five times his salary, directdrall own four times their annual fee, executivaepresidents and senior vice presidents
shall own three times their salaries and first yioesidents shall own one times their salary, shease in shares of the Company’s common
stock. Each director and officer shall have frears to attain the ownership guidelir

. Shares owned directly or by immediate family meralw#rthe director or officer shall be included itefmining the amount of common
stock owned for purposes of the guidelir

. Shares acquired in the ESOP through the reinvestoii@ividends shall also be included in determinihe amount of common stock owned
for purposes of the guideline

20



. If, at the end of five years, a director or ana#fidoes not comply with the ownership guidelitnespr she shall not receive future awards
under the Compar's stock benefit plans until he or she complies Withguidelines

Other Tax Considerations

Section 162(m) of the Internal Revenue Code lithigscorporate federal income tax deduction for cemsption paid to a publicly held
corporation’s “covered employees” (defined, pergh@lance of the Internal Revenue Service, asttineipal executive officer and the three most hyghl
compensated executive officers named in the Sum@anypensation Table other than the principal exeeutfficer and the principal financial officer) to
$1.0 million per year, to the extent such compeasas not “performance-based compensation” unddaa approved by stockholders. The Company
believes that income recognized by executives wiperxercise of stock options granted by the Sul@ittee under the 2000 Stock Option and Incentive
Plan and the 2012 Equity Incentive Plan constitippesformance-based compensation” that is exengph fthe 162(m) limitation. However, we have in the
past awarded, and may in the future award, comgienghat causes a portion of one or more of o@cakve’s total compensation for a particular yieanot
be tax deductible. The Committee has reviewedwdhdontinue to review on an ongoing basis our@xteve compensation programs, and consider
proposing modifications to these programs to aeoichinimize any disallowance of tax deductions uriection 162(m), to the extent the Committee
believes to be appropriate. The Committee wilabake these considerations against the need tdd&atompensate executives in a manner commemsurat
with performance and the competitive environmengfaecutive talent.
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Summary Compensation Table

The following table sets forth information concagpithe compensation paid to or earned by the naxecltive officers for fiscal year 2014:

Change in
Pension
Value and
Non-Equity Nongqualified All
Incentive Deferred Other Total
Stock Option Plan Compensation Compensa- Compensa-
Name and Salary Bonus Awards Awards Compensation Earnings tion tion
Principal Position Year ($) @) ($) @ ($)6) ($) (6) ($) (M ($) ($) ®) $
John B. Dicus, Chairme 2014 $ 58148 $ - $ - 8 - $ 257,900 $ - $ 151,75 $ 991,13
President and Chief Executi 2013 555,98: 211,83t 255,65: 1,023,47
Officer 2012 539,86! 531,18t 238,59: 297,53t 176,05: 1,783,23
Kent G. Townsend, Executiy 2014 $ 303,99: $ - $ - $ - $ 9450 $ - $ 47470 % 445 ,96!
Vice President, Chie 2013 284,87: 75,32( 121,90¢ 482,09¢
Financial Officer and Treasur 2012 272,30¢ - 357,30( 157,00: 108,67* - 78,38: 973,66
Rick C. Jackson, Executiy 2014 $ 21741 % - $ - 8 - $ 68,80( $ - $ 3534! $  321,55¢
Vice President and Chi 2013 207,38¢ 55,55¢ 93,80¢ 356,75!
Lending Officer 2012 197,30¢ 202,47( 84,18 78,48¢ 63,18¢ 625,64.
Carlton A. Ricketts, Executiv 2014 $ 20321 $ - 8 - $ - 8 63,000 $ - % 30,94« $  297,16:
Vice President fo 2013 193,04« 51,11( 78,34¢ 322,49
Corporate Service®)
Frank H. Wright, Executiv 2014 $ 202,36: $ - $ - 8 - $ 4445( $ - $ 31,14¢ $ 277,95

Vice President fo
Retail Operation(

(1) No compensation information is provided for Mr. Retts for fiscal 2012 because he was not a nameciitixe officer for such yea

(2) No compensation information is provided for Mr. ght for fiscal 2013 or fiscal 2012 because he wasamamed executive officer for such ye.

(3) For 2014, 2013 and 2012, includes director fee®24f000 for Mr. Dicus

(4) Bonus amounts are reported under“Non-Equity Incentive Plan Compensat” column.

(5) The amounts in this column are calculated usingythet date fair values of the awards under ASA¢T@p8, based on the number of restricted sharesdmal and the per share closing price of
the Compan’'s common stock on the date the award was made {¥1a3012) of $11.9]

