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META FINANCIAL GROUP, INC.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108
(605) 782-1767

December 22, 20:

Dear Fellow Stockholders:

On behalf of the Board of Directors and manageréMeta Financial Group, Inc. (“Meta Financial” thre “Company”),| cordially invite yot
to attend our Annual Meeting of Stockholders. Tieseting will be held at 1:00 p.m., local time, oohday, January 26, 2015, at our main office loc
at 5501 South Broadband Lane, Sioux Falls, Souttof2a57108.

The attached Notice of Annual Meeting of Stockhaddend Proxy Statement discuss the business torimkicted at the Annual Meeting. A

enclosed is a copy of our Summary Annual Repo@ttickholders and Annual Report on FormKLOAt the Annual Meeting, we will report on Mt
Financial's operations and outlook for the yearaahe

You are encouraged to attend the meeting in per¥dhether or not you plan to attend the Annual NMegtplease read the enclosed pro:
statement and then complete, sign and date the enskd proxy card and return it in the accompanying pstpaid return envelope, or authorize
proxy by telephone or through the Internet site deignated on the enclosed proxy card, as promptly gsossible. This will save us the additior
expense of soliciting proxies and will ensure §ir shares are represented at the meeting.

Regardless of the number of shares you own, your t®is very important. Please act today

The Board of Directors and management are comniittédde continued success of Meta Financial anetfncement of your investment.
Chairman of the Board and Chief Executive Offi¢avant to express my appreciation for your contshaenfidence and support.

Very truly yours,

/s/ J. TYLER HAAHR
J. TYLER HAAHR
Chairman of the Board and Chief Executive Officer




META FINANCIAL GROUP, INC.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108
(605) 782-1767

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on January 26, 2015

Notice is hereby given that the Annual Meeting tdcRholders of Meta Financial Group, Inc. will beldh at our main office located at 5¢
South Broadband Lane, Sioux Falls, South Dakot®87&n Monday, January 26, 2015, at 1:00 p.m.,| logee. At the Annual Meeting, stockhold
will be asked to:

« Elect two (2) directors, each for a term of thr@gyears;
« Approve, by a non-binding advisory vote, the congagion of our “named executive officers” (a “Say@ay” vote”); and

« Approve the amendment and restatement of the MetmEial Group, Inc. 2002 Omnibus Incentive Pldre (2002 Plan"}o (a) includ
provisions that permit certain awards thereundebeceligible for the performandmsed award exception under Section 162(m) ¢
Internal Revenue Code of 1986, as amended, arek{eid the term of the 2002 Plan for an additidinal years.

Your Board of Directors recommends that you vote “lOR” the election of each of the nominated directors“FOR” the non-binding
advisory vote to approve the compensation paid byhe Company to our “named executive officers,” and FOR” the approval of the amendmer
and restatement of the 2002 Plan to include the pfermance based award provisions and to extend thetm of the 2002 Plan.

Stockholders also will transact any other busirikas may properly come before the Annual Meetingamy adjournments or postponem
thereof. We are not aware of any other businessitee before the meeting.

The record date for the Annual Meeting is Decen®)e2014. Only stockholders of record at the cloEbusiness on that date are entitle
notice of, and to vote at, the Annual Meeting oy adjournment or postponement thereof.

A proxy card and proxy statement for the Annual Megare enclosed. Whether or not you plan tondtthe Annual Meeting in person, ple
take the time to vote now by signing, dating andlintathe enclosed proxy card in the accompanyiogtpaid return envelope, or authorize a prox
telephone or through the Internet site designatethe enclosed proxy card, which is solicited ohdtieof the Board of Directors. Your proxy will t
be used if you attend and vote at the Annual Mgeiinperson, and your proxy selection may be redoe changed prior to the Annual Meetil
Regardless of the number of shares you own, yota igovery important. See the instructions on ttlowote by telephone or the Internet on page
our proxy statement. Please act today.

Thank you for your continued interest and support.
By Order of the Board of Directors,

/s/ J. TYLER HAAHR
J. TYLER HAAHR
Chairman of the Board and Chief Executive Officer

Sioux Falls, South Dakota
December 22, 2014




IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON JANUARY 26, 2015.

The proxy statement and annual report and this notie are available online at www.proxyvote.com

YOU CAN VOTE OVER THE INTERNET BY LOGGING ON TO WWW_.PROXYVOTE.COM , AND FOLLOWING THE INSTRUCTIONS
PROVIDED. TO VOTE OVER THE INTERNET, YOU WILL BE R EQUIRED TO ENTER THE UNIQUE CONTROL NUMBER
IMPRINTED ON YOUR PROXY CARD. YOU CAN ALSO VOTE BY TELEPHONE AT 1-800-690-6903.

IMPORTANT: THE PROMPT RETURN OF PROXIES WILL SAVE US THE EXPENSE OF FURTHER REQUESTS FOR PROXIES TC
ENSURE A QUORUM AT THE ANNUAL MEETING. A PRE -ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE.

NO POSTAGE IS REQUIRED IF MAILED WITHIN THE UNITED STATES. YOU MAY ALSO AUTHORIZE A PROXY BY TELEPHON E
OR THROUGH THE INTERNET SITE DESIGNATED ON THE PROX Y CARD.

If you have any questions or need assistance in way your shares, please call our proxy solicitor, Bgan & Associates, Inc., which is assistil
Meta Financial, toll-free at (800) 737-3426.




META FINANCIAL GROUP, INC.
5501 South Broadband Lane
Sioux Falls, South Dakota 57108
(605) 782-1767

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
To be held January 26, 2015
INTRODUCTION

The Board of Directors of Meta Financial Group,.I(f¢/eta Financial” or the “Company’ls using this proxy statement to solicit proxiesnt
the holders of Company common stock for use at Méatancial’s Annual Meeting of Stockholders (“Anhideeting”). We are commencing mailing
this proxy statement and the enclosed proxy caoditestockholders on or about December 22, 2014.

Certain information provided herein relates to NBetak, which is a wholly owned subsidiary of Metadicial.

INFORMATION ABOUT THE ANNUAL MEETING

Time and Place of the Annual Meeting; Matters to be&Considered at the Annual Meeting

Time and Place of the Annual Meeting. Our Annual Meeting will be held as follows:

Date: January 26, 2015
Time: 1:00 p.m., local time
Place: MetaBank

5501 South Broadband La
Sioux Falls, South Dako

Matters to be Considered at the Annual Meeting . At the Annual Meeting, stockholders of Meta Fidial will be asked to consider and vote
the following proposals:

Proposal 1. To consider and vote upon the election of two @jectors, each for a three-year term;
Proposal 2. To approve by a non-binding advisory vote, the cengation of our “named executive officers” (a “SayPay” vote”); and
Proposal 3. To approve the amendment and restatement of tha Mieancial Group, Inc. 2002 Omnibus Incentive Rtarga) includ:

performance-based award provisions, and (b) exttemterm of such plan for an additional five years.




The stockholders will also transact any other bessnthat may properly come before the Annual MgetiAs of the date of this pro
statement, we are not aware of any other busimele presented for consideration at the Annual Mgedther than the matters described in this p
statement.

Voting Rights; Vote Required

Voting Rights of Sockholders. December 8, 2014 is the record date for the AhMeeting (the “Record Date”)Only stockholders of reco
of Meta Financial common stock as of the closeusifiess on that date are entitled to notice of,tandte at, the Annual Meeting. You are entitle
one vote for each share of Meta Financial commooksthat you own. On the Record Date, a total, 298,879 shares of Meta Financial common ¢
were outstanding and entitled to vote at the AniMiting.

Employee Plan Shares. We maintain the Meta Financial Employee Stockn®whip Plan (the “ESOP”) and the MetaBank Prdfiarigg 401
(k) Plan (collectively, the “Employee Plansiyhich hold collectively 4.1% of the Meta Financ@mmon stock outstanding as of the Record L
Subject to certain eligibility requirements, empeyg of Meta Financial and MetaBank participatenia or both of the Employee Plans. Each partic
in an Employee Plan is entitled to instruct thestee of such Employee Plan as to how to vote sadicipants shares of Meta Financial common s
allocated to his or her Employee Plan accounanlEmployee Plan participant properly executes/ttimg instruction card distributed by the Emplo
Plan trustee, the Employee Plan trustee will voteharticipant’s shares in accordance with théigpant’s instructions. If properly executed vot
instruction cards are returned to the Employee Rlastee with no specific instruction as to howtte at the Annual Meeting, the trustee may votsh
shares in its discretion. If the Employee Plartipigant fails to give timely or properly executedting instructions to the trustee with respecthte
voting of the common stock that is allocated topheticipants Employee Plan account, the Employee Plan trusggevote such shares in its discreti
The Employee Plan trustee will vote the shares efavrinancial common stock held in the Employea$kaut not allocated to any participangéiccour
in the manner directed by the majority of the gaptints who directed the trustee as to the manheoting their allocated shares. As of the Re
Date, all the shares held in the Employee Plang alocated.

Shares held by a Broker . If you are the beneficial owner of shares hetdathroker in “street nameyour broker, as the record holder of
shares, will vote the shares in accordance withr ymatructions. If you do not give instructionsytour broker, your broker will nevertheless be thed
to vote the shares with respect to “discretiondigfhs, but will not be permitted to vote your stsawdth respect to “non-discretionariféms. A broke
non-vote”is submitted when a member broker returns a prag @nd indicates that, with respect to a particoiatter, it is not voting a specifi
number of shares on that matter, as it has noivetesoting instructions with respect to those skairom the beneficial owner and does not
“discretionary” authority to vote those shares antsmatter. The election of directors is consideag'non-discretionary” matterAccordingly, your
broker may not vote your shares with respect to théhree proposals without instructions from you.

Votes Required for Quorum. A quorum is necessary in order for us to condluetAnnual Meeting, and if orthird of all the shares entitled
vote are in attendance at the meeting, eitheriisopeor by proxy, then the quorum requirement is. nBroker nonvotes will be counted for purposes
determining whether there is a quorum.

Votes required to approve each proposal :

Proposal 1: Election of Directors . Directors are elected by a plurality of the wot&ast, in person or by proxy, at the Annual Megtiy
holders of Meta Financial common stock. This metias the two director nominees with the most affirmative votell e elected. Shares that
represented by a proxy which are marked “vote veltthfor the election of one or more director noses and broker novetes will have no effect ¢
the vote for the election of directors, althougbythvill be counted for purposes of determining wleethere is a quorum. If a director nominee ighle
to stand for election, the Board of Directors miker reduce the number of directors to be eleotesklect a substitute nominee. If a substitutainee
is selected, the proxy holders will vote your skdm the substitute nominee, unless you have withhuthority. As of the date of this proxy staést
we are not aware of any reason that a director neenivould be unable to stand for election.




Proposal 2: Sa-on-Pay. This is a norkinding advisory vote. While the advisory resalatiset forth in Proposal 2 below is not bindingtloe
Company, the Board, including the Compensation Citeenof the Board, will consider the results oé ttSay-on-Pay"vote, the opinions of o
stockholders, and other relevant factors in makiigre decisions regarding the Company’s executorepensation program.

Proposal 3: Approval of the Amendment and Restateant of the 2002 PlanApproval of the amendment and restatement of tifd2 Fan ti
(a) include performanckased award provisions used to determine execotimgensation under the 2002 Plan, and (b) to extemderm of the 20(
Plan for an additional five years; requires theofable vote of a majority of the shares of commoglspresent in person or by proxy at the 2015 Aat
Meeting. Abstentions are treated as shares prasenhot voting, so abstaining has the same efteatwte “AGAINST” this proposal. Broker naotes
will have no effect on the vote.

Effect of Broker Non-Votes. Brokers, banks or other nominees who hold sharedré@et name for their customers which are the fisak
owners of those shares have discretionary authtwityote shares without instructions from benefidaners on matters considered “routinelt (
determined in accordance with the rules of the N@rk Stock Exchange). On naoutine matters, brokers, banks and nominees dbanat discretio
to vote shares without instructions from beneficiahers and thus are not entitled to vote on suchgsals in the absence of such specific instrost
A “broker non-vote”is submitted when a member broker returns a praxg @and indicates that, with respect to a particoiatter, it is not voting
specified number of shares on that matter, assitrtod received voting instructions with respecthiose shares from the beneficial owner and doe
have discretionary authority to vote those sharesuch matterEach of Proposal 1: Election of Directors, Propod&: Say-onfay, and Propose
3: Approval of the amendment and restatement of th 2002 Plan are considered “non-routinematters, and your broker will not be able to vot:
your shares with respect to these matters withoutaur instructions. Broker nonvotes will not be counted for any purpose in deteing whether
matter has been approved. Shares representedivypmaker non-votes will, however, be counted itedmining whether there is a quorum.

The members of the Board of Directors unanimousiyommend that you vote “FOR¥ach of the director nominees set forth in thisxp)
“FOR” the non-binding advisory vote to approve tt@mpensation paid by us to our “named executivea®,” and “FOR"the amendment a
restatement of the 2002 Plan.”

Voting of Proxies; Revocability of Proxies; Proxy 8licitation Costs

Voting of Proxies. You may vote in person at the Annual Meetingogrproxy. To ensure your representation at theuahiMeeting, w
recommend that you vote now by proxy even if yaangb attend the Annual Meeting. You may change yote by attending and voting at the Ant
Meeting or by submitting another proxy with a ladate. See “—Revocability of Proxies” below.

Voting instructions are included on your proxy ca®hares of Meta Financial common stock repregemyeproperly executed proxies will
voted by the individuals named in such proxy incadance with the stockholderinstructions. If properly executed proxies atumed to Mel
Financial with no specific instruction as to howmte at the Annual Meeting, the persons nametérptoxy will vote the shares “FORfie election ¢
each of the director nominees, “FOR" the non-bigdinlvisory vote to approve the compensation paididbyo our “named executive officerghc
“FOR” the amendment and restatement of the 2002. Pla

VOTE BY TELEPHONE —1-800-690-6903 Use any touchene telephone to transmit your voting instructiapsuntil 11:59 p.m. Easte
Time on the day before the meeting date. Have poaxy card in hand when you call and then folléw instructions.If you vote by telephone, pleas
do not mail your Proxy Card.

VOTE BY INTERNET —www.proxyvote.com. Use the Internet to transmit your voting instioies and for electronic delivery of informat
up until 11:59 p.m. Eastern Time on the day betbe meeting date. Have your proxy card in handnvweu access the website, and follow
instructions to obtain your records and to createlactronic voting instruction formif you vote over the Internet, please do not mail gur Proxy
Card.




