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Iltem 8.01 Other Events.

On August 22, 2012, the lowa District Court for P@Glounty (Fifth Judicial District) entered an orgeeliminarily approving settlement of a
shareholder derivative lawsuit on behalf of Metadricial Group, Inc., a Delaware corporation (therf(pany”),captioned Brown v. Haahr,
al., Case No. CL 123931, and ordered the Compangtify its shareholders of the preliminary appidwainclusion of the Notice of
Proposed Settlement of Derivative Action, Hearifgeieon, and Right to Appear (the “Notice”) as ahikeix to a Form 8-K filing to be filed
September 7, 2012. Accordingly, pursuant to thetoarder, the Company is filing the Notice as Exh99.1 to this report. The terms of the
proposed settlement are set forth in a StipulatioBettlement, dated August 20, 2012, which has lfigedl with the court.

As described in the Notice, a hearing to determaneong other things, whether the court should issuerder of final approval of the
settlement has been scheduled for October 19, 201230 p.m. at 500 Mulberry Street, Des Moinesd 50309, Room 302. Any holder of
Company common stock as of August 22, 2012 thagatbjto the proposed settlement has the rightgeapand be heard at the settlement
hearing, provided that, no later than October 3 228uch shareholder files with the court and @e$ivo counsel listed in the Notice a written
notice of objection setting forth the grounds focls objection and proof of such persoshareholder status, as further described in tie&N

The derivative suit alleges that certain officand directors of the Company breached their fidycéarties to the Company by, among other
things, making statements between May 2009 andb@c®010, which plaintiff claims were false and ledsling and by allegedly failing to
implement adequate internal controls and meansp#rsision at the Company. In connection withghaposed settlement, the defendants
have denied each of the claims alleged in the dgvi¥ suit and all charges of wrongdoing or liapili

The proposed settlement would result in a rele&sél olaims that were raised, or could have bessed, in the derivative suit and does not
provide for the payment of monetary compensatioshtareholders. The terms of the proposed settleimelnde corporate governance and
internal control reforms at the management anddogdirectors levels related to, among other thjdggal and regulatory compliance,
training and director independence, as set forthénTerm Sheet attached as Appendix A to the Rofithe terms of the proposed settlement
also provide for the payment of plaintiff's attoysefees and expenses in the amount of $450,000.

The Notice can also be viewed on the Company'’s iteebsww.metafinancialgroup.com) on the Investdioimation webpage.

The foregoing description of the Notice does nappu to be complete and is qualified in its enyirey reference to the full Notice, a copy of
which is attached hereto as Exhibit 99.1 and isriparated herein by reference.
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SIGNATURES

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

META FINANCIAL GROUP, INC.

By: /s/ David W Leedon
David W. Leedon

Executive Vice President, Secretary, Treasl
and Chief Financial Office

Date: September 7, 2012
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Exhibit 99.1

IN THE IOWA DISTRICT COURT FOR POLK COUNTY

KURT BROWN, Derivatively on Behalf of CASE NO. CL 123931
Nominal Defendant META FINANCIAL

GROUP, INC,,

Plaintiff,
V.

JAMES S. HAAHR, J. TYLER HAAHR,
BRADLEY C. HANSON, E. THURMAN
GASKILL, RODNEY G. MUILENBURG,
JEANNE PARTLOW, FREDERICK V.
MOORE, DAVID W. LEEDOM and
TROY MOORE,

Defendants,
and

META FINANCIAL GROUP, INC,,

N e e e e e e e e N e N e N N N N N N

Nominal Defendant.

NOTICE OF PROPOSED SETTLEMENT OF DERIVATIVE ACTION,
HEARING THEREON, AND RIGHT TO APPEAR

IMPORTANT NOTICE TO ALL CURRENT HOLDERS OF META FIN ANCIAL GROUP, INC. (“META FINANCIAL" OR THE
“COMPANY”) COMMON STOCK AS OF AUGUST 22, 2012 (“CUR RENT META FINANCIAL SHAREHOLDERS” )
(EXCLUDING DEFENDANTS) AND THEIR SUCCESSORS-IN-INTE REST.

PLEASE NOTE THAT THE ABOVE-CAPTIONED ACTION IS NOT A “CLASS ACTION” AND NO INDIVIDUAL
SHAREHOLDER HAS THE RIGHT TO BE COMPENSATED AS A RE SULT OF THE SETTLEMENT DESCRIBED BELOW.