(6) The amounts in this column are calculated usingythet date fair values of the awards under ASA¢T@p8, based on the fair value of the stock opéisards, as estimated using the Black-
Scholes option-pricing model. The assumptions usélge calculation of these amounts are as folldiysvith respect to options to purchase 33,584ehgranted to each of Messrs. Dicus,
Townsend and Jackson, having a grant date faieval$51,670: risk-free interest rate — 0.45%; etgxet life of option — 3.09 years; expected volgtitif the Company’s common stock —
23.70%; and dividend yield — 2.51%; and (ii) wigspect to options to purchase 100,116 shares,&6l#es and 17,416 shares granted to Messrs., Diowsisend and Jackson, respectively,
having grant date fair values of $186,922, $1058%2%$32,517, respectively: risk-free interest rafe77%; expected life of option — 5.18 years;ested volatility of the Company’s common
stock — 23.70%; and dividend yield — 2.51%. Tis&-free interest rate was determined using the wtedyyield available on the option grant date fmozcoupon U.S. Treasury securities with
terms nearest to the equivalent of the expectedfithe option. The expected life of the optioarged was based upon historical experience. Xpected volatility of the Company’s common
stock was determined using historical volatilitissed on historical stock prices. The dividendtiyieas determined based upon historical quartevigiends and the Company’s stock price on
the option grant dat

(7) Represents incentive bonus amounts awarded foorpeathce in fiscal years 2014, 2013 and 2012 udeBTPP. The bonuses for fiscal year 2014 have dggroved by the Compensation
Committee of the Company’s Board of Directors bilt mot be paid until January 2015. The bonus an®intlude Capitol Federal Savings’s matching dbations under the ComparsyDIBF
to those named executive officers who elected ferdeceipt of a portion of their bonus for fisgalars 2014, 2013 and 2012, as follo

2014 2013 2012
John B. Dicus $ 50,000 $ 42,36¢ $ 50,00(
Kent G. Townsen $ 18,90C $ 15,06¢ $ 21,73t
Rick C. Jacksol $ 13,76( $ 11,11 $ 15,69¢
Carlton A. Ricketts $ 12,600 $ 10,22: $
Frank H. Wright $ - $ - $

The amount deferred, if any, plus the matching rdoution on the deferred amount is deemed to bested in the Company’s common stock through thehase of phantom stock units. There
will not be any reduction to the payout amountha phantom stock units if the stock price has depied from the beginning of the deemed investmpernibd of the phantom stock units to the
end of such period. Receipt of the matching cbation is contingent on the executive officer remirag employed with the Company for a period of ¢hyears following the award of the
phantom stock units. For additional informatiogamling this plan, se“Non-Qualified Deferred Compensat” below.

(8) Amounts represent matching contributions under ©hpederal Savings'’s profit sharing plan, valugssed on the closing price of the Company’s comstock on September 30, 2014 of
$11.82) of allocations under the ESOP, term lifilance premiums, earnings (in the form of Compsogk price appreciation (depreciation) and divétlequivalents during the last fiscal
year) accrued by the Company on outstanding phastoak units awarded under the DIBP and divideradd pn unvested shares of restricted stock. Fb#2Mese include $1,275, $20,700,
$805, $16,871 and $27,485 for Mr. Dicus; $1,27%),%20, $729
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$6,285 and $18,488 for Mr. Townsend; $1,085, $19,,6623, $4,506 and $11,620 for Mr. Jackson; $1,816,392, $486, $2,580 and $10,476 for Mr. Rickethd $997, $16,189, $435, $2,
and $11,500 for Mr. Wright. For Mr. Dicus, alselides premium on universal life insurance poli€$®6,376 and the amount reimbursed for all or pathe tax liability resulting from the
payment of such premium of $18,2:

Grants of Plan-Based Awards

Estimated Possible Payouts Under All
Non-Equity Incentive Plan Estimated Future Payouts Under 2:232 A(");_tgﬁr
o Equity Incentive Plan Awards !
Awards Yy Awards: Awards: Grant
Number of Number of Exercise Date Fair
Shares of Securities Price of Value of
Stock or Underlying Option Stock and
Grant Threshold Target Maximum Threshold Target Maximum Units Options Awards Option
Name Date ($) (%) ($) ($) ($) (%) #) #) ($/Sh) Awards
John B. Dicus n/a $66,000 $198,00C $330,00C - - - - - - -
Kent G.
Townsenc n/a $24,000 $72,00C $120,00C - - - - - - -
Rick C.
Jacksor n/a $17,200 $51,60C $86,000 - - - - - - -
Carlton A.
Ricketts n/a $16,000 $48,00C $80,000 - - - - - - -
Frank H.
Wright n/a $14,000 $42,00C $70,000 - - - - - - -

(1) For each named executive officer, represents tiesltiold (i.e. lowest), target and maximum amoumaswere potentially payable for fiscal year 20hdler the Company’s STPP. The actual
amounts earned under these awards for fiscal ysat @re reflected in the Summary Compensation Tairder the “Non-Equity Incentive Plan Compensatioofumn. For additional
information regarding the STPP, <*‘Compensation Discussion and Anal—Bonus Incentive Plar”

As noted under “Compensation Discussion and Angfyaibne of the named executive officers have aplegment agreement with us, but the
Company entered into agreements with each of theedaxecutive officers to provide a severance payifitheir employment is terminated within six
months before or 24 months after a change in cbotithe Company. See “Payments upon Terminatio@tmnge in Control.”
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Outstanding Equity Awards at September 30, 2014

The following table provides information regardihg unexercised stock options and stock awardshyeshch of the named executive officers as
of September 30, 2014. All share and per sharaiatadave been adjusted for the Conversion ExchRatje.