The Internet voting procedures are designed toeatitate Meta Financial’'s stockholders’ identitissallow Meta Financia$ stockholders
give their voting instructions, and to confirm thdeta Financial’s stockholder@istructions have been recorded properly. Stoddrsl who wish t
vote over the Internet should be aware that théghtnibe costs associated with electronic accesty ag usage charges from Internet access pro
and telephone companies.

Any Meta Financial stockholder of record desiring/ote over the Internet will be required to erler unique control number imprinted on s
holder’s proxy card and should therefore have his or hexypcard in hand when initiating the session. vbte over the Internet, log on to the wek
www.proxyvote.com, and follow the instructions provided. Instrucisoare also included on the proxy card. You magive more than one proxy ci
depending on how your shares are held. For examplemay hold some of your shares individuallynsgointly with your spouse and some in trus
your children, in which case you would receive ¢hseparate proxy cards to vote.

The persons named in the proxy will have the digmmeto vote on any other business properly preserior consideration at the Ann
Meeting in accordance with their best judgment. Akenot aware of any other matters to be presextdte Annual Meeting other than those desc
in the Notice of Annual Meeting of Stockholders @opanying this document.

Counting of Votes. Regan & Associates, Inc., which we have engdgexrve as proxy solicitor in connection with thenual Meeting, wil
collect and tabulate all proxies from brokers aadks. Glen W. Herrick, Executive Vice Presidertijef Financial Officer, Treasurer and Secretai
the Company, will act as the inspector of electod will count the votes at the Annual Meeting.

Revocability of Proxies. You may revoke your proxy before it is voted by:
« submitting a new proxy with a later date (your praard must be received before the start of theuahMeeting);

« notifying the Corporate Secretary of Meta Finangialriting before the Annual Meeting that you haegoked your proxy (the notificati
must be received by the close of business on Ja5ar2015); ol

« voting in person at the Annual Meeting.

If you plan to attend the Annual Meeting and wishvote in person, we will give you a ballot at thenual Meeting. However, if your sha
are held in the name of your broker, bank, or otteninee, you must bring an authorization lettenfrthe broker, bank, or nominee indicating that
were the beneficial owner of Meta Financial commtotk on the Record Date if you wish to vote insper

If you have any questions or need assistance imnygbur shares, please call our proxy solicitoegBn & Associates, Inc., tdilee at (80C
737-3426.

Proxy Solicitation Costs. We will pay our own costs of soliciting proxieln addition to this mailing, Meta Financisltirectors, officers, ai
employees may also solicit proxies personally, tebeically, or by telephone. We will also reimbarbkrokers, banks, and other nominees for
expenses in sending these materials to you andhotgjayour voting instructions. We have engageddte& Associates, Inc., a proxy solicitor, to at
in the solicitation of proxies. We estimate tha fee for such services will be approximately $9,0




STOCK OWNERSHIP

Except as otherwise noted, the following table @nés information regarding the beneficial ownerdifiMeta Financial common stock as of
Record Date, by:

« those persons or entities (or group of affiliatedspns or entities) known by management to berdlfiadbwn more than 5% of outstand
Meta Financial common stoc

« each director and director nominee of Meta Findncia

« each “named executive officer” of Meta Financiaheal in the Summary Compensation Table appearingruiickecutive Compensation”
below; anc

« all of the current executive officers and directof$/eta Financial as a group.

The persons named in the table below have solayg@ower for all shares of common stock shown aefically owned by them, subject
community property laws where applicable and exesghdicated in the footnotes to the table.

Beneficial ownership is determined in accordancth whe rules of the Securities and Exchange Comamisghe “SEC”). In computing th
number of shares beneficially owned by a personthagercentage ownership of that person, sharesmmon stock which that person has the rig
acquire within 60 days of the applicable date,udutg through the exercise of options or othertdggir the conversion of another security, are del
outstanding for that person. Such shares, howewernot deemed outstanding for the purpose of atingpthe percentage ownership of any c
person. Percentage ownership is based upon 6798ttares of common stock outstanding on the Rdoatel.




Amount and

Nature of

Name and Address o Beneficial Percent of

Beneficial Owner (1) Ownership Class
Philadelphia Financial Management of San Francist@, (2)
450 Sansome Street, Suite 1500
San Francisco, CA 941! 581,51( 9.3%
ACP MFG Holdings, LLC (3)
400 Hamilton Avenue, Suite 230
Palo Alto, CA 9430: 541,25( 8.7%
Wellington Management Company, LLP (4)
280 Congress Street
Boston, MA 0221( 445,88 7.2%
Second Curve Capital LLC (5)
237 Park Avenue, 9Floor
New York, NY 10017 404,07¢ 6.52%
Named Executive Officers & Directors
J. Tyler Haahr (6 202,23 3.22%
Bradley C. Hanson (i 118,50! 1.8%%
Rodney G. Muilenbur 75,861 1.22%
Troy Moore Il (8) 48,40¢ *
Jeanne Partloy 9,82¢ &
Glen W. Herrick 8,22¢ &
Ronald W. Butterfield (9 7,71F &
Ira D. Frederick: 2,937 *
Frederick V. Moore 1,75C *
Douglas J. Haje 1,567 *
Elizabeth G. Hooplr 15C *
Directors and executive officers of Meta Finaneisla grouj( 11 persons) (1C 477,18( 7.51%

* Indicates less than 1%.

(1) Except as otherwise indicated in the table, theresidfor each director and executive officer is Bfeta Financial Group, Inc., 5501 Sao

Broadband Lane, Sioux Falls, South Dakota 57

(2) This information is based on a Schedule 13F filedNovember 14, 2014 for the quarter ended Septer@Bei2014. Philadelphia Financ
Management of San Francisco, LLC had sole votird) iasestment power over these shares as the gepmenaler and/or investment manage

private investment funds which own shares of Metaffcial common stocl

(3) This information is based on a Schedule 13G filedlanuary 14, 2013 by ACP MFG Holdings, LLC. Theeistment and voting decisions of A
MFG Holdings, LLC are made by the members of itauloof Managers. ACP Investment Fund, L.P. (“A@fektment Fund’has the sole pow
to appoint members of the Board of Managers of AGRG Holdings, LLC. ACP Investment Fund GP, L.PACP GP")is the general partner
ACP Investment Fund. ACP Investment Fund ManagémearC (“ACP Management”)s the general partner of ACP GP. The investmen
voting decisions of ACP Management are made byé@mbers, and no member holds sole control of suasiment or voting decisior




(4)

©)

(6)

7
®

)

This information is based on a Schedule 13F filadNmvember 14, 2014 for the quarter ended Septe®®el014 by Wellington Managem
Company, LLP (“Wellington Management”\Wellington Management is an investment adviserstegéd under the Investment Advisers Ac
1940 and in such capacity, may be deemed to shemefibial ownership (within the meaning of Rule iBgromulgated under the Securi
Exchange Act of 1934, as amended “Exchange Ac")) over the shares held by its client accou

This information is based on a Schedule 13F filadNevember 13, 2014 for the quarter ended Septe®le2014 by Second Curve Capital L
(“Second Cunv").

Includes 49,065 shares which Mr. Haahr hagitite to acquire pursuant to stock options withihdays after the Record Date, and 87,3dBare
held by a trust of which Mr. Haahr is a trust

Includes 81,920 shares which Mr. Hanson has th tigacquire pursuant to stock options within @9siafter the Record Da

Includes 25,217 shares which Mr. Moore has thet tiglacquire pursuant to stock options within 6@sdafter the Record Date and 12,651 shar
to which Mr. Moore has reported shared owners

Includes 3,119 shares which Mr. Butterfield hasrtbt to acquire pursuant to stock options withthdays after the Record Da

(10)Includes shares held directly, as well as jointighvwiamily members or held by trusts, with respectvhich shares the listed individuals or gr

members may be deemed to have sole or shared \aitthinvestment power. Included in the sharesrteg@as beneficially owned by all direct
and executive officers are options to acquire 15D shares of Meta Financial common stock exeraesaithin 60 days after the Record Dz




PROPOSAL 1: ELECTION OF DIRECTORS

Our Board of Directors currently consists of eighémbers, and will consist of seven members follgwiime retirement of Ms. Partlow
Approximately one-third of the directors are eléctamnually to serve for threesar periods or until their respective successmrekected and qualifies
All of our director nominees currently serve as MEinancial directors.

The table below sets forth information regarding thembers of our Board of Directorgontinuing in office or nominated for edection
including their age, position(s) with Meta Finanaad term(s) of office. The following directorsed'independent directorsrheeting the criteria fi
independence in Rule 103()(1) under the Exchange Act and Rule 5605(a){2he NASDAQ Listing Rules: Douglas J. Hajek,zabeth G. Hoopl
Frederick V. Moore, Rodney G. Muilenburg, and JeaRartlow.

If before the election it is determined that anyedior nominee is unable to serve, your proxy aighe a vote for a replacement nominee i
Board of Directors names one. At this time, weraeaware of any reason why a nominee might mogie on the ballot until the election. Excep
disclosed in this proxy statement, there are nangements or understandings between any nomineamanather person pursuant to which
nominee was selectedhe members of the Board of Directors unanimouslyegcommend that you vote “FOR” each of the director ominees.

Director Term to
Name Age Position(s) Held in Meta Financial Since (1) Expire
Nominees
Frederick V. Moore 58 Vice Chairman of the Board and 2006 2015
Lead Directol
Troy Moore Il 46 Director, Executive Vice President of Sales andr@jens 2011 2015
Directors Remaining in Office

J. Tyler Haah 51 Chairman of the Board and Chief Executive Offi 1992 2016
Bradley C. Hanso 50 Director, Presider 2005 2016
Elizabeth G. Hooplr 56 Director 2014(2) 2016
Douglas J. Haje 64 Director 2013 2017
Rodney G. Muilenbur 70 Director 1989 2017

(1) Includes service as a director of MetaBe
(2) The Board of Directors appointed Ms. Hoople toBloard of Directors on October 27, 20:

The principal business experience as well as tlyeek@erience, qualifications, attributes, and skiliat led to a conclusion that the pe
should serve as a director of Meta Financial iSeh below. All directors and nominees have hibleir present positions for at least five yearkess
otherwise indicated.

Frederick V. Moore — Mr. Moore has served as President of Buena Vistaddsity in Storm Lake, lowa since 1995. He cutigserves as
director of the lowa Association of Independentl€ggs and Universities, the lowa College Foundat@nd the Council for Adult and Experien
Learning. Mr. Moore is a director of the lowa Lak@orridor Development Corporation and serves enldlwa College Student Aid Commission.
previously worked in corporate America as a striatptanner, financial analyst, and marketing exiseut Mr. Moore is an attorney who received a
with honors, M.B.A. and B.A. degrees from the Umsity of North Carolina at Chapel Hill. Mr. Moohas been a director of the Company since 2
The Board of Directors believes that the experieqoalifications, attributes, and skills that Mrobte has developed through his position as Pretsaf
Buena Vista University, an institution that has %7 $million annual budget, as well as his service Meta Financiab Audit Committee ar
Compensation Committee, enable him to provide tbar® of Directors extensive financial and manageregpertise The Board has recommende
his nomination for re-election as a director of Me& Financial.




Troy Moore Il — Mr. Moore is Executive Vice President of Sales &yukerations of Meta Financial Group, Inc. The Boafdirector:
appointed Troy Moore Il to fill the vacancy on tBeard of Directors created by James S. Haatatirement, effective October 1, 2011. Mr. Mobae
been employed by Meta Financial Group, Inc. andfffiates since 1997 serving as Vice Presideoifrl997 to 1998, President of the Central |
Market of MetaBank from 1998 to 2005 and Vice Rtest and Chief Operating Officer of Meta Finandabup, Inc. from 2005 to 2013. Mr. Mot
received a Bachelor of Business Administration degrom lowa State University, Ames, lowa. Mr. Meds the brother-itaw of Mr. Haahr. Th
Board of Directors believes that the experiencalifjcations, attributes, and skills that Mr. Modnas developed through his years of involveme
various capacities in the financial services indusnable him to provide the Board of Directorsemsive expertise regarding the operations
management of Meta Financidhe Board has recommended his nomination for re-ettion as a director of Meta Financial.

J. Tyler Haahr — Mr. Haahr is Chairman of the Board and Chief ExieeuOfficer of Meta Financial Group, Inc. and Metai. The Board «
Directors elected Mr. Haahr to serve as its Chairmffective October 1, 2011. Mr. Haahr has beepleyed by Meta Financial and its affiliates si
March 1997. He was previously a partner with the firm of Lewis and Roca LLP, Phoenix, Arizona.r.Maabhr is the immediate past Chairman o
board of directors of the Sioux Falls Family YMCAMr. Haahr received his B.S. degree with honorghatUniversity of South Dakota in Vermillic
South Dakota. He graduated with honors from ther@etown University Law Center, Washington, D.Cr. Maahr is the brother-itaw of Troy Moor
Ill. The Board of Directors believes that the exgece, qualifications, attributes, and skills tMat Haahr has developed through his years of sera:
Chief Executive Officer of Meta Financial and Metak, as well as his legal background, enable hirpravide the Board of Directors extens
expertise regarding the operations, managementegndation of Meta Financial.

Bradley C. Hanson — Mr. Hanson is President of both Meta Financial @rdac. and MetaBank, and he is the Division Prsidor the Met
Payment Systems division of MetaBank. He serveghenBoard of Directors and Executive Committee tloe Network Branded Prepaid C
Association. Mr. Hanson has been employed by Mat&Bince May 2004. From 1991 until joining MetaBan May 2004, Mr. Hanson was emplo’
by Bankfirst in Sioux Falls, South Dakota, whereskeeved in a variety of capacities, including Senie President of Payment Systems from M
2001 to April 2004. Mr. Hanson received his B.A&gdee in Economics from the University of South @takin 1988. He attended the ABA Schoc
Bankcard Management at the University of Delawar&9496 and the ABA Graduate School of Bankcard Mangnt at the University of Oklahom:
1997. Mr. Hanson has been a director of the Compante 2005. The Board of Directors believes thatexperience, qualifications, attributes,
skills that Mr. Hanson has developed through heryef involvement in various capacities in theafinial services industry enable him to provide
Board of Directors extensive expertise regardirggdperations and management of Meta Financial.

Elizabeth G. Hoople — Ms. Hoople currently serves as a strategic margetimd payments industry consultant with Augmind,lacconsultin
firm she formed in March 2013. From 1998 throughréfa2013, Ms. Hoople served in various capacitiéh Wells Fargo & Co. Most recently, <
served as Senior Vice President and Division MamgeManager for Wells Farge’Consumer Lending Group where she led marketiradesty an
product management for Wells Farga@redit card portfolio. Ms. Hoople received a Bzloh of Music degree from Bowling Green State Unsity in
1981. The Board of Directors believes that theeeigmce, qualifications, attributes, and skillstthMs. Hoople has developed through her yea
involvement in various capacities in the financiarvices industry enable her to provide the BodrdDicectors extensive expertise regarding
operations and management of Meta Financial.