PLEASE READ THIS NOTICE CAREFULLY AND COMPLETELY. |IF YOU ARE A CURRENT META FINANCIAL
SHAREHOLDER, YOUR RIGHTS MAY BE AFFECTED BY PROCEED INGS IN THE ACTIONS




PLEASE TAKE NOTICE that the above-captioned shal@droderivative action (the “Action”)s being settled. The terms of
proposed settlement of the Action (the “Settlempaté set forth in a Stipulation of Settlement daigust 20, 2012 (the “Stipulation”On
October 19, 2012, at 1:30 pm, a hearing (the “Seitiht Hearing”) will be held before the lowa DistrCourt for Polk County (the “Count”
500 Mulberry Street, Des Moines, lowa 50309, in RA&02, to determine: (i) whether the terms of Sle¢tlement should be approved as
reasonable and adequate; (ii) whether to awarchtiffa Counsel fees and expenses in the amour4%0,000 (the Fee and Expen
Award”); and (iii) whether the Action should be dismissethwirejudice against the Defendants as set forthénStipulation filed with tr
Court.

This summary should be read in conjunction withg enqualified in its entirety by reference to, teat of the Stipulation, which h
been filed with the Court. Unless stated othernwadlecapitalized terms here have the same measrsgt forth in the Stipulation.

Plaintiff Kurt Brown (“Plaintiff’) brought this Action derivatively on behalf of Mefanancial against certain current and for
officers and directors of the Company for allegedlglating their fiduciary duties in connection Wwithe Companyg iAdvance loa
program. More specifically, following the Compasylisclosure of certain regulatory enforcemeniwastiby the Office of Thrift Supervisi
(“OTS") in connection with Meta FinancialiAdvance loan program, Plaintiff alleged that thdividual Defendants breached their fiduc
duties to the Company by knowingly causing MetaaRuial to: (1) engage in unfair or deceptive actpractices in violation of applicat
laws and OTS regulations; (2) place certain ofGlmenpanys revenue streams at risk through such acts amtiqges; and (3) conceal frc
shareholders an investigation by the OTS, the aflegnlawful practices and the lack of adequaterialecontrols at the Company. 1
Settlement described here resolves all claimsvileat raised, or could have been raised, in theoActi




The terms of the Settlement set forth in the S#ifyah include corporate governance and internatrobreforms at the managem
and Board of Directors (“Board”Jevels related to, among other things, legal andulegory compliance, training, and direc
independence. The specific reforms achieved throilg Settlement are set forth in the Term Shegtclaéd as Appendix A to ti
Notice. The Individual Defendants and the Comphaye denied and continue to deny each and alleotlidims and contentions allegec
Plaintiff in the Action and all charges of wrongdgior liability against them.

Any Current Meta Financial Shareholder that objeéctthe Settlement of the Action and/or the Fee BExgense Award shall hav
right to appear and to be heard at the Settlemeatiflg, and may enter an appearance of counsechfshareholdes’own choosing at su
shareholder’s own expense, or may appear on thair dlowever, no Person other than Plaintiff's caelrand Defendant£ounsel in th
Action shall be heard at the Settlement Hearingess)l no later than fourteen (14) days prior todhate of the Settlement Hearing, s
shareholder has filed with the Court and delivamedounsel for the Parties a written notice of obf®, signed as authorized by the objec
shareholder, setting forth the ground(s) for thepation and proof of the shareholdestatus as a Current Meta Financial Shareholdey.
objecting shareholder must also file with the Camtl deliver to all counsel in the Action (listeeldw) copies of any documents, exhit
affidavits, or other evidence the shareholder vl upon in support of his or her objection. Oflyrrent Meta Financial Shareholders 1
have filed and delivered valid and timely writteotines of objection will be entitled to be heardts Settlement Hearing unless the C
orders otherwise.




If you wish to object to the Settlement and/or Flee and Expense Award, you must file with the Cauod serve on the counsel lis
below a written objection setting forth the grows)dipr such objection and providing proof of yourrrent ownership of Meta Financial st
on or before October 5, 2012:

KESSLER TOPAZ MELTZER & CHECK, LLP
Eric L. Zagar
Counsel for Plaintiff Kurt Brown
280 King of Prussia Road
Radnor, Pennsylvania 19087

DECHERT LLP
Carl Volz
Counsel for the Individual Defendants and Meta Faial, Inc.
115 S. LaSalle Street, Suite 2600
Chicago, Illinois 60603

Any person who fails to object in the manner démxtiabove shall be deemed to have waived the tagbibject (including any rig
of appeal) and shall be forever barred from raisinch objection in this or any other action or pexting, unless the Court orders otherwise.