Option Awards Stock Awards
Equity
Incentive
Equity Equity Plan Awards:
Incentive Incentive Market or
Plan Plan Awards: Payout Value
Awards: Market Number of of
Number of Number of Number of Number of Value of Unearned Unearned
Securities Securities Securities Shares or Shares or Shares, Units Shares, Units
Underlying Underlying Underlying Units of Units of or Other or
Unexercised Unexercised Unexercised Option Option Stock That Stock That Rights That Other Rights
Options (#) Options (#) Unearned Exercise Expiration Have Not Have Not Have Not That Have No
Name Exercisable Unexercisabl¢ Options (#) Price ($) Date Vested (# Vested ($, Vested (#, Vested ($,
John B. Dicus 16,790 16,790 - $ 11.91 05/14/202z 22,3013 $ 263,58t 12,99¢18) ¢ 32,30(18
50,05¢2) 50,05¢2) -  $ 11.91 05/14/2027 12,83:19) 17,12€19,
10,49:20) 4,98¢(20,
Total 66,85( 66,85( 22,300 % 263,58t 36,32 $ 54,41«
Kent G. Townsen: 13,36(®) - $ 14.9¢ 08/23/201¢ 15,0014 ¢ 177,30 4,46718) ¢ 11,1018
13,8044 -  $ 14.9¢ 08/23/202( 5,57119) 7,44509;
16,7949 16,7949 - $ 11.91 05/14/202z 3,7310) 1,77420,
28,20¢5) 28,20¢5) - $ 11.91 05/14/2027
Total 72,16¢ 45,00( 15,00( $ 177,30 13,770 $ 20,31¢
Rick C. Jacksol 34,63 -  $ 14.4% 01/26/202( 8,50(1% $ 100,47( 3,34118) ¢ 8,31i18
55,91(") - $ 14.4% 01/26/202¢ 4,02¢19) 5,37¢19
16,7940 16,7940 -  $ 11.91 05/14/202z 2,75420) 1,30720
8,70¢® 8,70¢® - $ 11.91 05/14/2027
Total 116,04 25,50( 8,50( $ 100,47( 10,127 $ 15,00:
Carlton A. Rickett: 28,29:) -  $ 14.1¢ 10/19/2017 8,50(15 $ 100,47( 1,27¢18 $ 3,17118
16,7949 16,7949 - $ 11.91 05/14/202z 1,81¢19 2,42719;
8,70¢(®) 8,70¢(®) - $ 11.91 05/14/2027 2,53:(20) 1,20%20,
Total 53,79¢ 25,50( 8,50( $ 100,47( 562¢ $ 6,801
Frank H. Wright 3,00(119) -  $ 13.1C 10/29/202: 3,00(16 $ 35,46( 2,28:18) ¢ 5,67118
3,000 6,000 - $ 13.1C 10/29/202¢ 6,47:07) 76,53¢ 2,63:19) 3,51¢19
16,7940 16,7940 - $ 11.91 05/14/202z
3,20¢(12 3,20¢(12 - $ 11.91 05/14/2027
Total 23,00( 29,00( 9,47t $ 111,99 4917  $ 9,18¢
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(19

(20)

Represents option having the following vesting scier 8,396 shares on each of January 10, 2013, 2015 and 201¢

Represents option having the following vesting slcier 25,029 shares on each of January 10, 2013, 2015 and 201(

Represents remaining unexercised portion of ogtaring the following vesting schedule: approxima®680 shares on each of August 23, 2006, 20008,2009 and 201(

Represents remaining unexercised portion of ogtaring the following vesting schedule: approxima®02 shares on each of August 23, 2006, 20008,2009 and 201(

Represents option having the following vesting slcie 14,104 shares on each of January 10, 2013, 2015 and 201/

Represents option having the following vesting scie approximately 6,926 shares on each of Jar2&rg010, 2011, 2012, 2013 and 2C

Represents option having the following vesting slcie: approximately 11,182 shares on each of Jgr26r2010, 2011, 2012, 2013 and 2C

Represents option having the following vesting sicier 4,354 shares on each of January 10, 2013, 2015 and 201¢

Represents option having the following vesting scier 5,659 shares on each of October 19, 2008, 20009, 2010 and 201

Represents option having the following vesting slcier 3,000 shares on April 29, 20:

Represents option having the following vesting scier 3,000 shares on each of April 29, 2014, 2412016

Represents option having the following vesting dcie 1,604 shares on each of January 10, 2013, 2015 and 201¢

Represents unvested portion of restricted stocktgna May 14, 2012 having the following vestingedtle: 11,150 shares on each of January 10, 2013, 2015 and 201

Represents unvested portion of restricted stocktgna May 14, 2012 having the following vestingedtle: 7,500 shares on each of January 10, 2013, 2015 and 201!

Represents unvested portion of restricted stocktgna May 14, 2012 having the following vestingedtle: 4,250 shares on each of January 10, 2013, 2015 and 201!