Douglas J. Hajek — Mr. Hajek is a Partner in the Sioux Falls, Souttk@a law firm of Davenport, Evans, Hurwitz & Smith.P where he h
practice is concentrated in corporate, financelzrking matters. Prior to joining Davenport Evan2000, Mr. Hajek worked as a commercial bar
mortgage banker and lobbyist. He currently seprethe Board of the Sioux Falls Area Chamber of @emte Foundation, the South Dakota Buil
Authority, and the Sioux Falls Area Community Foation. Mr. Hajek received a J.D. with honors frtiee University of South Dakota, an M.A.
Business from the University of Northern Coloradml @ B.S. in Economics from South Dakota State &hsity. The Board of Directors believes -
the experience, qualifications, attributes, andiskivat Mr. Hajek has developed through his bagklnbbying and legal work as well as his servia
Meta Financiab Compensation Committee and Nominating Committedble him to provide the Board of Directors withemsive expertise regardi
the regulation, operations and management of MigiznEial.

Rodney G. Muilenburg — Mr. Muilenburg is a retired dairy specialist wittufha Mills, Inc. Mr. Muilenburg received a B.Aedree il
Biological Science from Northwestern College, Omr@ity, lowa; an M.A. degree in secondary schoalcation from Mankato State Univers
Mankato, Minnesota; and a Specialist Degree inrsgmy school administration from Mankato State @néity, Mankato, Minnesota. The Boarc
Directors believes that the experience, qualifarai attributes, and skills that Mr. Muilenburg lieveloped through his commercial and agribus
background, and his service on Meta Finansi@ludit Committee, Compensation Committee and Natmig Committee enable him to provide
Board of Directors extensive financial, operatiansl management expertise and that he should certiinserve as a director of Meta Financial.

COMMUNICATING WITH OUR DIRECTORS

The Company has no formal process by which stockdiel may communicate directly with directors, alifjlo it believes that its inforrr
process, in which any communication addressededthard of Directors at the Compasydffices at 5501 South Broadband Lane, Sioux F8lbsitt
Dakota 57108, in care of Investor Relations, thai@han of the Board, or other corporate officefoisvarded to the Board, has served the Bcagdfic
stockholders’ needs. There is currently no scregprocess, and all stockholder communicationsahatreceived by officers for the Boasdittentiol
are forwarded to the Board. In view of SEC disatesrequirements relating to this issue, the Boaay consider the development of more spe
procedures. Until any other procedures are deeelogpny communications to the Board should betsenin care of Investor Relations.

MEETINGS AND COMMITTEES
Meetings

Meetings of the Board of Directors are generallidhen a monthly basis. The Board of Directors aartdd 12 regular meetings during fis
2014. Each director attended at least 75% of ter@meetings and any committees on which he osshed during fiscal 2014.

Committees

During fiscal 2014, the Board of Directors of M&imancial had an Audit Committee, Compensation Cdtemand Nominating Committee. Charter
each of the committees can be found on the Compamgbsite at www.metafinancialgroup.cofiCorporate Governance.”

The current committee assignments are shown below:

Audit Committee Compensation Committee Nominating Committee
Jeanne Partlow (Chairperson) Rodney G. Muilenburg (Chairperson) Frederick V. Moore (Chairperson)
Elizabeth G. Hoople Douglas J. Hajek Douglas J. Hajek
Frederick V. Moore Elizabeth G. Hoople Elizabeth G. Hoople
Rodney G. Muilenburg Frederick V. Moore Rodney G. Muilenburg
Jeanne Partloy Jeanne Partloy
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The Audit Committee met six times during fiscal 201The functions of the Audit Committee are afofut:

« Monitor the integrity of the Comparg/financial reporting process and systems of iaecontrols regarding finance, accounting,
regulatory compliance

« Monitor the independence and performance of the fgzmys independent registered public accounting firm a&mdrnal auditin
department; an

« Provide an avenue of communication among the inudgr@ auditors, management, the internal auditegadment, and the Board
Directors.

The Compensation Committee met six times duringafi2014. The functions of the Compensation Comemiare as follows:

« Make salary and bonus recommendations to the Bafabirectors and determine the terms and conditafrsmployment of the officers
Meta Financial and MetaBan

« Oversee the administration of our employee bepédits covering employees generally;
« Administer our stock incentive plan; and

« Make recommendations to the Board of Directors wéhpect to our compensation policies and changegar-toyear compensatic
packages

The Nominating Committee, which met six times dgrfiscal 2014, is comprised entirely of “indepentddimectors”,meeting the criteria fi
independence in Rule 102()(1) under the Exchange Act and Rule 5605(a){2he NASDAQ Listing Rules. Nominations of persdor election t
the Board of Directors may be made only by or atdirection of the Nominating Committee, or by atgckholder entitled to vote for the electiot
directors who complies with the notice procedurtdarth in the By-laws of Meta Financial. Pursutmthe Bylaws, nominations by stockholders rr
be delivered in writing to the Secretary of Metadficial at least 30 days prior to the date of theual Meeting; provided, however, that in the e
that less than 40 daysiotice or prior disclosure of the date of the ArinlMieting is given or made to stockholders, to imeely, notice by th
stockholder must be received at the executive edfiof Meta Financial not later than the close dfifeess on the 10th day following the day on w
such notice of the date of the meeting was maileduch public disclosure thereof was made. Exespmay be required by rules promulgate:
NASDAQ or the SEC, currently there are no specifimimum qualifications that must be met by eaahdi@ate for the Board of Directors, nor are tl
any specific qualities or skills that are neces$aryone or more of the members of the Board o&Etiors to possess. In evaluating candidates peo
by either the Board or stockholders, the Board $ofwk director candidates who possess the skitiseence, professional background and commit
necessary to contribute significantly to the Boahd.making its determinations, the Board considdlselevant laws and regulations as well as ¢
factors deemed important by it (such as the presemtposition of the Board). The Nominating Comegttwill also take into account whethe
candidate satisfies the criteria for “independengaier the NASDAQ Listing Rules and, if a nominesasight for service on the Audit Committee,
financial and accounting experience of a candidateuding whether an individual qualifies as ardidiccommittee financial expert. Although
Nominating Committee and the Board do not havermdb policy with regard to the consideration ofetisity in identifying a director nominee, diver:
is considered in the identification process. Wahilgibutes such as relevant experience, finarmdamen, and formal education are always consida
the identification process, the Nominating Comneitend the Board will also evaluate a potential aime nominees personal character, commui
involvement, and willingness to serve so that hehar can help further the Company’s role as a camityrbased financial institution.

The Company is incorporated in Delaware and has itelnnual meetings in lowa or South Dakota site@corporation. Senior members
management have been present at each annual meetimeget with stockholders and answer any questidistorically, stockholder attendance has |
limited, which we attribute to our policy of reguland detailed communications with our stockholderd investors through meetings with manage
and other investor relations activities. In viewtloé fact that stockholders have not historicattgreded our annual meetings, and that a majorityut
directors have historically attended our annualtings, we have not adopted a policy regarding ttendance of directors at the annual meeting.
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CORPORATE GOVERNANCE
Code of Ethics

The Company has adopted a written code of ethitsirwthe meaning of Item 406 of SEC RegulatioiK,Swhich applies to our princip
executive officer and senior financial officerscapy of which can be found on the Company’s websitesww.metafinancialgroup.comCorporat
Governance.”If we make substantive amendments to the Code lit&that are applicable to our principal executivefinancial officers, we wi
disclose the nature of such amendment or waivarregport on Form 8-K in a timely manner.

Separation of Board Chairman and CEO

The Board of Directors has no formal policy requirithe separation of the positions of ChairmanhefBoard and Chief Executive Offici
The Board has determined that its current structuith a combined Chairman and Chief Executive €ffiand an independent Vice Chairman and
Director, is in the best interests of the Compang @s stockholders. The Board believes that caimfithe Chairman and Chief Executive Off
positions is currently the most effective leadgrsdtructure for the Company given J. Tyler Haahrgdepth knowledge of the Compasybusiness, h
ability to formulate and implement strategic initi@s, and his extensive contact with and knowledfyeustomers. As Chief Executive Officer,

Haahr is intimately involved in the datp-day operations of the Company and is thus in atiposto elevate the most critical business issu

consideration by the Board. The Board believesttitmcombination of the Chairman and Chief Exeeu@fficer roles as part of a governance stru
that includes an independent Lead Director provatesffective balance for the management of the fi2my in the best interests of its stockholders.

Risk Oversight

The Board of Directors of the Company is activelydlved in oversight of risks that could affect Bempany. This oversight is conduc
primarily through committees of the Board of Diest, but the full Board of Directors retains resgibility for general oversight. The Board
Directors endeavors to satisfy this responsibligyevaluating reports by each committee chair iggrthe committes' considerations and actions
well as by evaluating reports received from Compaifijcers responsible for the oversight of partaoutisks within the Company, particuls
MetaBank’s Chief Risk Officer who reports to ther@uanys Audit Committee. Risks relating to the direcergiions of MetaBank are overseen by
Board of Directors of the Company, as they alseesas directors of MetaBank. The directors alsersee risk of MetaBank through the directors’
membership on MetaBank’s Committees. In particuddir the Company’s Audit Committee members sermeMetaBanks Audit Committee. Tt
Board of Directors of MetaBank also has establishédan Committee and an Internal Control and Risknmittee that conduct risk oversight sepe
from that of the Company. Further, MetaBanBoard of Directors oversees risks through thabdishment of policies and procedures, recommeig
MetaBanks Chief Risk Officer and other officers that arsigaed to guide daily operations in a manner coesisvith applicable laws, regulations,
risks acceptable to MetaBank. Finally, the Bodst éakes into account observations and recommiemdadf its regulators.

Audit Committee Matters
The following Report of the Audit Committee of the Board of Directors shall not be deemed to be soliciting material or to be incorporated by
reference by any general statement incorporating by reference this proxy statement into any filing under the Securities Act of 1933, as amended, or the

Exchange Act, except to the extent Meta Financial Group, Inc., specifically incorporates this Report therein, and it shall not otherwise be deemed filed
under such Act.
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Audit Committee Report . The Audit Committee has issued the followingarepvith respect to the audited financial statersaritthe Compar
for the fiscal year ended September 30, 2014:

« The Audit Committee has reviewed and discussed thghCompany’s management the Comparfigcal 2014 audited financial stateme

« The Audit Committee has discussed with the Commamdependent registered public accounting firmNKLLP) the matters requir
to be discussed by Auditing Standard No- Communications with Audit Committee ;

« The Audit Committee has received the written disates and letter from the independent registerdadiqgpaccounting firm required |
applicable requirements of the PCAOB regarding itttependent registered public accounting fsncommunications with the Au
Committee concerning independence, and has distwgse the independent registered public accountimg the independent registel
public accounting firr's independence; ar

« Based on the review and discussions referred thearthree items above, the Audit Committee reconttedrio the Board of Directors t
the fiscal 2014 audited financial statements b&uged in the Company’s Annual Report on FormKLbr the fiscal year ended Septen
30, 2014

Submitted by the Audit Committee of the CompanytaRl of Directors:
Elizabeth G. Hoople Frederick V. Moore  Rodney G. Muilenburg ~ Jeanne Partlow

Audit Committee Member Independence; Audit Committee Financial Expert; and Audit Committee Charter. Each member of the Au
Committee is a non-employee director who (1) méwscriteria for independence set forth in Rule 43{B)(1) under the Exchange Act and Rule 5605
(a)(2) of the NASDAQ Listing Rules; (2) has not fp@pated in the preparation of the financial sta¢mts of Meta Financial or any of its cun
subsidiaries at any time during the past threesyemmd (3) is able to read and understand fundahénancial statements, including a company’
balance sheet, income statement, statement of ebrpsive income, and cash flow statement. OurdofaDirectors has determined that our A
Committee has at least one member who qualifiemdgaudit committee financial expes that term is defined in the rules and regulatmithe SEC
The Board has determined that Ms. Partlow, based hpr experience, training and education, qualiie an audit committee financial expert by v
of the fact that she has (a) an understanding émgdly accepted accounting principles (“GAARIN financial statements; (b) the ability to asdbe
general application of GAAP in connection with ageting for estimates, accruals and reserves; (pemance preparing, auditing, analyzing
evaluating financial statements that present adbheand level of complexity of accounting issueattare generally comparable to the breadtr
complexity of issues that can reasonably be exgdotée raised by the Compasyinancial statements as well as experience dgtstgervising one
more persons engaged in such activities; (d) aenstanding of internal controls and proceduredifancial reporting; and (e) an understanding afit
committee functions.

13




COMPENSATION OF DIRECTORS

The following table sets forth compensation infotioa for the fiscal year ended September 30, 20@dthe Company’s noemploye:
directors. Compensation for directors who are “edraxecutive officers” is set forth in the “Summa&gmpensation Tableset forth below. Directt
compensation is determined by the full Board ofebiors. No compensation consultants are utilizedieétermine total noemployee directc
compensation, although the Board does utilize coatp& sources and other secondary materials term@te, in its opinion, the adequacy of s
compensation.

The elements of compensation paid to the Compargyrisemployee directors during the year ended SdeB0, 2014 were as follows:

A prorated annual retainer of $7,500 through Jan@@r 2014 and $9,000 thereafter for service orCbmpany’s Board;

A prorated annual retainer of $6,500 through Jan@@r 2014 and $7,500 thereafter for service orMe@aBank Board;

A fee of $800 for each meeting attended of the Blatk Board through January 27, 2014 and $1,00@#fier;

A prorated annual retainer of $2,500 through Jan@@r 2014 and $3,000 thereafter for the chairnfaheCompany’s Audit Committee;

A prorated annual retainer of $1,000 following Jamnyu27, 2014 for the chairman of MetaBamkCompensation and Complial
Committees;

An annual retainer of $3,500 for directors on MetaBs Loan Committee;

A fee of $250 for each committee meeting attendel@taBanks Audit, Compensation and Compliance Committeesutyin January 2
2014 and $350 thereafte

Restricted stock awards of 458hares of the Company’s common stock granted oruBgb3, 2014, vesting immediately; and
Reimbursement for out-of-pocket expenses incumeattending Board of Directors and committee megstin

Director Compensation

Fee Earned or

Paid in Stock Awards ($,
Name Cash ($) (1) Total ($)
E. Thurman Gaskill(2 $ 4,15C $ O 4,15(
Douglas J. Haje $ 36,56¢ $ 21,39 % 57,95
Frederick V. Moore $ 34,05 $ 17,09¢ $ 51,14¢
Rodney G. Muilenbury $ 37,35( $ 17,09¢ $ 54,44¢
Jeanne Partloy $ 4155 $ 17,09¢ $ 58,64¢

(1) Awards for 2014 reflect the aggregate grant datevédue of awards. The assumptions used in theutzdion of these amounts are disclosed in
12 to our Consolidated Financial Statements inaudeour fiscal 2014 Annual Report on Form-K.