Current Meta Financial Shareholders who have neatiojn to the Settlement or the Fee and Expensadid@not need to appea
the Settlement Hearing or take any other actiéryoli are a Current Meta Financial Shareholder, wilube bound by the Order and Fi
Judgment of the Court, and you will be deemed tehaleased any and all claims that have beenuwd ¢@mve been brought in the Action.

This Notice was published as a Company Current Repoa Form & on September 7, 2012, and filed with the Unitadt&
Securities and Exchange Commission (the “SEC”")hat tate. You may obtain a copy of this Noticeréferring to the SEG website ¢
http://www.sec.gov.




Inquiries may be made to counsel for PlaintifficHr. Zagar, Kessler Topaz Meltzer & Check, LLP,02Ring of Prussia Roa
Radnor, PA 19087; telephone (610) 667-7706.

Dated: August 22, 2012 BY ORDER OF THE IOWA DISTRICT COURT FOR POLK COUNTYFIFTH JUDICIAL
DISTRICT)




APPENDIX A
TERM SHEET 1

Brown v. Haahr, et al. , Case No. CL123931
(lowa District Court, Polk County)

Consequences for lllegal Condi

In the event any judicial or administrative prodegdr action results in any finding or admissibattany Meta Financial Group, I
(“Meta Financial” or the “Company”pr MetaBank director, officer, employee or indepemidcontractor has participated in
illegal misconduct, the Board of Directors (the @d”) shall take such action against the director, offieenployee or independ:
contractor as the Board determines is appropriatéch may include, among other things, terminatieith cause, demotio
withholding of severance payments, disgorgemeimadntive compensation and/or other financial pigsl Where appropriate €
permissible under applicable state and federallagigns, Meta Financial and MetaBank shall inclu@wvback provisions in ai
new or renegotiated employment, consulting, orlsindgreements permitting those entities to claklpyments, compensation «
other benefits to any director, officer, employeeimdependent contractor who has been found oraumsitted to knowingl
participating in any illegal misconduct. Furthére Board shall analyze and determine whether bsuch persors direct supervis:
should be penalized. The results of the Baarevaluation and action with regard to any sucteatiar, officer, employee
independent contractor and any such pessdirect supervisor shall be memorialized in wgtiny the Board and maintained fc
period of no less than five (5) years.

Additional Duties of the Chief Risk Offict

1. At least quarterly the Chief Risk Officer shall pige directly to the Audit Committee, and the Chalithe Audi
Committee shall provide to the Board, a report cgtdvFinancial's and MetaBarkimplementation of the remec
measures and compliance with applicable laws agdlagons. The Chief Risk Officer shall also pmbito thi
Audit Committee reports as necessary to providesi@see in connection with any investigation oriegw of any
actual or potential violation of law and in connieatwith any review of the Comparsy'accounting policies
practices

2. The Board, with the assistance of the CRigk Officer, shall review on an annual basis tlempanys Code c
Ethics and materials regarding compliance with igpple laws and regulations. The Board shall apprall
amendments to the Code of Conduct, and all amendnuenupdates shall be distributed to Meta Findrea
MetaBanl's directors, employees and contractors as sooraaigable

1Unless stated otherwise herein, all capitalizesh$esire intended to have the same meaning as fetrfadhe Parties’ Stipulation of
Settlement (the “Stipulation”).




The Chief Risk Officer shall conduct, to #iadent practicable, an annual review of the Comgjmaoompliance wit
applicable laws and regulations. The Chief Riskidef shall prepare and provide to the Audit Conteeitwritter
reports of the facts observed during the reviewamdresults or conclusions reached concerning tange status

In addition to the quarterly review reports to thedit Committee, the Chief Risk Officer shall prdeito the Boar:
the Chief Executive Officer (“CEO”), the Chief Fimgal Officer (“CFO”), and the Compars/'auditors a writte
and/or oral report concerning compliance with tleel€ of Conduct and applicable laws and regulatwits to the
issuance of the Compa’'s Form 1+Q and Form 1-K filings.

The Chief Risk Officer shall have the rightpresent a report at any regulanigticed meeting of the Board or ¢
Committee thereo

The Chief Risk Officer shall regularly attend seargand programs regarding compliance with appkcktws an
regulations

Internal Audit Progran

In addition to directly reporting to the Audit Corttae, the Chief Risk Officer will also make qualyereports to the CFO a
communicate regularly with the CFO. The Chief R&3fficer shall attend all Audit Committee meetiraysd meet at least quarte
with the Audit Committee.

Additional Duties and Powers of the Audit Commit

1.