Represents unvested portion of restricted stocktgna October 29, 2013 having the following vestiehedule: 1,000 shares on each of April 29, 22045, 2016 and 201

Represents unvested portion of restricted stocktgna May 14, 2012 having the following vestingedtle: 3,238 shares, 3,237 shares, 3,238 sharek28Wishares on January 10, 2013,
2014, 2015 and 2016, respective

Represents phantom stock award under Company’s B$BPresult of deferring the named executive efficannual bonus for fiscal year 2011 under them@any’s STPP. The number of
phantom stock units was determined by the portfich@bonus deferred plus the Company’s 50% mdtetebn, divided by the Compasystock price on December 31, 2011. The pha
stock award will be paid in cash by the secondri®ss day following the regularly scheduled boardting in January 2015, in an amount equal to tipeeagation, if any, in the Company’s
stock price from December 31, 2011 to DecembeRB14, plus the amount of dividend equivalents teediluring that period. The payout value showthéfar right column represents
stock price appreciation from December 31, 201dubh September 30, 2014, plus the amount of dida@epivalents credited during that period. SeerfiQualified Deferred
Compensatic” below.

Represents phantom stock award under Company’s B$BPresult of deferring the named executive efficannual bonus for fiscal year 2012 under them@any’s STPP. The number of
phantom stock units was determined by the portfich@bonus deferred plus the Company’s 50% mdtetebn, divided by the Compasystock price on December 31, 2012. The pha
stock award will be paid in cash by the secondrmss day following the regularly scheduled boardting in January 2016, in an amount equal to tipeeagation, if any, in the Company’s
stock price from December 31, 2012 to DecembeRB15, plus the amount of dividend equivalents ¢eedduring that period. The payout value showthénfar right column represents
stock price appreciation from December 31, 201@ubh September 30, 2014, plus the amount of didaepivalents credited during that period. SeerfiQualified Deferred
Compensatic” below.

Represents phantom stock award under Company’s B$BPresult of deferring the named executive efficannual bonus for fiscal year 2013 under them@any’s STPP. The number of
phantom stock units was determined by the portfdhe@bonus deferred plus the Company’s 50% mdtetebn, divided by the Compasystock price on December 31, 2013. The pha
stock award will be paid in cash by the secondrimss day following the regularly scheduled boardting in January 2017, in an amount equal to tipeeagation, if any, in the Company’s
stock price from December 31, 2013 to DecembeRB16, plus the amount of dividend equivalents ¢eedduring that period. The payout value showthénfar right column represents
stock price appreciation from December 31, 2018ugh September 30, 2014, plus the amount of dida@eivalents credited during that period. SeeriQualified Deferred
Compensatic” below.

Option Exercises and Stock Vested

The following table sets forth information aboudck options exercised and shares of restrictedk ¢kt vested during the fiscal year ended

September 30, 2014 with respect to each named éxeafficer:

Option Awards Stock Award
Number of Value Number of
Shares Realized on Shares Value
Acquired on Exercise Acquired on Realized on
Name Exercise (#) ($) ®) Vesting (#) Vestina ($)@
John B. Dicus - $ 11,15C $ 132,35:
Kent G. Townsen: - $ 7,50C $ 89,02¢
Rick C. Jacksol - $ 6,51t $ 77,89¢
Carlton A. Ricketts - $ 425 $ 50,44¢
Frank H. Wright - $ 4237 $ 50,42:

(1) Represents amount realized upon exercise of stobns, based on the difference between the magtee of
the shares acquired at the time of exercise andxaeise price

(2) Represents the value realized upon vesting oficestrstock award, based on the market value ofltlaees on
the vesting date
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Non-Qualified Deferred Compensation

The following table sets forth information aboutrqeensation payable to each named executive officéer the Company’s DIBP.

Executive Registran Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance

Name in_Last EY@ in_Last EY @) in_Last FY® Distributions® at Last FYE
John B. Dicus $ 84,73t % 42,36t $ 16,87 $ 186,90( $ 424,74
Kent G. Townsent $ 30,12¢  $ 15,06c $ 6,28t $ 63,94¢ $ 160,48:
Rick C. Jacksol $ 22,22: % 11,11 $ 4506 $ 37,73 $ 118,10t
Carlton A. Ricketts $ 20,44  $ 10,22: % 2,58 $ 18,71¢ 62,51:
Frank H. Wright $ - 8 - 8 2,02t $ 16,55: $ 61,32¢

1) Represents portion of bonus for fiscal year 2018¢avise payable in fiscal year 2014) under theS@Eferred by the named executive officer. Foheeened executive officer other than
Mr. Wright, this amount was previously reporteccampensation for fiscal year 20!

2) Represents match by Capitol Federal Savings ofopast bonus for fiscal year 2013 (otherwise pagahlfiscal year 2014) under the STPP deferrechbynamed executive officer. For
each named executive officer, the match by Capitdleral Savings was 50% of the amount deferredshwilias previously reported as compensation foafigear 2013. The named
executive officer was awarded phantom stock umitien the DIBP in an amount equal to the bonus ateferred plus the match, divided by the closirgepof the Company’s common
stock on December 31, 201

?3) Represents stock price appreciation (depreciatiod)dividend equivalents on phantom stock unimfdeferrals (and matches thereon) of STPP bonosdisdal year 2013 and prior
years. This amount is reported as compensatiofisital year 2014 under the “All Other Compensatioslumn of the Summary Compensation Table. Addtelow, there will not be any
reduction to the payout amount of the phantom stoits if the stock price has depreciated fromikéginning of the deemed investment period of trenidm stock units to the end of such
period.