(2) Mr. Gaskil's term on the Board ended on January 27, 2
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis for Fiscal Ye2014
Overview

The following Compensation Discussion and Analydiscusses the material elements of compensatiothéolCompanys executive officel
identified in the Summary Compensation Table (tharied executive officers” or “NEOs"For purposes of this discussion, the NEOs includ
following: J. Tyler Haahr, Chairman of the Boarddadhief Executive Officer; Bradley C. Hanson, Pdesit; Troy Moore 11, Executive Vice Preside
Glen W. Herrick, Executive Vice President, Chiehacial Officer, Treasurer and Secretary; Ira Derieks, Executive Vice President and C
Operating Officer; and Ronald W. Butterfield, Exéee Vice President and Chief Administrative Office

The Compensation Committee of the Board (for pugpas this section, the “Compensation Committeet)iews annual salaries and boni
of the Companys executive officers, including the NEOs, and makessommendations to the Board of Directors for eeviand approval. Tl
Compensation Committee also administers the Metarfial Group, Inc. 2002 Omnibus Incentive Plae (2002 Plan”),ncluding the approval of
grants of restricted stock and performance awandgjding grants to the NEOs.

The compensation approval process, which is unidemten the last month of each fiscal year, congi$tannual performance evaluations
are completed by each executive offisarhmediate supervisor. Based on that individvalweation, the relevant metrics for Company perfance, an
updated salary data on comparable positions, trer@hn and Chief Executive Officer prepared proposalary adjustments for all executives o
than himself for the fiscal year ended September2Bd4. The Compensation Committee makes salgnstatent recommendations to the Boar
Directors with respect to the compensation of thaifnan and Chief Executive Officer and the renmajnéxecutives for review, discussion
approval. The full Board of Directors, with affedtexecutive officers recusing themselves and etistafrom voting when appropriate, then revis
the recommendations of the Compensation Commitideapproves the final compensation amounts excemduity awards which, as described ab
are awarded without review or approval by the BoefdDirectors. Regarding the compensation comptmesquity awards are effective as
September 30th, and compensation adjustments factieé on the first payroll period following Octeblst of each year and remain in effect unti
following September 30th. Equity awards under 2002 Omnibus Incentive Plan are subject to the a@prby the Compensation Committee,
dependent on the availability of authorized shaneder the Plan, and are determined in accordanttetiné same criteria used by the Compens
Committee and the Board of Directors in determirtimgaward of cash incentive compensation descabege.

As described below, in establishing base salary iagdntive compensation awards for fiscal year 20tbé Compensation Commit
considered the advice of two compensation congufirms, The Hay Group and McLagan (an Aon Hewitin@bany). The Hay Group was engage
the Compensation Committee in 2010 to conduct al todbmpensation review to analyze the competitigenef the Compang’ compensatic
arrangements (base salary, bonus and-terg) incentive compensation) for its senior exa®si The total compensation review involved thalysis

of the comparison of the Company’s senior executifieer positions to similar positions within Th&ay Groups proprietary General Industry datat
and of compensation paid at peer organizationkérfinancial services/banking industry. The Hap@r presented a compensation strategy cove
three year period. Findings were summarized fahesenior executive’ position against the comparator markets for Isat®ry, total cash and tc
direct compensation.

During 2013, the Compensation Committee engagedadah to help it develop an executive compensatidlogpphy and to further refine
executive compensation guidelines with a view talsaencouraging and rewarding executives for achigvdand maintaining superior levels
performance that contribute to lotgrm shareholder value while also complying with Bederal rules and regulations governing finariogtitutions.
The Compensation Committee considered both theGtayp review and advice from McLagan in making cemgation decisions for fiscal year 2014.
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None of the NEOs was party to an employment agraeméh the Company during fiscal year 2014, altpowcertain provisions of pri
agreements, including those relating to mompetition, remain in effect. The Company belgéetleat employment agreements with executive o
provide a retention benefit that is of value to @empany and its stockholders. As a result, thengamy has authorized the entry into employr
agreements with its NEOs during fiscal year 2015.

Compensation Philosophy
The Compensation Committee adopted the followingdative Compensation Philosophy in April 2014:
“The quality of our employees, including our exegeitmanagement, is critical to executing our busiretsategy and operating plans. Tor
our primary goal of attracting, retaining, and regiiag highly qualified executives for achieving amaintaining superior levels of performance

contribute to long-term shareholder value, our cengation programs are designed with the followinggiples in mind:

- We are committed to providing effective compensatiad benefit programs that are competitive withinindustry and with other relevi
organizations with whom the Company and its subsiels compete for taler

«  Our compensation programs are designed to encoaratjeeward behaviors that ultimately contributéhi® achievement of organizatio
goals.

« Pay programs and practices reinforce our commitrtempiroviding a work environment that promotes szgpteamwork, and individt
growth opportunities

Consistent with this overall philosophy, we havesigeed our compensation programs to be relativelgightforward and transparent
stockholders.

The Compensation Committee designed the Compaayérall compensation program and makes decigiegarding individual executi
compensation within the context of “total compeimétthat takes into account the overall package ofrigglaincentives, and benefits provide:
each executive. Our philosophy is to emphasizeritice compensation more than executive benefispanquisites. Our goal is to tie a signific
percentage of an executigecompensation to the achievement of Company finkaod performance goals. Accordingly, the Conypstnives t
set base salaries at competitive levels, with goodpnity for each executive to be wedwarded through the annual incentive bonus andty
grants if the Company meets its performance ohjesti

The compensation philosophy will be reviewed angraped periodically by the Compensation Committd@ecisions made by t
Compensation Committee and the Board of Directetative to compensation take into consideratiorreurapplicable rules, regulations
guidance as they are understood at the time anchade with the goal of being compliant with suchuieements.

Fiscal Year 2014 Executive Compensation Components
For the fiscal year ended September 30, 2014, riheipal components of compensation for the NEOrewe
« Base salary;
« Annual cash incentive bonuses and equity incemrmpensation;
« Retirement benefits; and
« Perquisites and other personal benefits
As stated above, the Board chooses to compensatedimpany’s executive officers, including the Compa NEOSs, in this way because tl
believe such a compensation program should rewadVidual performance and incentivize executivesathieve and maintain superior level:
performance that contribute to lotgrm shareholder value. The Board also believels auompensation structure is in conformity witichzyes paid k

similar financial institutions. The executive officcompensation program is reviewed by the Compiems@&ommittee on an annual basis and revis
considered necessary.

16




Base Salary

Itis the policy of Meta Financial to provide a &wf base compensation which is commensurate tivétposition and the demonstrated abil
of the individual executive officer. Individual lasompensation is considered a function of thetipnsand the past experience, the level of achievre
and the anticipation of continued performance ef dfficer. Base compensation is reviewed by the @amation Committee and recommendation
made to the Board of Directors at least annualty adijusted by the Board as considered appropriate.

A review of individual performance includes factarBich demonstrate conformity with the respondipifor the safe and sound operation of
Company. The relevance of specific factors vargesed on the individual position and includes steim$ as compliance with internal policies, acce
business practices and regulatory requirementsereed leadership and administrative abilities; kel of technical competence demonstrate
carrying out the responsibilities of the positiamd the ability to plan and respond to changingueirstances. No specific quantitative goals
established for these factors in the determinatiolbase compensation; however, quantitative achiewgs and market leadership are used in part
determination of incentive compensation (discussede fully below). The goals and objectives asipatl in MetaBanls strategic business plan ¢
are factors in the measurement of individual pentmce.

Annual Cash and Equity Incentive Compensation

A program of incentive compensation has been dstad to reward those officers who provide a lefgberformance for the Compamghich
warrants recognition in the form of compensatiowbbase compensation amounts. Incentive compensigtibased upon (i) performanbg the
individual and (ii) overall Company performance.eTfiscal year 2014 compensation awards made tdNE®s were such that total cash incer
compensation could not exceed 50% of base salargrip NEO, the same as those in place for fiscat y§13. The fiscal year 2014 compenss
awards made to the NEOs were such that total equigntive compensation for the NEOs ranged fromaaimum of 25100% of base salary. Neitt
the Board nor the Compensation Committee is redueauthorize incentive compensation to eligibteative officers if, as determined by the Bc
or the Compensation Committee, respectively, tfieefs performance does not warrant such awards.

Primary factors considered by the Compensation Citieenand the Board of Directors for incentives fmcal year 2014 included t
following: significant increases in net income, dgdile book value per common share, and averagesaske significant increase in MetaBank loi
nonperforming assets of approximately 0.05%; a sigaiit increase in total average deposit growthasgldrom the Consent Order by the Office o
Comptroller of the Currency (“OCC”) in August 2014 cognition of Meta Payment Systems (“MP &%) one of the two leading payments and pre
card issuers in the United States; entrance by MiSagreements with three new program managergimeeed compliance with applicable regulatic
additional administrative, staffing and systemsasrdements to support oversight and growth whilgisoimg to grow the balance sheet and income
other measurable factors relating to the perforraaitche Company, MetaBank and MPS.

After appropriate recusals and based upon a recowtatien from the Compensation Committee, the Bo&rdirectors awarded cash incen
compensation to all NEOs at an amount equal to 50%ase salary for fiscal year 2014. Cash ingentiompensation is taxable as income tc
executive officer at the time it is paid, and thentpany generally receives a corresponding compiensaé¢duction (subject to the limitations of Sen
162(m) of the Internal Revenue Code of 1986, asaext (the “Code”), as described below).

In addition, the Compensation Committee, in itsesdiscretion, awarded equity incentive compensaitiothe form of shares of Compe
restricted stock to all NEOs in amounts rangingrfra5-75% of base salary. The number of shares of stegtded was determined by taking
indicated percentage multiplied by base salary,thed divided by a fixed price of $35.2%which is the closing stock price as of Septemiter2014)
During fiscal year 2015, the Compensation Committeeermined that any stock granted as incentivepensation in fiscal year 2015 shall noi
immediately and fully vested, but rather shall bbject to the following vesting schedule: 50% viad immediately vested on the date of grant an
remaining 50% shall become vested in equal insaiover the following three years. The executiffieer compensation program is reviewed by
Board of Directors on an annual basis and revisetbasidered necessary.
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Once awarded, incentive payments or awards mapeaotcovered by the Company (i.e., the Company doesse “clawbackprovisions witt
respect to its compensation packages).

Code Section 162(m) limits deductibility of compatign in excess of $1 million paid to the CompanZEO and to each of the other tt
highest paid executive officers (not including t@®mpany’s chief financial officer) unless this campation qualifies as “performance-based”
compensation and satisfies other specific requirgsnender Code Section 162(m). Based on the ajiyidi¢ax regulations, taxable compensation de
from the exercise of stock options by senior exgestunder the Company’s 2002 Omnibus Incentiven Blaould qualify as performantased fc
purposes of Code Section 162(m). The Compensat@nn@ttee currently intends to maximize the tax deithility of compensation other than st
options paid to executive officers, where possiblewever, the Compensation Committee also reattzatsin order to attract and retain individualsh
superior talent, it may, from time to time, pay g@nsation to our executive officers that may notiégéuctible due to the limit imposed by Code Sa
162(m).

A summary of the base salaries, annual cash ineebtnuses and equity incentive compensation pa@marded to each named exect
officer for fiscal year 2014 is provided in the lebelow:

Equity Incentive Compensation Stocl

Cash Incentive Bonus Awards
Number of
Percentage of Percentage of Shares

Name Base Salary Base Salary Amount ($) Base Salary Acquired (#)
J. Tyler Haah $ 520,00( 50% $ 260,00( 75% 5,48¢
Bradley C. Hanso 520,00( 50% $ 260,00( 75% 6,931
Glen W. Herrick 225,00( 50% $ 112,50( 55% 3,511
Troy Moore Il 252,35( 50% $ 126,17" 25% 1,79(C
Ira D. Frericks 210,00( 50% $ 105,00( 25% 1,00¢
Ronald W. Butterfielc 215,00( 5% $ 107,50( 25% 1,107

Retirement Benefits

Most of our employees, including all of our NEQsarticipate in the MetaBank Profit Sharing 401(kgrPand the Meta Financial Group, |
Employee Stock Ownership Plan. Our NEOs also ppaie in the Supplemental Employedsvestment Plan for Salaried Employees (known &
“Benefit Equalization Plan” or “BEP"and related Trust Agreement. This plan is an exbesgfit plan that provides for employer contriba8 to th
extent that Code Section 401(a)(17) and/or Coddi®ed15 limits the amounts that may be contributedh participans qualified retirement pl:
account.

Benefits payable under the BEP are designed texabte as ordinary income at the time of distrituti
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Perquisites and Other Personal Benefit

The Company provides the NEOs with perquisites @her personal benefits that the Company and thmp@asation Committee believe
reasonable and consistent with the Compsuy'erall compensation program to better enaliteattract and retain superior employees for kesitipms
The Compensation Committee periodically reviewslévels of perquisites and other personal benpfitsided to NEOs.

Attributed costs of the perquisites and personakfits for the NEOs for fiscal year 2014 are inéddn the “Summary Compensation Table”
below. The costs shown are for personal use of mpaayprovided automobile (based on mileage driven argtetgation), life insurance premiur
personal use of a Compapwgid country club membership and gift cards, aedaxable income to the NEOs who received thosguistes and persor
benefits. The Company generally receives a corretipg compensation deduction (subject to the litites of Code Section 162(m), as descr
above).