At least one member of the Audit Committballshave experience and expertise in determinfirrigGompanyg
responsibilities under applicable laws and regoteti The Board or a committee thereof shall dateatior
qualification criteria for such director and incorpte that criteria into the Audit Committee Changpeior to the
selection or appointment of such a director. Sdicbctor may be the same person deemedaandit committe
financial expel” under the Audit Committee charti

The Audit Committee and the Compliance Committesdl #ach meet at least four (4) times annui
The Audit Committee shall review and advise ongblection and removal of the Chief Risk Offic

The Audit and/or Compliance Committees shall endhe¢ Meta Financial maintains an appropriatelyffatt
trained, supervised and independeviz a viz senior management and other departments) compladematment
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5. At least once every three years, the Audit Commit&hall conduct or cause the Company to cond
comprehensive review of the Compasigompliance policies, practices, and proceduned,shall make a repe
and recommendation to the full Board concerning dffectiveness of and proposed revisions to thedieigs
practices, and procedurt

E. Compliance Management Progri

The Company shall make the following additionstéodompliance Management Program:

1.

Appropriate, positiogpecific training concerning compliance with apabte laws and regulations shall
conducted no less frequently than annually foraglbropriate Meta Financial and MetaBank employ&esrc
members, and independent contractors. In the evgrrson is appointed or hired after the annaahitrg for ¢
particular year, a special training session shalhéld for such individual as soon as reasonalagtipable after h
or her appointment or hirin

Training shall include coverage of the Compsa Code of Conduct and also address recent devetdpraad/c
changes in all applicable laws and regulatit

Training shall be in person where practica

Where appropriate and practicable, each persoiviegehe training shall provide a written certditon as to his «
her receipt and understanding of the training a@afhér obligations under the Comp/'s policies.

F. Disclosure of Legal and Regulatory Investigati

1.

Any Meta Financial or MetaBank director, officennployee or independent contractor who learns thate
Financial or MetaBank, or any subsidiary, directoificer, employee or independent contractor thiisothe
subject of any investigation of or inquiry into apgtential legal or regulatory violation shall imdiaely report the
to the Chief Risk Officer, who shall then immedigteeport it to the Board, the CompasyChief Legal Officer, tr
CEO, the CFO, and the Compi's auditors

The Chief Risk Officer, the Board, the Comya Chief Legal Officer, the CEO, and the CFO shialsely monito
any such investigation or inquiry as it progres
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G.

Board of Directors

1.

The Chief Risk Officer, the Board, the Comga Chief Legal Officer, the CEO, and the CFO shafize that tt
Company promptly complies with all applicable laared regulations governing disclosure of such irngatbn ol

inquiry.

The Company shall monitor changes in applicableslamd regulations governing its ability to make Im
disclosures concerning investigations and inquirné&s any potential legal or regulatory violationdashall revise i
policies concerning such disclosures in a mannameensurate with and such changes, to the extehtchange

occur.

In addition to his or her current responsibilitifse Lead Independent Director shall have the ¥alig additiona
responsibilities

a.

b.

Involvement in any board evaluations and commigteggnments

Has authority to request that Chairman calls mgatinindependent director
Is encouraged to attend meetings of all commiti

Has authority to add items to agenda at board mgstanc

Has authority to require a report or meet indepatigef insider directors with the CEO, CFO, Chiikk
Officer, and/or Chief Legal Office

A majority of the members of the Board shall besipeihdent, where independent is defined as foll

a.

Has not been employed by the Company or its swdrgdi or affiliates (defined for purposes of
demand as any individual or business entity thatowat least five percent (5%) of the securitieshe
Company having ordinary voting power) within thetlfive (5) calendar year

Does not own or control, directly or indirectlyyéi percent (5%) or more of the voting power of
Company;

Is not affiliated with a n«-for-profit entity that receives significant contribut®from the Compan
During the current calendar year or any of thealB immediately preceding calendar years, habeel

a party to a transaction with the Company with eesppo which the Company has been required to
disclosure under Item 404(a) of Regulatic-K;
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e. Is not employed by a public company at which arcetiee officer of the Company serves as a diret

f. Has not had any of the relationships described @loth any affiliate of the Compan
g. Is not a member of the immediate family of any parsvho fails to satisfy the qualifications descd
above.

Each independent director shall certify in writitigat he or she is independent as defined aboveshat
immediately inform the Board of any change in hifier independent statt

The Board, and all Board committees, shall keepdymeeting minutes from their regular and/or speunieting:
and circulate them to the directors prior to thbssguent Board or Board committee meeting. Theésates sha
be kept by the Company for at least ten (10) y¢

The independent directors of the Board shall meetxiecutive session at least four (4) times anyualtside th
presence of management direct