4) Represents cash payout during fiscal year 2014aftom stock units for deferral (and 50% matchetbi) of the STPP bonus for fiscal year 2010. Th@pewas comprised of appreciat
in the Compan's stock price from December 31, 2010 through Deegrgb, 2013 plus dividend equivalents creditedrduthat period

Under the DIBP, a participating NEO may defer frd000 to as much as 50% (up to a maximum of $00),6f their award under the STPP,
which is typically made in the January followingtlnd of the fiscal year for which the STPP awarehirned. The total amount deferred plus a 50%mat
by Capitol Federal Savings is deemed to be invegtatie form of phantom stock units, in Compangneomon stock as of December 8ih the year prior to
the STPP award at the closing price on that date, @ecember 31, 2014, in the case of the STPPdalwafiscal year 2014 paid in January 2015). tlm
third anniversary date (e.g., December 31, 201#hercase of the award for fiscal year 2014), tie@npom stock units are deemed sold and each jpantici
will receive shortly thereafter a cash payment étuthe amount deferred, the company match, thieleind equivalents paid on Company common stock
during the three-year period, plus the appreciaifcamy, of Company common stock. There will betany reduction to the amount of the cash payihent
the deemed investment in Company common stock éya®ciated in value from the beginning of the demeestment period to the end of such
period. The payment of these benefits (excepthferamount deferred) is subject to the particigacdntinued employment through the end of the dadfer
period.

Payments upon Termination or Change in Control

As noted above, the Company does not currently baygloyment agreements with any of the named execatficers or any other
employees. The Company has, however, enteredliatoge in control severance agreements with eatteMEOs. Each agreement entitles the execud
a severance payment if, within six months beforemonths after a change in control of the Comptre/executive’s employment is terminated by the
Company without cause, is terminated as a restitteoéxecutive’s death, disability or retirementsaterminated by the executive for “good reasofitie
Company believes that these agreements will heknitivize the executives to continue their employhweth the Company amid the uncertainty that may
arise in the event of a change in control.

The amount of the severance payment under eaclgehamcontrol severance agreement is 2.99 timeexbeutive’s average annual W-2

compensation during the five full calendar yeaisrdo the date of termination of employment. Héir employment had been terminated as of Septe8ther
2014 under circumstances entitling
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them to severance payments under their changeninot@everance agreements, the amounts of thegragrto Messrs. Dicus, Townsend, Jackson, Ricketts
and Wright would have been approximately $2.7 omlli$1.1 million, $723 thousand, $612 thousand%6#8B thousand, respectively. The agreements
provide that severance and other payments thatudnject to a change in control will be reduced ashmas necessary to ensure that no amounts pagpehle
executive will be considered excess parachute paigmumder Section 280G of the Internal Revenue Code

Under the general terms of stock options grantettuthe Company’s 2012 Equity Incentive Plan an@D28tock Option and Incentive Plan and
restricted stock granted under the Compardd12 Equity Incentive Plan and 2000 Recognitimh Retention Plan, upon the occurrence of a chamgentrol
of the Company, all unvested stock options and stegeshares of restricted stock will vest. As efptdmber 30, 2014, the unvested stock options and
unvested shares of restricted stock held by eattnedlEOs were as follows: Mr. Dicus — options tmghase 66,850 shares at an exercise price of 3per9
share and 22,300 unvested shares of restrictekl, $flsc Townsend — optionsto purchase 45,000 shares at an exercise pricElod$ per share and 15,000
unvested shares of restricted stock; Mr. Jacksoptions to purchase 25,500 shares at an exerdeqir$11.91 per share and 8,500 unvested shéres o
restricted stock; Mr. Ricketts — options to purchase 25,500 shares &xercise price of $11.91 per share and 8,508stied shares of restricted stock; and
Mr. Wright — options to purchase 20,000 sharesi@rcise price of $11.91 per share and optiopsitchase 9,000 shares at an exercise price ofGper
share and 9,475 unvested shares of restricted. stbakchange in control of the Company had ocdion September 30, 2014, the aggregate values that
would have been realized by Messrs. Dicus, Towns#akson, Ricketts and Wright as a result of toelaration of the vesting of their unvested stock
options and unvested shares of restricted stosgertively based on the closing price of the Comismoommon stock on that date of $11.82 and the
prices of their unvested stock options (all of whige higher than $11.82), are as follows: Mr. Bie$0 and $263,586; Mr. Townsend0-&d $177,300; M
Jackson - $0 and $100,470; Mr. Ricketts - $0 ar@D$170; and Mr. Wright - $0 and $111,995.