Compensation Risk Analysis

During 2014, the Compensation Committee reviewesl Glompany’s compensation practices to ensure HeatCompanys compensatic
structure, as designed and executed, does notateixcessive risk-taking that could adversely hffze long-term value of the Company

After conducting the review, the Compensation Cottericoncluded that the Compasiyhcentive programs do not motivate or encot
unnecessary or excessive risk taking. This coraugflected a review of various factors, suclicassering an appropriate risk management cultuhe
Compensation Committee will continue to review andnitor its compensation programs to ensure they ttontinue to not motivate excessive
taking that could adversely impact the long-terueaf the Company

Consideration of Say-On-Pay Voting Results

As noted above, in its compensation review prociss Compensation Committee considers whether tmapanys executive compensati
and benefits program serves the long-term interestie Company’s stockholders. In that respectpas$ of its on-going review of the Compasy’
executive compensation program, the Compensationn@itiee considered the approval by 94.6% of thewaotst for the Company’s “say-on-paxgte
at the Company’s 2014 annual meeting. Based ingmasuch vote, the Compensation Committee detedritret the Compang’executive compensati
objectives and compensation elements continuee &ppropriate and did not make changes in respgorsech “say-on-pay” vote.
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Compensation Tables

The following table sets forth compensation infotioa for the fiscal year ended September 30, 26d4the Companys named executi

officers.
Summary Compensation Table
Non-Equity
Option Incentive Plan All Other
Name and Stock Awards Awards Compensatior Compensatior
Principal Position Year Salary ($) ($)(1) ($)(1) ($) ($) Total ($)

J. Tyler Haah 2014 $ 520,00 $ 407,11. % 509,03: $ 260,000 $ 122,9543) $ 1,819,09
Chairman of the 2013 408,44t 322,4442) 159,97: 204,22: 97,84« 1,192,92
Board and Chief Executive 2012 396,55( 324,5342) 75,22( 198,27! 82,49: 1,077,07

Officer
Bradley C. Hanso 2014 % 520,00 $ 407,12: % 477,028 $ 260,000 $ 109,09(4) $ 1,773,23
Presiden 2013 360,50( 376,6142) = 180,25( 81,77¢ 999,14

2012 360,50( 385,61¢2) -- 180,25( 72,50: 998,86

Glen W. Herrick 2014 $ 225,000 $ 123,78( - $ 112,50 $ 32,1146) $ 493,39¢
Executive Vice
President, Chief Financial

Officer, Treasurer and

Secretary (5
Troy Moore lll 2014 % 252,35( $ 80,20¢ % 49 $ 126,17 $ 60,66%(7) $ 519,45(
Executive Vice 2013 252,35( 47,65¢ 4 63,08¢ 50,67 413,76
Presiden 2012 252,35( 73,85: 8 126,17! 55,29t 507,68(
Ira D. Frericks 2014 $ 210,00 $ 52,51¢ - $ 105,00 $ 33,53¢9) $ 401,05
Executive Vice
President and Chie
Operating Officer (8
Ronald W. 2014 % 215,000 $ 53,75( - 3 107,500 $ 38,36%(11) $ 414,61:

Butterfield
Executive Vice President and
Chief Administrative Officer

(10)

@)

)

®)

(4)

Awards reflect the aggregate grant date fair valuawards. The assumptions used in the calculatidhese amounts are disclosed in Not
to our Consolidated Financial Statements includeauir fiscal 2014 Annual Report on Form-K.

Includes bonuses paid in fully vested shares dficesd stock on September 30, 2012 with respethediscal year ended September 30, 2
on September 30, 2013 with respect to the fiscat gaded September 30, 2013, and on Septembe®B8 with respect to the fiscal year en
September 30, 2014. For Messrs. Haahr, HansoMarde, includes fully vested shares of restricttatls awarded as director compense
valued at $10,764 for 2012, $16,100 for 2013 and@6 for 2014

Includes $74,795 as a Company contribution to teeefit Equalization Plan, $12,856 as a Companyriimiion to the MetaBank Pro
Sharing 401(k) Plan, $10,042 as a Company coniobuto the Meta Financial Employee Stock OwnersRipn, $9,000 for direct
compensation, and personal use of company owned pertsonal portion of country club membership €oaihd life insurance premiums ar
gift card.

Includes $75,438 as a Company contribution to teeefit Equalization Plan, $12,856 as a Companyriburion to the MetaBank Pro

Sharing 401(k) Plan, $10,042 as a Company contobuto the Meta Financial Employee Stock OwnersRipn, $9,000 for direct
compensation, and life insurance premiums andtagjitl.
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(5) Mr. Herrick first became an executive officer ont@er 1, 2013

(6) Includes $12,856 as a Company contribution to treaBank Profit Sharing 401(k) Plan, $10,042 as en@amy contribution to the Me
Financial Employee Stock Ownership Plan, $7,502 @@mpany contribution to the Benefit Equalizati®ian, and life insurance premiums
a gift card.

(7) Includes $15,641 as a Company contribution to tleediit Equalization Plan, $12,856 as a Companyritarton to the MetaBank Pro
Sharing 401(k) Plan, $10,042 as a Company contobuto the Meta Financial Employee Stock OwnersRipn, $9,000 for direct
compensation, and personal use of company owned pertsonal portion of country club membership €oaihd life insurance premiums ar
gift card.

(8) Mr. Frericks first became an executive officer oct@ber 1, 2013

(9) Includes $12,856 as a Company contribution to thetaBank Profit Sharing 401(k) Plan, $10,042 as enf@amy contribution to the Me
Financial Employee Stock Ownership Plan, $9,002 @®mpany contribution to the Benefit Equalizati®ian, and life insurance premiums
a gift card.

(10)Mr. Butterfield first became an executive officer @ctober 1, 201

(11)Includes $12,856 as a Company contribution to treaBank Profit Sharing 401(k) Plan, $10,042 as en@amy contribution to the Me
Financial Employee Stock Ownership Plan, $9,708 @®mpany contribution to the Benefit Equalizati®ian, and life insurance premiums
a gift card.

Material Terms of Employment

MetaBank entered into employment agreements witth ed J. Tyler Haahr, Bradley C. Hanson and Troyokdolll. Each employme
agreement provided for a minimum annual base saladyan initial term of three years. Each agreemmovided for extensions of one year, in addi
to the therremaining term under the agreement, on each ars@imedate under the agreement, subject to a fgperé&rmance evaluation performed
disinterested members of the Board of DirectorMefaBank and their approval to extend (a “RolloyefMhe agreements provide for termination u
such executive’s death, for cause, upon certaimtevepecified by regulations of the Office of then@btroller of the Currency (“OCC"r by sucl
executive upon 90 daysbotice to MetaBank. Notwithstanding any provisieoghe contrary in the agreements, pursuant torgidirative actions take
by the OTS against the Bank via supervisory divectind formally in July 2011, and subject to certekceptions, no golden parachute payn
(generally payments that are contingent upon teatiin of employment of Messrs. Haahr, Hanson andr#lowere permissible during the term of
Consent Order against the Bank, including thosemgsys described below under “Potential PaymentsnUpermination or Change-in-Control.”
MetaBanks regulators also construed the rule to prohibRdlover. Accordingly, at September 30, 2013, eafhthe agreements terminatec
accordance with its terms, although certain prowisiof each of the agreements, including thosdimgldo noneompetition, extend beyond st
termination. Effective for the first pay periodl@aving October 1, 2014, the base salaries of eddhe NEOs were as follows; Mr. Haahr 550,000
Mr. Hanson -- $550,000, Mr. Herrick - $255,000; Mtoore - $252,350; Mr. Frericks - $218,500; and Blutterfield - $230,000.

An incentive compensation program has been eshedaliso reward those named executive officers wlowige a level of performance to -
Company which warrants recognition in the form oimpensation above base compensation amounts. tiveerompensation is based upon
performance by the individual and (2) overall Compperformance. Yearly incentive awards are tie@dmpany current year performance and to «
guantifiable metrics that demonstrate the stremgtigeand broadening of the Compasiyganking and payments businesses. The compeansatiard
made at the conclusion of fiscal year 2014 werén ghat total cash incentive compensation did noeed 50% of base compensation and stde!
compensation could not exceed 75% of base compensaBoth cash incentive and stobkised compensation varied by the executive offitégithe
the Board nor the Compensation Committee is redueauthorize incentive compensation to eligibteative officers if, as determined by the Bc
or the Compensation Committee, respectively, tifiearfs performance does not warrant such awards.
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Calculation of 2014 Restricted Stock Awards Pursuarto the 2002 Omnibus Incentive Plar
The number of restricted shares awarded for the geded September 30, 2014 was determined by tak@pplicable percentage of k
compensation times base compensation, divided éxclibsing bid price of $35.25 per share on SepterBbe2014. The number of restricted sh
awarded for the year ended September 30, 2013 etesnained by taking the applicable percentage sklmmpensation times base compensi
divided by the closing bid price of $37.99 per shan September 30, 2013.
Grant of Plan Based Awards

The following table sets forth information concempistock awards earned during the fiscal year esdgdember 30, 2014, for the Company’
named executive officers.

All Other Stock Grant Date Fair

Awards: Number Value of Stock
of Shares of Stoc} and Option
Units Awards
Name Grant Date (#)(1) ($)(2)

J. Tyler Haah 9/30/14 548. $ 193,31:
Bradley C. Hanso 9/30/14 6,931 $ 244,31¢
Glen W. Herrick 9/30/14 3511 $ 123,76
Troy Moore Il 9/30/14 1,79C $ 63,09¢
Ira D. Frericks 9/30/14 1,006 $ 35,53
Ronald W. Butterfielc 9/30/14 1,107 $ 39,02:

(1) Represents awards of restricted stock that vestédlion the grant date

(2) Awards reflect the aggregate grant date faueraf awards. The assumptions used in the calonlaf these amounts are disclosed in Note tb2
our Consolidated Financial Statements includeduinfigcal 2014 Annual Report on Form-K.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information as ofp&amber 30, 2014, concerning unexercised stoclogtnd unvested restricted stock hel
the Company’s named executive officers.

Option Awards Stock Awards
Number of
Securities
Underlying Number of Shares Market Value of
Unexercised or Units of Stock Shares or Units of
Options (#) Option Exercise ~ Option Expiration That Have Not Stock That Have
Name Exercisable (1) Price ($) Date Vested (#) Not Vested ($)(2)
J. Tyler Haah 2,16( 18.87( 9/30/15
8,94( 24.43( 9/29/16
7,15¢ 39.84( 9/28/17
15,76¢ 16.00( 9/30/18
8,44¢ 23.01( 9/30/19
6,59¢ 31.79( 9/30/20
Bradley C. Hanso 3,937 18.87( 9/30/15
20,00( 20.41°¢ 10/24/15
25,70( 24.43( 9/29/16
5,40( 39.84( 9/28/17
13,51 16.00( 9/30/18
7,407 23.01( 9/30/19
5,962 31.79( 9/30/20
Glen W. Herrick - - - 3,00((3) 105,75(
Troy Moore I 4,80( 24.43( 9/29/16
4,27°¢ 39.84( 9/28/17
6,25( 16.00( 9/30/18
5,55¢€ 23.01( 9/30/19
4,33¢ 31.79( 9/30/20
Ira D. Frericks - - -
Ronald W. Butterfielc 2,00( 39.84( 9/28/17
1,11¢ 31.79( 9/30/20

(1) All of the unexercised option awards are fully ees

(2) The dollar value of the awards is calculated usirggclosing market price of $35.25 per share ofunrestricted common stock on Septembe
2014.

(3) One third of these shares of ti-vested restricted stock vest on each of March 9522016 and 201
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Option Exercises and Stock Veste

The following table sets forth information concemistock options and restricted stock held by tbenganys named executive officers t
vested during the fiscal year ended September@®D4.2

Option Awards Stock Awards
Number of Value Number of Value
Shares Realized Shares Realized
Acquired on on Acquired on on
Exercise Exercise Vesting Vesting
Name (#) 6) (#) ® @
J. Tyler Haah 22,95( $ 325,20: 593¢ $ 210,40’
Bradley C. Hanso 20,98: $ 348,90! 7,381 $ 261,41:
Glen W. Herrick - $ -- 4511 $ 149,43:
Troy Moore 111 881 $ 178,04¢ 2,240 $ 80,19:
Ira D. Frericks - $ -- 1,00¢ $ 35,53:
Ronald W. Butterfielc - $ -- 1,107 $ 39,02:

(1) Reflects the market value of the stock awardshe date of vesting, which for each of the awamisals the per share closing price of the Comgany’
Common Stock as reported by the NASDAQ Stock Maokethe vesting dat
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Pension Benefits

The following table sets forth information for eaplan that provides benefits
Company’s named executive officers as of the figear ended September 30, 2014.

at, following or innoection with the retirement of t

Number of Present Value
Years of Payments
Credited Accumulated  During Last
Service Benefit Fiscal Year
Name Plan Name (#) ($)(D) ($)()
J. Tyler Haah MetaBank Profit Sharing 401(k) Pl 18 years $ 579,14: $ 12,85¢
Bradley C. Hanso MetaBank Profit Sharing 401(k) Pl 10 years $ 329,53 $ 12,85¢
Glen W. Herrick MetaBank Profit Sharing 401(k) Pl 2 years $ 37,71 $ 12,85¢
Troy Moore Il MetaBank Profit Sharing 401(k) Pl 18 years $ 397,98t $ 12,85¢
Ira D. Frericks MetaBank Profit Sharing 401(k) Pl 7 years $ 164,91¢ $ 12,85¢
Ronald W. Butterfielc MetaBank Profit Sharing 401(k) Pl 10 years $ 356,28 $ 12,85¢
J. Tyler Haahr Meta Financial Group, Inc. Employee Stock Owners 18 years $ 612,25¢ $ 10,04:
Plan
Bradley C. Hanson Meta Financial Group, Inc. Employee Stock Owners 10 years $ 126,08° $ 10,04:
Plan
Glen W. Herrick Meta Financial Group, Inc. Employee Stock Owners 2 years $ 2,04C % 10,04:
Plan (2)
Troy Moore I Meta Financial Group, Inc. Employee Stock Owners 18 years $ 379,71t $ 10,04:
Plan
Ira D. Frericks Meta Financial Group, Inc. Employee Stock Owners 7 years $ 51,52. $ 10,04
Plan
Ronald W. Butterfield Meta Financial Group, Inc. Employee Stock Owners 10 years $ 105,40t $ 10,04:

Plan

(1) Certain information concerning the assumptions usethe calculation of these amounts is disclogedNote 11 to our Consolidated Finan
Statements included in our fiscal 2014 Annual ReporForm 1-K..

(2) Of this amount, as of the date of this proxy, d®040 has veste
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Retirement Benefits, Nonqualified Defined Contributon and Other Nonqualified Deferred Compensation Rins

Most of our employees, including the members of exacutive management team, which includes the darecutive officers, participate
the MetaBank Profit Sharing 401(k) Plan and the a/f€inancial Group, Inc. Employee Stock OwnershignPIThe named executive officers also
participate in the Supplemental Employeles/estment Plan for Salaried Employees (the Bemlgfitalization Plan or BEP) and related Trust Agreet:
This plan is an excess benefit plan that providegimployer contributions to the extent that Codeti®n 401(a)(17) and/or Code Section 415 limie
amounts that may be contributed to a participaqualified plan account.

Benefits payable under the BEP are designed textasble as ordinary income at the time of distritouti The BEP was amended during 20(
comply with Code Section 409A.

Potential Payments Upon Termination or Change-in-Cnotrol

The Company entered into a restricted stock agreewi¢h Glen W. Herrick on March 29, 2013 which piges for the grant of 4,000 share:
restricted stock. Of the 4,000 shares, 1,000 shagsted on March 29, 2014 and the remaining 3sb@@es vest in 1,000 share increments on e
March 29, 2015, 2016 and 2017. The agreement fupitevides that if Mr. Herrick incurs a terminatiohemployment during the vesting period du
disability, death or retirement (as defined in 2092 Plan), the restrictions will lapse and he Wl fully vested in the restricted stock. In aidif if a
tender offer or exchange offer for shares of Corgpaommon stock (other than such an offer by the gamy) is commenced, or if the stockholder
the Company approve an agreement providing eitirea fransaction in which the Company will ceasbdan independent publicly owned entity ol
a sale or other disposition of all or substantiallyof the assets of the Company, any unvestereshihat have not previously been forfeited shedidm:e
fully vested upon the occurrence of such event.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis withagament. Based on this rev
and discussion, the Compensation Committee hasnmeended to the Board of Directors of Meta Finanthalt the Compensation Discussion
Analysis be included in this proxy statement arambiporated by reference into its annual report omF10-K.

Douglas J. Hajek Elizabeth G. Hoople Frederick V. Moore Rodney G. Muilenburg Jeanne Partlow
RELATED PERSON TRANSACTIONS

Executives

Troy Moore Il is a brother-idaw of J. Tyler Haahr and received approximatelf %600, $414,000 and $508,000 of total compensaitioal
officer in fiscal years 2014, 2013 and 2012, retipely. Ellen Moore, our former Senior Vice Premid of Sales & Marketing, is a sister of Mr. He
and the wife of Mr. Moore. Ms. Moore received appmately $117,000, $146,000 and $124,000 of wtahpensation as an officer in fiscal years 2
2013 and 2012, respectively. Ms. Moore retirednftbe Company in June 2014.
Loans

MetaBank has followed a written policy of grantilmgns to eligible directors, officers, employeed amembers of their immediate families
the financing of their personal residences andémsumer purposes. As of September 30, 2014aiklor extensions of credit to executive officare
directors were made in the ordinary course of lssiron substantially the same terms, includingésterates and collateral, as those prevailindpe

time for comparable loans with persons not relatedMetaBank, and did not involve more than the radrmisk of collectibility or present oth
unfavorable features.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires Metaafdml's directors and executive officers, and persons wfwva more than 10% of
registered class of Meta Financgakquity securities, to file with the SEC initiaports of ownership and reports of changes in ositigrof Met:
Financial common stock and other equity securitieMeta Financial generally by the second busirtessfollowing a transaction. Officers, direci
and greater-than-10% stockholders are requireddty f#gulations to furnish Meta Financial with capad all Section 16(a) forms they file.

To Meta Financiab knowledge, based solely on a review of the copiesich reports furnished to Meta Financial andtem representatiol
that no other reports were required during theafisear ended September 30, 2014, all Section IBi@@ requirements applicable to its office
directors and greater-than-10% beneficial ownerseveemplied with, except that one report was not timely filed by eatiBradley C. Hanson a
Troy Moore Ill. Both reports were filed within #e business days of the applicable due date for filirgs.

PROPOSAL 2: ADVISORY VOTE ON EXECUTIVE COMPENSATIO N (“SAY-ON-PAY")

Section 14A of the Securities Exchange Act requines we provide our stockholders with the oppadttuto vote to approve, on a nonbind
advisory basis, the compensation of our “named wiex officers.” This advisory vote, commonly refed to as “Say-on-Payj$ not intended 1
address any specific item of compensation, bueatstrelates to the compensation of our “named ¢ixecofficers” as disclosed in theStimman
Compensation Table,” inclusive of all related famts, and related narrative of this proxy statement

The Compensation Committee believes an effectivepemsation program should be one that is desigoeedruit and keep top qual
executive leadership focused on attaining Iterga corporate goals and increasing stockholdemevaWe believe that our executive compens
program is designed to reasonably and fairly récrotivate, retain and reward our executives fdri@ving our objectives and goals. Through ec
grants, each of our executive officers is alignéith whe stockholders long-term interests of inciegishe value of the Company.

As an advisory vote, the Say-&a&y resolution is not binding on the Company. @&pproval or disapproval of this proposal by stodétbr
will not require the Board or the Compensation Catiea to take any action regarding our executivepensation practices. The final decision or
compensation and benefits of our executive offiegrd on whether, and if so, how, to address argkktider approval or disapproval remains with
Board and the Compensation Committee. The Boavdieker, values the opinions of our stockholdersxgsressed through their votes and ¢
communications. Accordingly, the Board as welltkzs Compensation Committee will review and consither results of the “Say-on-Paybte, the
opinions of our stockholders, and other relevactdie in making future decisions regarding the Canys executive compensation program.

We encourage our stockholders to read the “CompiensBiscussion and Analysisind related compensation tables and narrativedc
elsewhere in this proxy statement. These sectiessribe our executive compensation policies aadtjpes and provide detailed information abou
compensation of our named executive officers. Toepany has in place a performaneesed compensation system that links executivetpalie
short- and long-term performance of the Company.

The Board of Directors recommends a vote FOR the gpoval, on an advisory basis, of the executive corepsation paid by the Compan
to its named executive officers and the followingasolution:

“ RESOLVED , that the compensation paid to the Compamamed executive officers, as disclosed in thisystatement pursug

to Item 402 of Regulation &; including the Compensation Discussion and Analysompensation tables, footnotes and narratiseudision i
hereby APPROVED.”
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PROPOSAL 3: AMENDMENT AND RESTATEMENT OF THE 2002 PLAN

We are asking our stockholders to approve the amentland restatement of the Meta Financial Group, 2002 Omnibus Incentive Plan
amended and restated, the “2002 Plan”) to (a) decherformancéased award provisions for use in determining etkeecompensation under the 2(
Plan, which will be used to preserve the dedudtybdf certain performancbased awards under the 2002 Plan, as describeettioss 3A and 5(d)
the 2002 Plan, and (b) extend the term of the Z@8 for an additional five years, as describefention 15 of the 2002 Plan. We are not askinghfe
approval of an increase in the number of shargslag be issued under the 2002 Plan or of any attaerial changes or amendments to the 2002
The amendment and restatement of the 2002 Planapaoved by our Board of Directors on November 2@14, subject to the approval of
stockholders.

We have designed provisions of the 2002 Plan sothiey conform to Section 162(m) of the United &alinternal Revenue Code of 198¢€
amended (the “Code”), and so that payments madsupat to performance-based awards issued theretmdee “Covered Employeeshdmely, th
Chief Executive Officer and the other executiveiagffs whose income is required to be reported a@cksiolders as being among the three hic
compensated officers other than the Chief Exec@iffecer and the Chief Financial Officer) will refinadeductible by the Company. The 2002 Plan
not, by itself, authorize any payments or the isseeof any shares or any award, as we make aat@atia under our individual long-term and shery
compensation programs pursuant to the 2002 Plan.

Our Board of Directors originally adopted the 20®an effective November 25, 2002, and our stoclkérslicdapproved the 2002 Plan at t
meeting on January 27, 2003. The 2002 Plan wasqubstly amended on August 26, 2008 (with cert@ms$ having retroactive effectiveness),
subsequently amended effective as of January 19.289 its original terms, the 2002 Plan would hapired on November 25, 2017. However
approving the amendment and restatement of the P02 we are asking our stockholders to approeeettiension of the 2002 Plan by five yt
through November 25, 2022.

If our stockholders vote to approve the amendmedtrastatement of the 2002 Plan, (a) the 2002 wWtarid remain in effect, and awards wc
be continue to be able to be granted thereundeit, November 25, 2022, and (b) awards granted dfterdate of such approval that are intends
qualify as “performance-based compensatiantier Section 162(m) of the Code and which otherwiget the relevant requirements should be
deductible by the Company. Under Section 162(nthefCode, the federal income tax deductibility @inpensation paid to a Covered Employee m:
limited if the compensation exceeds $1 million ity @ne year. However, the Company will be ableg¢dutt compensation in excess of $1 million

qualifies as “performanedased compensatiords defined for purposes of Section 162(m) of th&leCdection 162(m) of the Code requires

Company to seek approval of the performance cait@tescribed in more detail below) under the 20@2 h order to continue to fully deduct for L
federal income tax purposes performance-based awsafien under the 2002 Plan to our Covered Empbkyee

If stockholders do not approve amendment and exsett of the 2002 Plan, the meendment version of the 2002 Plan will remainlace
and the 2002 Plan would terminate by its terms omdxhber 20, 2017. In addition, in the event themament and restatement of the 2002 Plan i
approved by our stockholders, we will continue & dble to make awards under the 2002 Plan, buich sase, except for stock options and ¢
appreciation rights, no compensation resulting fruture awards to Covered Employees under the 28188 would qualify as performantase:
compensation for purposes of Section 162(m) ofGbde, and therefore, all compensation resultinghffoture awards to Covered Employees unde
2002 Plan (other than stock options and stock ajgtien rights) would be subject to the annual $illion limitation on deductibility imposed t
Section 162(m) of the Code.

There was a maximum of approximately 1,150,000eshaf common stock available for issuance unde@®2 Plan as of the effective dat

January 1, 2009. As of December 8, 2014, there appeoximately 561,307 shares of common stock abklfor future sharbased awards under
2002 Plan. The closing sale price of our commonkstm December 8, 2014 was $35.02 per share oNAIEDAQ Global Market.
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Section 3A(b) of the 2002 Plan provides that theximam award paid in cash to any individual undepesformanceéhased compensati
program will be limited to $3.0 million for perfomnce periods with a duration of one year or lesd, $5.0 million for performance periods wit
duration of more than one calendar year. Sectibh d{ the 2002 Plan limits the number of shares@fmon stock underlying awards granted t
individual in any one (1) year to 100,000 (with suwmber subject to adjustment to reflect certarparate transactions that may occur). In addi
Section 3A(c) of the 2002 Plan designates perfoomamiteria on which awards shall be based in otdetetermine whether awards are earned.
criteria are specified in the summary below undeerformance-Based Compensation/é have designed such criteria to comply with #gutation
under Section 162(m) of the Code regarding dedilitfilof awards earned by and paid to Covered Eiygds. We selected such criteria so that a
party, having knowledge of the relevant facts, dootbjectively determine whether the performancdgybave been met. Please refer to the full te
Section 3A(c) of the 2002 Plan in Appendix A fomare detailed description of such criteria.

We provide a summary description of the 2002 Pklowe. That summary is qualified in its entirety thye full text of the 2002 Plan, which is
forth in Appendix A to this Proxy Statement.

Our Board of Directors recommends you vote FOR aygdrof the amendment and restatement of the MietnEial Group, Inc. 2002 Omnik
Incentive Plan.

Summary Description of the 2002 Plan
Purposes and Eligibility

The purpose of the 2002 Plan is to promote the-teny interests of the Company and its stockholbgrproviding a means for attracting :
retaining directors, advisory directors, officeralamployees of the Company and its affiliates.

Administration and Types of Awards

The 2002 Plan is administered by the Compensatmmraittee, which interprets the 2002 Plan and haadudiscretion to select the eligi
persons to whom awards will be granted, as wethagdype, size, terms and conditions of each awnaatljding the exercise price of stock options,
number of shares subject to awards and the exguirdtite of, and the vesting schedule or othericésits applicable to, awards.

The 2002 Plan allows the granting of the followtgpges of awards:

« options;

« stock appreciation rights, or SARS;
« restricted stock; and

. performance awards.

Stock Options.  Options may be granted by the @amation Committee and may only be mpmlified options. The 2002 Plan origini
permitted the grant of incentive stock options, dmity during the first ten years of such peXxistence. Options are subject to the terms anditons
including vesting conditions, set by the Compemsa@ommittee. Each option gives the holder thetrighreceive a number of shares of common ¢
upon exercise of the option and payment of thediseprice. The exercise price may be paid in gasisonal check, wire transfer, or shares of con
stock (using procedures approved by the Compems@tonmittee).

The exercise price for all stock options grantedasrthe 2002 Plan will be determined by the Comatms Committee, except that no st

options can be granted with an exercise priceithbss than 100% of the fair market value of tommon stock on the date of grant. The term ¢
stock options granted under the 2002 Plan will éenined by the Compensation Committee, but géperdl not exceed 15 years.
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Stock Appreciation Rights or SARs.  All SARs mag granted on a staradene basis or in conjunction with stock optionarged under tf
2002 Plan. SARs are subject to the terms and dondijtincluding vesting conditions, set by the Cemgation Committee. A SAR granted undet
2002 Plan entitles its holder to receive, at theetbf exercise, an amount per share equal to theseyof the fair market value (at the date of égejyo
a share of the common stock over a specified pkicewn as the strike price, fixed by the Compersa@€ommittee, which strike price will not be |
than 100% of the fair market value of the commarlston the grant date of the SAR. Payment may b#enira cash, shares of the common stoc
other property, in any combination as determinethigyCompensation Committee.

Restricted Stock. Restricted stock is commonlkstbat is forfeitable until the restrictions lap3ée Compensation Committee will detern
the restrictions for each award and the purchaise,gf any. Restrictions on the restricted stockynmclude timebased restrictions, the achievemer
specific performance goals or the occurrence gfezific event. If the performance goals are noieatd or the restrictions do not lapse within tinee
period provided in the award agreement, the padidi will forfeit his or her restricted stock.

Performance Awards. Performance awards are et gf a bonus consisting of cash or other prgpg@ntluding common stock) the amo
and value of which, and/or the receipt of whichcanditioned upon the achievement of certain parforce goals specified by the Compens:i
Committee. Performance may be paid in cash, shafremmon stock, other securities or other awamldeu the 2002 Plan. The Compense
Committee will determine the terms of all perforrnamwards, including the performance goals andpeence period during which such goals mu:
met. If the minimum performance goals are not agididuring the performance period specified inapplicable award agreement, the participant
forfeit all of his or her performance awards.