The Company’s STPP provides that if, within twongeg@llowing a change in control of the Companyaaticipant's employment is terminated
other than due to death, disability, retirementisesor resignation by the participant (other thesignation due to reassignment to a job that iseagonably
equivalent in responsibility or compensation, attis not in the same geographic area, or resigmatithin 30 days following a reduction in pay)eththe
participant will be paid a pro rata award for tlegfprmance year in which his or her terminatiorwiployment occurs, with the award amount determined
assuming all individual and corporate performaregdts have been met. Had any of Messrs. Dicugn3end, Jackson, Ricketts or Wright experiencetl
a termination of employment on September 30, 2814, would have been entitled to the regular baarsed for the year, rather than a pro rata awatd w
assumed maximum achievement of performance taigjate the performance period for the year actuailyed on that date. The bonus amounts for fiscal
year 2014 are set forth in the Summary Compensatdate under the “Non-Equity Incentive Plan Compgios” column.

The Company’s DIBP provides that if, within two yedollowing a change in control of the Companyaaticipant's employment is terminated
other than due to death, disability, retirementisesor resignation by the participant (other themignation due to reassignment to a job that iseagonably
equivalent in responsibility or compensation, @ttis not in the same geographic area, or resigmatithin 30 days following a reduction in pay)eththe
participant will become fully vested in his or fan account, which shall be paid to him or hehimit90 days after the termination date. If MesBisus,
Townsend, Jackson, Ricketts or Wright had expeeérstich a termination of employment on Septembe2@M4, the amounts of their DIBP accounts that
would have vested and been payable within 90 daysdahave been $424,741, $160,481, $118,108, $8236d $61,326, respectively.

As discussed under “Compensation Discussion andysisa—Retirement and Other Benefits,” in Septen7 the Bank purchased Bank
Owned Life Insurance. Under the terms of the Bamked Life Insurance, each insured employee wasiged the opportunity to designate a beneficiary to
receive a death benefit equal to the insured eneplsybase salary as of August 27, 2007 if the atsdies while employed by the Bank. All NEOs are
insured under the Bank Owned Life Insurance ane li@signated beneficiaries. Had Messrs. Dicusnfewd, Jackson, Ricketts or Wright died on
September 30, 2014, the death benefit payable waid been $489,000, $210,000, $94,000, $130,00$H30,300, respectively.
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Compensation Committee Report

The Compensation Committee has reviewed and disduike Compensation Discussion and Analysis cogdia@tbove with management and,
based on such review and discussion, the Compengatimmittee recommended to the Company’s BoaRirettors that the Compensation Discussion and
Analysis be included in this proxy statement.

The foregoing report is furnished by the Compepsa@ommittee of the Company’s Board of Directors:

Jeffrey R. Thompson (Chairman)
Morris J. Huey, Il

Jeffrey M. Johnson

Michael T. McCoy, M.D.

James G. Morris

Reginald L. Robinson

Marilyn S. Ward

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of4li@Rjuires the Company'’s directors and executifiees§, and persons who beneficially own
more than 10% of the Company’s common stock torteheir initial ownership of the Company’s commstock and any subsequent changes in that
ownership to the SEC. Specific due dates for tihegerts have been established by the SEC, ar@dimpany is required to disclose in this proxy stegst
any late filings or failures to file.

The Company believes that, based solely on a resfdahe copies of such reports furnished to it amitken representations that no other reports
were required during the fiscal year ended Septe®®e2014 all Section 16(a) filing requirementglagable to its executive officers, directors amdager
than 10% beneficial owners were complied with dgifiscal year 2014.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Company’s compensation plans and matters anenetered by the Stock Benefit Committee and thenensation Committee. The Stock
Benefit Committee is currently comprised of Direstdohnson (Chairperson), McCoy, Morris, Robinddrgmpson and Ward. The Compensation
Committee is currently comprised of Directors Thamp (Chairperson), Huey, Johnson, McCoy, MorridhiReon and Ward. Director Huey is a former
officer of the Company.

CERTAIN TRANSACTIONS

The charter of the Audit Committee of the ComparBd&rd of Directors provides that the Audit Comestis to review and approve all related
party transactions (defined as transactions ragytisclosure under Item 404 of SEC Regulation $4Ka regular basis.

Capitol Federal Savings has followed a policy @frging loans to officers and directors. Thesedaae made in the ordinary course of business
and on the same terms and conditions as thosengfarable transactions with the general public pliegaat the time, in accordance with our underingt
guidelines, and do not involve more than the nomis&l of collectability or present other unfavorali¢atures.

All loans that Capitol Federal Savings makes tecators and executive officers are subject to réguia of the Office of the Comptroller of the
Currency restricting loans and other transactioitis affiliated persons of Capitol Federal Saving®ans to all directors and executive officers trelr
associates totaled approximately $2.7 million git&mber 30, 2014, which was approximately 0.18%uvfconsolidated equity at that date. All loans to
directors and executive officers were performingésordance with their terms at September 30, 2014.
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John C. Dicus, the father of John B. Dicus, the gany’s Chairman and Chief Executive Officer, retiess Chairman in January 2009. Mr. John
C. Dicus has continued to work for the Company asraexecutive employee and serves as ChairmanitasiefFor the fiscal year ended September 30,
2014, Mr. John C. Dicus received a salary of $180,@ees for serving as Chairman Emeritus of $2,@tatching contributions under Capitol Federal
Savings’ Profit Sharing Plan of $750 and an ESQétation with a value (based on the closing pritdkhe Company’s common stock on September 30, 2014
of $11.82) of $12,177. The Company also paid @ ée insurance premium on behalf of Mr. John @ U3 of $181. In addition, pursuant to a life iresce
annuity purchased by the Bank on his behalf in 184 John C. Dicus (or his heirs) will become #at to receive upon his retirement a 20-year mgnth
benefit of approximately $2,083. The Bank no lareyecrues expense for this benefit.

REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The information contained in this report shall l&t deemed to be “soliciting material” or to be ‘iti” with the SEC, nor shall such information
be incorporated by reference into any future filungder the Securities Act of 1933, as amendedeBecurities Exchange Act of 1934, as amendeépttc
the extent that the Company specifically incorpesat by reference in such filing.

The Audit Committee has reviewed and discussedukiged financial statements of the Company foffigwl year ended September 30, 2014
with management. The Audit Committee has discusstdDeloitte & Touche LLP, the Company’s indepentiauditors, the matters required to be
discussed by Public Company Accounting OversigrarBPCAOB) Auditing Standard No. 16, Communicaiarith Audit Committees.

The Audit Committee has also received the writtsgldsures and the letter from Deloitte & TouchePUlequired by applicable requirements of
the Public Company Accounting Oversight Board rdopay Deloitte & Touche LLP’s communications wittetAudit Committee concerning independence as
currently in effect and discussed with Deloitte &iEhe LLP their independence.

Based on the Audit Committee’s review and discussitoted above, the Audit Committee recommendéaet@€ompanys Board of Directors th
the Company'’s audited financial statements be dedlin the Company’s Annual Report on Form 10-Ktfar fiscal year ended September 30, 2014, for
filing with the SEC.

The foregoing report is furnished by the Audit Coittee of the Company’s Board of Directors.

Marilyn S. Ward (Chairperson)
Jeffrey M. Johnson

Morris J. Huey, Il

Michael T. McCoy

James G. Morris

Reginald L. Robinson

Jeffrey R. Thompson
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PROPOSAL I
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Act, we are including in thisxy statement and will present at the annual imget non-binding stockholder vote to
approve the compensation of our executives, agitesdn the proxy statement pursuant to the corsgtéon disclosure rules of the SEC. This proposal,
commonly known as a “say on pay” vote, gives stotdérs the opportunity to endorse or not endorsetitimpensation of the Company’s executives as
disclosed in this proxy statement. This proposhibe presented at the annual meeting as a resolirt substantially the following form:

RESOLVED, that the compensation paid to the Comisamymed executive officers, as disclosed in them@any’s proxy statement for the anni
meeting pursuant to Item 402 of Regulation S-Kluding the Compensation Discussion and Analysisjmensation tables and narrative
discussion, is hereby approved.

This vote will not be binding on the Company’s Bibaf Directors and may not be construed as ovegldi decision by the Board or creating or
implying any change to the fiduciary duties of Bmard. Nor will it affect any compensation prewébupaid or awarded to any executive. The Compant
Committee and the Board may, however, take intowmaicthe outcome of the vote when considering uaxecutive compensation arrangements.

The Dodd-Frank Act requires that we include a “saypay” vote in our annual meeting proxy statenagi¢ast once every three years, and that at
least once every six years we hold a non-bindidgisary vote on the frequency of future saygmay votes, with stockholders having the choicevelrg year
every two years or every three years. We heldiostrffequency vote at our annual meeting of stoddérs held in February 2011, and the most votes we
received for a frequency of every year. Our Ba#rDirectors determined, in light of those resultgt we will include a say-on-pay vote in our aanu
meeting proxy materials every year until the nexjuired frequency vote is held (in 2017).

The purpose of our compensation programs is tactand retain experienced, highly qualified exeestcritical to our long-term success and
enhancement of stockholder value. The Board céddirs believes that our compensation programeeelthis objective, and therefore recommends that

stockholders vote=FOR” this proposal.
PROPOSAL IlI
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT AUDI TORS

The Audit Committee of the Company’s Board of Dicgs has renewed the Company’s arrangement foritize® Touche LLP to be the
Company'’s independent auditors for the fiscal yaating September 30, 2014, subject to the ratifinaif that appointment by the Company’s stockhalde
at the annual meeting. A representative of D&difTouche LLP is expected to attend the annuatimgéo respond to appropriate questions and vaveh
an opportunity to make a statement if he or sheesires.

For the fiscal years ended September 30, 2014 @18, Deloitte & Touche LLP provided various auditlanonaudit services to the Company.
forth below are the aggregate fees billed for trees®ices:

@) Audit Fees: Aggregate fees billed for pssfenal services rendered for the audit of the Gomis annual financial statements, for the audit
pursuant to Section 404 of the Sarbanes-Oxley A2002, for the review of financial statements it#d in the Company’s Quarterly
Reports on ForrlC-Q, for statutory and regulatory audits and for emts: $857,00~ 2014; $932,00+ 2013.

(b) Audit Related Fees: Aggregate fees billmdpiofessional services rendered related to agnped procedures engagements: $38,000 — 2014;
$38,000- 2013.
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(c) Tax Fees: Aggregate fees billed for prafesas services rendered related to tax return petjmem and tax consultations: $121,428 — 2014;
$146,242-2013.