Performance-Based Compensation

The objective performance criteria for performaaeerds granted under the 2002 Plan that are designgualify for the performandease:
exception from the tax deductibility limitations $&ction 162(m) and are to be based on one or afdhe following measures:

« earnings before any or all of interest, tax, dejat@m or amortization (actual and adjusted andegitn the aggregate or on a [shart
basis);

- earnings (either in the aggregate or on a per-dhasis);

« netincome or loss (either in the aggregate or parsshare basis);

o oOperating profit;

« cash flow (either in the aggregate or on a pereshasis);

« free cash flow (either in the aggregate or on aspare basis);

. costs;

e  Qross revenues;

« reductions in expense levels;

- operating and maintenance cost management and yeeptwoductivity;

« share price or total stockholder return (includgmgwth measures and total stockholder return airattent by the shares of a speci
value for a specified period of time

« net economic value;

30




« economic value added;
« aggregate product unit and pricing targets;

« strategic business criteria, consisting of one orarobjectives based on meeting specified revemaeket share, market penetrat
geographic business expansion goals, asset quaiggtively identified project milestones, prodaantvolume levels, cost targets, i
goals relating to acquisitions or divestitur

« achievement of objectives relating to diversity pogee turnover, regulatory compliance or othegrinal business items;
« results of customer satisfaction surveys; and/or
- debtratings, debt leverage and debt service.

Change in Control

Unless provided otherwise in an award agreemepayticipants outstanding awards will become vested, the rekenestrictions on outstandi
awards will lapse and the relevant performanceggedl be deemed to be met upon the occurrencechage in control.

For purposes of the 2002 Plan, a “change in cdntimiurs when (i) any third person, including adgp” as defined in Section 13(d)(3) of
Securities Exchange Act of 1934, as amended, bextingebeneficial owner of shares of the Company waspect to which 25% or more of the t
number of votes for the election of our Board ofddtors may be cast, (ii) as a result of, or innemion with, any cash tender offer, merger or «
business combination, sale of assets or conteftetiom, or combination of the foregoing, the pasavho were directors of the Company shall cee
constitute a majority of our Board of Directors, (0f) our stockholders approve an agreement priogdither for a transaction in which the Comg
will cease to be an independent publiokyned corporation or for a sale or other dispositd all or substantially all the assets of the @any. Ir
addition, to the extent an award under the 2002 Btmstitutes noualified deferred compensation subject to SecfioBA of the Code, the awe
agreement for such award may contain a differefibition of “change in control” that will be appbdle for such award.

Termination of Employment or Service

With respect to stock options and SARs grantedyauntsto an award agreement, unless the applicatdedaagreement provides otherwise
the event of a participant’s termination of empl@mror service due to his or her death or disgb#itich participans stock options or SARs will ve
and remain exercisable until two (2) years afterhstermination (but not beyond the original termtlod option), and thereafter will be cancelled
forfeited to us. Unless the applicable award agesgnprovides otherwise, in the event of a particffgtermination of employment or service by
participant’s without cause, such participantested stock options or SARs (to the extent ésagte at the time of such termination) will ren
exercisable until one year after such terminatiout ot beyond the original term of the option) a@hdreafter will be cancelled and forfeited to
Unless the applicable award agreement provideswibe, in the event of a participant’s terminat@fremployment due to retirement, such participant’
stock options or SARs will remain exercisable dgrihe two (2) year period following such terminatigut not beyond the original term of the opti
and thereafter will be cancelled and forfeited $o Unless the applicable award agreement proviteswise, in the event of a participatoluntan
termination of employment or service (and not dusuch participant’s death, disability or retire)esuch participang stock options or SARS (to 1
extent exercisable at the time of such terminatieit)remain exercisable until one year after stelmination (but not beyond the original term of
option) and thereafter will be cancelled and faeféito us. In the event of a participantermination of employment or service for causet
participant’s outstanding stock options or SARs¢dthler vested or unvested) will immediately be chedeand forfeited to us.
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Unless the applicable award agreement providesrwibe, with respect to awards of restricted stadk, in the event of a participast’
termination of employment or service for any reastirer than death, disability or retirement, theasted portion of any such award will be forfeite
us, and (2) upon termination because of deathbiliiyaretirement, the unvested portion of any swhard will immediately vest. With respec!
performance awards, the treatment of such awatlisviog a participants termination of employment or service will be gawed by the provisions
the applicable award agreement.

The 2002 Plan defines “causa$ a termination of service by reason of persoigiomesty, incompetence, willful misconduct, bread
fiduciary duty involving personal profit, intentiahfailure to perform stated duties or gross neglice.

Amendment and Termination

Unless the 2002 Plan is earlier terminated by caarB of Directors, the 2002 Plan will automaticalyminate on the earlier of (1) the date
shares subject to the 2002 Plan have been purclbasedjuired and the restrictions on all restricgentk granted under the 2002 Plan have lapset
(2) twenty years from the 2002 Plareéffective date. Awards granted before the tertiinaof the 2002 Plan may extend beyond that datectordanc
with their terms. Our Board of Directors is permittto amend the 2002 Plan. Stockholder approvahpfsuch amendment will be obtained if require
comply with applicable law or exchange rules, or#terwise determined by our Board of Directordie TTompensation Committee may waive
conditions or rights of the Company under any awarthay amend an outstanding award, but unlesswithe provided in the 2002 Plan, only with
consent of the affected participant.

Transferability

Unless otherwise determined by the Compensationitiee, awards granted under the 2002 Plan aréransferable except by will or t
laws of descent and distribution. The Compensafiommittee will have sole discretion to permit thensfer of an award to certain family meml
specified in the 2002 Plan.

Adjustments

In the event a stock dividend, stock split, reorgation, recapitalization, spioff, or other similar event affects shares sucht tina
Compensation Committee determines an adjustmem mppropriate to prevent dilution or enlargemédrihe benefits or potential benefits intende
be made available under the 2002 Plan, the Compensaommittee will (among other actions and subjeccertain exceptions) adjust the number
type of shares available under the 2002 Plan, timber and type of shares subject to outstandingdsaend the exercise price of outstanding ¢
options and other awards.

Federal Tax Consequences

The following summary is based on U.S. federal medax laws in effect as of January 1, 2014. SaeVvsland regulations are subjec
change. This summary assumes that all awards wixempt from, or comply with, the rules under Bectt09A of the Code regarding nonqualil
deferred compensation. If an award fails to conwith Section 409A of the Code, the award may bgemttio immediate taxation, interest and
penalties in the year the award vests or is grarthis summary does not constitute tax advice avebs ot address possible state, local or foreig
consequences.

Options. The grant of stock options under the 2B0#h will not result in taxable income to the péent of the option or an income
deduction for the Company. However, the transfezasfimon stock to an option holder upon exercidei©br her options likely does give rise to tax
income to the option holder and tax deductionstfer Company. The exercise of a ropmlified option by an option holder generally fésun
immediate recognition of taxable ordinary incomethg option holder and a corresponding tax dedndtio the Company in the amount by which
fair market value of the shares of common stockclpased on the date of such exercise exceeds thegageg exercise price paid. Any appreciatic
depreciation in the fair market value of those shafter the date of such exercise will generault in a capital gain or loss to the holder atttme h
or she disposes of those shares.
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Stock Appreciation Rights. The granting of SARsslmot result in taxable income to the recipienad®AR or a tax deduction for 1
Company. Upon exercise of a SAR, the amount ofcasp the participant receives and the fair markktevas of the exercise date of any common
received are taxable to the participant as ordiira@gme and such amount will be deductible by tbenGany.

Restricted Stock. Unless an election is made lyrétipient under Section 83(b) of the Code, ai@pant will not recognize any taxal
income upon the award of shares of restricted stioakare not transferable and are subject to ataotial risk of forfeiture. Unless paid in therfooi
additional restricted stock (which would be subjecthe same restrictions and tax treatment asetsieicted stock to which they relate) dividendsl
with respect to restricted stock prior to the lap$erestrictions applicable to that stock will bexable as compensation income to the partici
Generally, the participant will recognize taxabidinary income at the first time those shares bectransferable or are no longer subject to a sobal
risk of forfeiture, in an amount equal to the faarket value of those shares when the restrictegrse, less any amount paid with respect to thechof
restricted stock. The recipienttax basis will be equal to the sum of the amairdgrdinary income recognized upon the lapse ofrict®ns and an
amount paid for such restricted stock. The recipgemlding period will commence on the date onathihe restrictions lapse.

As indicated above, a participant may elect undestiSn 83(b) of the Code to recognize taxable @dirincome upon the award date
restricted stock (rather than being taxed as destrabove) based on the fair market value of theeshof common stock subject to the award on tke
of the award. If a participant makes that electammy dividends paid with respect to that restricteatk (unless paid in the form of additional reséc
stock, which would either require a separate edaatinder Section 83(b) of the Code or will be sabje the treatment described in the paragraphe)
will not be treated as compensation income, buterats dividend income, and the participant will recognize additional taxable income when
restrictions applicable to his or her restricteatktaward lapse.

Assuming compliance with the applicable tax witltiog and reporting requirements, the Company véllentitied to a tax deduction equs
the amount of ordinary income recognized by a pigdint in connection with his or her restrictedcktaward in the taxable year in which that partai
recognizes that ordinary income.

Other Awards. The granting of performance awaeiserally should not result in the recognitiortadfable income by the recipient or a
deduction by the Company. The payment or settlemestich awards should generally result in immediatognition of taxable ordinary income by
recipient equal to the amount of any cash paidchertheneurrent fair market value of the shares of commiomcksreceived, and a corresponding
deduction by the Company. If the award consistshaires of common stock that are not transferaltleaes subject to a substantial risk of forfeituhe
tax consequences to the participant and the Comwihie similar to the tax consequences of restdcstock awards described above, assumini
such award is payable upon the lapse of the réeti If the award consists of unrestricted shafesommon stock, the recipient of those sharet
immediately recognize as taxable ordinary incongefttir market value of those shares on the dateeaward, and the Company will be entitled
corresponding tax deduction.

Section 162(m) of the Code. Under Section 162{hihe Code, we may be limited as to Federal ire¢ax deductions to the extent that t
annual compensation in excess of $1 million is gaidur Chief Executive Officer or any one of oudher three highest paid executive officers (c
than the Chief Financial Officer) who are employey the Company on the last day of our taxable yegnwever, certain “performandease:
compensation,” the material terms of which areldssd to and approved by our stockholders, is nlojest to this deduction limitation.

Section 280G of the Code. Under certain circamsts, accelerated vesting, exercise or paymeawafds under the 2002 Plan in connec
with a “change in control” of the Company mightdeemed an “excess parachute paymémtpurposes of the golden parachute payment gongso
Section 280G of the Code. To the extent that ibi€onsidered, the participant holding the awardld/be subject to an excise tax equal to 20% c
amount of the excess parachute payment, and the&uonwould be denied a tax deduction for the amofitiie excess parachute payment.

33




Section 409A of the Code. Section 409A of thel€applies to amounts that are considered “naoalified deferred compensationf’a

deferred compensation arrangement, including ceaaiards that may be issued under the 2002 Plas, miat meet the requirements of Section 40¢
the Code, the timing of taxation for these amouwwotsid be accelerated (meaning these amounts ceglohte immediately taxable). Also, an additit
20% income tax, as well as penalties and intecestid be imposed upon the applicable participantbé 2002 Plan.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Companys independent registered public accounting firtdPMG LLP. Representatives of KPMG LLP are expedtete present at t
Annual Meeting to respond to appropriate questamto make a statement if they desire.

The following table presents fees billed by KPMGR_for the audit of the Comparsyannual financial statements for the years enéptesibe
30, 2014 and 2013, and fees billed for other sess/iendered by KPMG LLP during 2014 and 2013.

Fiscal Year Audit Fees ($) Audit-Related Fees ($ Tax Fees ($ All Other Fees (3$)
2014 $ 369,000 $ 112,350 $ 122,77 $ 0
2013 308,00( 194,80( 89,15( 0

Audit fees consist of fees for the audit of the @amy’s annual financial statements, review of firiahstatements included in the Company’
Quarterly Reports on Form 1Q; and services normally provided by the indepeh@enlitor in connection with statutory and regulgtdilings or
engagements.

Audit-related fees consist of fees for audits of finansiatements of the employee benefit plan mainthlmethe Company, fees related to
Company’s registration statements, fees for pradess$ services rendered for Statement on Standardattestation Engagements No. 16 (“SSAE )16”
and assistance with accounting research matters.

Tax fees consist of fees for tax consultation aaddompliance services for the Company and the @yepl benefit plan maintained by
Company.

The Company’s Audit Committee has considered amtladed that the provision of all n@uditing services (and the aggregate fees bille
such services) in the fiscal year ended Septene2®L4 by KPMG LLP is compatible with maintainitige independence of the independent regis
public accounting firm.

Pre-Approval Policy . The Audit Committee pre-approves all audit aedngssible noraudit services provided by the independent audi
The non-audit services include audit-related, gaed SSAE 16 services. The Audit Committee’s poigcio preapprove all services and fees for u
one year, which approval includes the appropriataitiwith regard to each particular service asddated fees. In addition, the Audit Committee

be convened on a case-by-case basis to approv&eariges not anticipated or services whose costseskthe preapproved amounts.

During the last two fiscal years ended Septembe804, 100% of all audit and permissible non-aadivices were prapproved by the Auc
Committee.

34




STOCKHOLDER PROPOSALS FOR THE YEAR 2015 ANNUAL MEET ING

Under Rule 14a-8 under the Exchange Act, stockingddeposals to be presented at Meta FinargiaD15 Annual Meeting of Stockhold
must be received by our Secretary no later tharu8ug4, 2014 to be eligible for inclusion in Metadncial’s proxy statement and form of proxy rele
to the 2015 Annual Meeting. Any such proposal Wwél subject to the requirements of the proxy rakspted under the Exchange Act, and as witt
stockholder proposal (regardless of whether suopgwal is included in Meta Financial’'s proxy madksj, Meta Financia$ certificate of incorporatic
and by-laws, and Delaware law.

To be considered for presentation at the next Ahklegting, but not for inclusion in the Compasyroxy statement and form of proxy for
meeting, proposals must be received by the Compuwriie Deadline. As reflected in Meta Financiéslaws, the “Deadlinefneans the date that is
days prior to the anniversary of the preceding geannual meeting; provided, however, that in thenethat the date of the annual meeting is adve
by more than 20 days, or delayed by more than §8 ftam such anniversary date, to be timely, nabgehe stockholder must be so delivered not
than the close of business on the later of the @@thprior to such annual meeting or the 10th ddipwing the day on which notice of the date of
annual meeting was mailed or public announcemettiefiate of such meeting is first made. If aldtotder proposal that is received by the Com|
after the Deadline is raised at the next Annual thige the holders of the proxies for that meetinijj have the discretion to vote on the propos:
accordance with their best judgment and discretigtiout any discussion of the proposal in the Canyps proxy statement for such Annual Meeting.