(d)  All other fees: Aggregate fees billed for all otlpeofessional services, consisting of: n—2014; $4,87¢ 2013.

The Audit Committee generally pre-approves all tadd permissible non-audit services to be provigethe independent auditors. The Audit
Committee has, however, delegated authority takizérperson of the Audit Committee to pre-approsises not pre-approved by the Audit Committee,
provided such action is reported to the Audit Cotteriat its next meeting. None of the servicesiged by Deloitte & Touche LLP described in iteta¥
(d) above was approved by the Audit Committee pamsto a waiver of the pre-approval requirementhefSEC'’s rules and regulations.

The Board of Directors recommends that stockholdets“FOR” the ratification of the appointment of Deloitte &0che LLP as the Company’s
independent auditors for the fiscal year ending&uaper 30, 2015.

STOCKHOLDER PROPOSALS

In order to be eligible for inclusion in the Companproxy materials for next year’s annual meetifigtockholders, any stockholder proposal to
take action at the meeting must be received aCtmpany’s executive office at 700 S. Kansas Aveiiopeka, Kansas 66603 no later than August 17,
2015. All stockholder proposals submitted for irsdbn in the Company’s proxy materials will be sdbjto the requirements of the proxy rules adopteter
the Securities Exchange Act of 1934, as amendet],aawith any stockholder proposal (regardlesstafther included in the Company’s proxy materials),
the Company’s charter and bylaws.

In addition to the deadline and other requiremesfisrred to above for submitting a stockholder psap to be included in the Company’s proxy
materials for its next annual meeting of stockhmdéhe Companyg bylaws require a separate notification to be niadeder for a stockholder proposal to
eligible for presentation at the meeting, regasitEfswhether the proposal is included in the Corgpaproxy materials for the meeting. In order taebgible
for presentation at the Company’s next annual mgetdf stockholders, written notice of a stockholgeyposal containing the information specified iniéle
I, Section 6 of the Company’s bylaws must be rezetivy the Secretary of the Company not earlier tharclose of business on September 29, 2015 and no
later than the close of business on October 2% .20¢. however, the date of the next annual meeisrbefore January 7, 2016 or after March 27, 2616
notice of the stockholder proposal must insteatebeived by the Company’s Secretary not earlien tha close of business on the 120th day prionéadate
of the next annual meeting and not later than kh&ecof business on the later of the 90th day leetfoe date of the next annual meeting or the teéayh
following the first to occur of the day on whichtioe of the date of the next annual meeting is @dadr otherwise transmitted or the day on whicHipub
announcement of the date of the next annual metifiggt made by the Company.

OTHER MATTERS
The Board of Directors is not aware of any businesome before the annual meeting other than thttens described above in this proxy
statement. However, if any other matters shoutg@rly come before the meeting, it is intended ltwddlers of the proxies will act in accordance witair
best judgment.
ADDITIONAL INFORMATION
The Company will pay the costs of soliciting praxieThe Company will reimburse brokerage firms atiér custodians, nominees and fiduciaries

for reasonable expenses incurred by them in seming/ materials to the beneficial owners of commatock. In addition to solicitation by mail, ditecs,
officers and employees of the Company may solickigs personally or by facsimile, telephone oreotimeans, without additional compensation.
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REVOCABLE PROXY
CAPITOL FEDERAL FINANCIAL, INC.

ANNUAL MEETING OF STOCKHOLDERS
January 27, 2015

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints the members of the Board of Directors of Capitol Federal
Financial, Inc., and its survivor, with full power of substitution, to act as attorneys and proxies for the
undersigned to vole all shares of common stock of Capitol Federal Financial, Inc. which the
undersigned is entitled fo vote at the Annual Meeting of Stockholders, to be held on January 27, 2015
at the Bradbury Thompson Center, 1700 S.W. Jewell, located on the Washburn University Campus, in
Topeka, Kansas at 10:00 a.m. local time, and at any and all adjournments or postponements thereof,
as follows:

THIS PROXY WILL EE VOTED AS DIRECTED, BUT IF NO INSTRUCTIONS ARE SPECIFIED, THIS PROXY WILL
BE VOTED "FOR™ THE ELECTION OF ALL NOMINEES NAMED HEREIN, "FOR™ THE ADVISORY VOTE ON
EXECUTIVE COMPENSATION AND "FOR™ THE RATIFICATION OF THE APPOINTMENT OF DELOITTE &
TOUCHE LLP. IF ANY OTHER BUSINESS IS PRESENTED AT THE MEETING, THIS PROXY WILL BE VOTED BY
THE BOARD OF DIRECTORS IN ITS BEST JUDGMENT. AT THE PRESENT TIME, THE BCARD OF DIRECTORS
KNOWS OF NO OTHER EUSINESS TO BE PRESENTED AT THE MEETING.

(Continued and to be signed on the reverse side)
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ANMNUAL MEETING OF STOCKHOLDERS OF

CAPITOL FEDERAL FINANCIAL, INC.

January 27, 2015

| PROXY VOTING INSTRUCTIONS |
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