Pursuant to Meta Financial's ligws, stockholders may nominate a person or perkonslection to the Board of Directors at a megtoi
stockholders at which directors are to be electediddivering timely notice in writing to its Seceey. To be timely, a stockholdsrhotice must t
delivered or mailed to and received at the Compapyincipal executive offices not less than 30 daysr to the date of the meeting; provided, howg
that in the event that less than 40 daystice or prior disclosure of the date of the megis given or made to stockholders, to be timebtice by th
stockholder must be so received not later tharclitee of business on the tenth day following the @awhich such notice of the date of the meetiiag
mailed or such public disclosure was made.

ANNUAL REPORT ON FORM 10-K

A copy of our Annual Report on Form ¥0for the fiscal year ended September 30, 2014eiadydistributed concurrently with this prc
statement to all stockholders entitled to noticeanl to vote at the Annual Meeting of Stockholde®ur Annual Report on Form 10-is nol
incorporated into this proxy statement and shallbeodeemed to be solicitation material. The Camg#ereby undertakes to provide to any recipie
this proxy statement, upon his or her request,y @ any of the exhibits to our Annual Report oord 10K. Requests for such copies shoulc
directed in writing to Investor Relations, Meta &icial Group, Inc., 5501 South Broadband Lane,»Skalls, South Dakota 57108.

OTHER MATTERS
The Board of Directors is not aware of any busirtessome before the Annual Meeting other than thoaéters described above in this pr

statement. However, if any other matter shoulgerly come before the Annual Meeting or any adjment or postponement thereof, it is intended
holders of the proxies will vote in accordance withir judgment.
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APPENDIX A
META FINANCIAL GROUP, INC.
2002 OMNIBUS INCENTIVE PLAN (as amended and restated, effective November 241)20

1. Plan Purpose The purpose of the Plan is to promote the Itarg: interests of the Company and its stockholbgrgroviding a meat
for attracting and retaining directors, advisomedtors, officers and employees of the Companyitsnéffiliates.

2. Definitions. The following definitions are applicable to thian:

“Affiliate” -- means any “parent corporation” or Ubsidiary corporationdf the Company as such terms are defined in Sed@die
and (f), respectively, of the Code.

“Award” -- means the grant by the Committee undés Plan of an Incentive Stock Option, a NQualified Stock Option, a Sto
Appreciation Right, Restricted Stock or a PerforoeAward, or any combination thereof, as providethe Plan.

“Award Agreement” -- means the agreement evidenttieggrant of an Award made under the Plan.

“Cause” --means termination of service by reason of persdislonesty, incompetence, willful misconduct, breat fiduciary dut
involving personal profit, intentional failure tegorm stated duties or gross negligence.

“Code” -- means the Internal Revenue Code of 188@mended.
“Committee” -- means the Committee referred to éct®n 3 hereof.
“Company” -- means Meta Financial Group, Inc. anyg successor thereto.

“Continuous Service” -means the absence of any interruption or terminatibservice as a director, advisory director, agfi ol
employee of the Company or an Affiliate, except twaen used with respect to a person granted antive Stock Option means the absence o
interruption or termination of service as an empkyf the Company or an Affiliate. Service shall be considered interrupted in the case of siakd
military leave or any other leave of absence appidwy the Company or in the case of transfers xvpayroll locations of the Company or betw
the Company, its parent, its subsidiaries or itssssor.

“ERISA” -- means the Employee Retirement Incomeusigc Act of 1974, as amended.

“Incentive Stock Option” -means an option to purchase Shares granted bydmen@tee which is intended to qualify as an Inces
Stock Option under Section 422 of the Code. Untgkerwise set forth in the Award Agreement, anyti@pwhich does not qualify as an Incen
Stock Option for any reason shall be deemed a Nealified Stock Option.

“Market Value” --means the closing high bid with respect to a Sharthe date in question on the Nasdaq Stock Madketny simila
system then in use, or, if the Shares are nottifagled on the Nasdaq Stock Market or any similatesy, the closing sales price on such date (therk
is no reported sale on such date, on the last girgelate on which any reported sale occurred) 8hare on the Composite Tape for New York S
Exchangekisted Stocks, or, if on such date the Shares arguoted on the Composite Tape, on the New YooklSExchange, or if the Shares are
listed or admitted to trading on such Exchangethenprincipal United States securities exchangestegd under the Securities Exchange Act of
(the “Exchange Act”pn which the Shares are listed or admitted to tigdbr, if the Shares are not listed or admittettading on any such exchange,
fair market value on such date of a Share as then@ittee shall determine. The Committee shall deitsenthe fair market value on such dat
accordance with Code Section 409A and the regulgisued thereunder.
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“Non-Qualified Stock Option” -means an option to purchase Shares granted byaimen@tee which does not qualify, for any rea:
as an Incentive Stock Option under Section 42hefQode.

“Option” -- means an Incentive Stock Option or aNQualified Stock Option awarded to a Participamntspant to Section 5(a) hereof.

“Participant” -- means any director, advisory director, officer arpdoyee of the Company or any Affiliate who is stéel by th
Committee to receive an Award.

“Performance Award” -means an Award granted pursuant to Section 5(dimerFor the avoidance of doubt, Performance Ag
may include annual incentive awards or annual beswusTo the extent a Performance Award is intentdedomply with the Performand@ase(
Exception, the Committee will take such steps age#ms reasonably necessary to ensure that sufidrri@mce Award actually complies with
Performance-Based Exception.

“Performance-Based Exception” -- means the perfoga@ased exception from the tax deductibility tations of Code Section 162
(m) contained in Code Section 162(m)(4)(C) and 3uea Regulations Section 1.162(e)(27), includimgthte extent applicable, the special provisiot
options thereunder.

“Performance Goal” -means the objective or subjective criteria deteeuiihy the Committee, the degree of attainment d€hvivill
affect the portion of a ParticipartPerformance Award potentially payable. PerforteaGoals may contain threshold, target and maxirewels o
achievement and, to the extent the Committee istenBerformance Award to comply with the Perfornesased Exception, the Performance G
shall be chosen from among the Performance Measatdsrth in Section 3A(c).

“Performance Measures” -- has the meaning sét farSection 3A(c).

“Performance Period” -means that period established by the Committeleeatime any Performance Award is granted or attang
thereafter during which any performance goals $igecby the Committee with respect to such PerforoeaAward are to be measured.

“Plan” -- means this Amended and Restated 2002 Gusnincentive Plan of the Company.

“Related” --means (i) in the case of a Stock Appreciation Rigl$tock Appreciation Right which is granted imigection with, and 1
the extent exercisable, in whole or in part, iulef, an Option or another Stock Appreciation Rightl (ii) in the case of an Option, an Option
respect to which and to the extent a Stock ApptiecidRight is exercisable, in whole or in partlieu thereof.

“Restricted Stock” -- means Shares awarded to ficRemnt pursuant to Section 5(c) hereof.

“Retirement” -- means retirement from employment with the Companyaro Affiliate thereof, as an employee, directoirecto!
emeritus or advisory director thereof, having restthe age of 65.

“Shares” -- means the shares of common stock o€trapany.
“Stock Appreciation Right” -- means a stock appagion right with respect to Shares granted by thm@ittee pursuant to the Plan.

“Ten Percent Holder” -means any individual who owns stock possessing itihate ten percent of the total combined voting poef
all classes of stock of the Company and any Affilia
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“Termination of Service” -means cessation of service, for any reason, whetientary or involuntary, so that the affectediindual
is not either (i) an employee of the Corporatioraoy Affiliate for purposes of an Incentive StocktiOn, or (ii) a director, advisory director or eloypee
of the Corporation or any affiliate for purposeanfy other Award.

3. Administration. The Plan shall be administered by a Committewsisting of two or more members of the Board ofebiors of th
Company, each of whom (i) shall be an outside tireas defined in the Performance-Based Excepti@h(d) shall be a NorEmployee Director ¢
defined under Rule 16(b) of the Securities ExchaAge of 1934 or any similar or successor provisiothe members of the Committee shal
appointed by the Board of Directors of the CompaBycept as limited by the express provisions ef Btan or by resolutions adopted by the Boa
Directors of the Company, the Committee shall henle and complete authority and discretion todlest Participants and grant Awards; (ii) deterr
the number of Shares to be subject to types of Asvgenerally, as well as to individual Awards geanunder the Plan; (iii) determine the terms
conditions upon which Awards shall be granted uriderPlan; (iv) prescribe the form and terms ofrimeents evidencing such grants; and (v) este
from time to time regulations for the administratiof the Plan, interpret the Plan, to correct aeyecdt or supply an omission or reconcile
inconsistency in the Plan, and make all deterninatdeemed necessary or advisable for the adnaitigstrof the Plan.

A majority of the Committee shall constitute a quor and the acts of a majority of the members pitegeany meeting at which a quorur
present, or acts approved in writing by a majooitghe Committee without a meeting, shall be atthe Committee.

3A. Compliance With Section 162(m) of the Cc.

(@ Section 162(m) Compliance. To the extent the Committee determines that diamge with the Performand@ased Exceptic
is desirable with respect to an Award, this Sec88nshall apply. In the event that changes areartadCode Section 162(m) to permit flexibility w
respect to any Awards available under the Plan,Gbmmittee may, subject to this Section 3A, makg adjustments to such Awards as it de
appropriate.

(b) Annual Individual Limitations. In addition to the annual Share limits set farnttSection 4 of the Plan, no Participant ma
granted a cash Award, the maximum payout for whicluld exceed $3,000,000 for a Performance Perioss than or equal to one (1) year.
Participant may be granted a cash Award for a Pedace Period of more than one (1) year, the maximpayout for which would exceed $5,000,000.

(c) Performance Measures . Subject to Section 3A(f), unless and until thentnittee proposes for stockholder vote
stockholders approve a change in the general Pesftce Measures set forth in this Section 3A(c), Aerards (other than Options and St
Appreciation Rights) designed to qualify for theafBemanceBased Exception, the objective performance critehiall be based upon one or more o
following (each a * Performance MeasU)e

1. Earnings before any or all of interest, tax, dejatémn or amortization (actual and adjusted anhegitn the aggrege
or on a per-Share basis);

2. Earnings (either in the aggregate or on a per-Stass);

3. Net income or loss (either in the aggregate or paraShare basis);
4. Operating profit;

5. Cash flow (either in the aggregate or on a per<hasis);

6. Free cash flow (either in the aggregate on a perésbasis);
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7. Costs;

8. Gross revenues;

9. Reductions in expense levels;

10. Operating and maintenance cost management and yeepbooductivity;

11. Share price or total shareholder return (includingwth measures and total stockholder return @iratient by th

Shares of a specified value for a specified peoidtime);

12. Net economic value;

13. Economic value added;

14. Aggregate product unit and pricing targets;

15. Strategic business criteria, consisting of one orarobjectives based on meeting specified revemaeket shar

market penetration, asset quality, geographic lessirexpansion goals, objectively identified projmdiestones, production volur
levels, cost targets, and goals relating to actijons or divestitures;

16. Achievement of objectives relating to diversity, @oyee turnover, regulatory compliance or otheerinal busines
items;

17. Results of customer satisfaction surveys; and/or

18. Debt ratings, debt leverage and debt service;

provided that applicable Performance Measures may be appiiea pre- or post-tax basis; aprbvided further that the Committee may, on the datt
Award intended to comply with the Performari8ased Exception is granted, and in the case of éthwards, at any time, provide that the formula
such Award may include or exclude items to measpezific objectives, such as losses from discoetinoperations, extraordinary gains or losses
cumulative effect of accounting changes, acquisdtior divestitures, foreign exchange impacts ayduanisual, nonrecurring gain or loss.

(d) Flexibility in Setting Performance Measured-or Awards intended to comply with the PerforceBased Exception, tl
Committee shall set the Performance Measures witt@riime period prescribed by Section 162(m) ef@wde. The levels of performance required
respect to Performance Measures may be expressddatute or relative levels and may be based apet increase, set positive result, maintenar
the status quo, set decrease or set negative.rd3atformance Measures may differ for Awards ffedént Participants. The Committee shall spe
the weighting (which may be the same or differentmultiple objectives) to be given to each perfante objective for purposes of determining thel
amount payable with respect to any such Award. #&my or more of the Performance Measures may dpphe Participant, a department, unit, divi
or function within the Company or any one or moirea or indirect subsidiaries thereof; and maylamither alone or relative to the performanc
other businesses or individuals (including industrgeneral market indices).

(e) Adjustments. The Committee shall have the discretion to d@djus determinations of the degree of attainmerthefpre-
established performance gogbspvided, however, that Awards which are designed to qualify for theefBrmanceBased Exception may not (unless
Committee determines to amend the Award so that Ibnger qualified for the PerformanBased Exception) be adjusted upward (the Commithed
retain the discretion to adjust such Awards dowrlvaiThe Committee may not, unless the Committederdenes to amend the Award so that i
longer qualifies for the Performance-Based Exceptitelegate any responsibility with respect to Adgaintended to qualify for the PerformarBase(
Exception. All determinations by the Committeg@the achievement of the Performance Measure@d) sk in writing prior to payment of the Award.
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) Changes to Performance Measure$n the event that applicable laws, rules or tafions change to permit Commit
discretion to alter the governing Performance Messwithout obtaining stockholder approval of seblanges, and still qualify for the Performance-
Based Exception, the Committee shall have soleatisn to make such changes without obtaining $tolder approval.

4, Shares Subiject to Pli.

(a) Subject to adjustment by the operation of Sectioth& maximum number of Shares with respect to whkiwards may k
made under the Plan is 1,150,000 Shares. The Shétterespect to which Awards may be made undePtlan may be either authorized and unis
shares or previously issued shares reacquired elddals treasury shares. Shares which are subjdRelated Stock Appreciation Rights and Rel
Options shall be counted only once in determinimgtiver the maximum number of Shares with respeehioh Awards may be granted under the
has been exceeded. An Award shall not be conslderbave been made under the Plan with respeartytdOption or Stock Appreciation Right wh
terminates or with respect to Restricted Stock tiécforfeited, and new Awards may be granted utigerPlan with respect to the number of Shar
to which such termination or forfeiture has occdrre

(b) During any calendar year, no Participant may betga Awards under the Plan of more than 100,000eShaubject 1
adjustment as provided in Section 7.
5. Awards.
(a) Options. The Committee is hereby authorized to grant Ougtito Participants with the following terms and ditions ant

with such additional terms and conditions not irgistent with the provisions of the Plan as the Cdttes shall determine, including the granting
Options in tandem with other Awards under the Plan:

0] Exercise Price. The exercise price per Share for an Option dfetletermined by the Committgepvided that the
exercise price per Share shall not be less tha#oldfGhe Market Value of a Share on the date ofigof such Optionprovided further
that, in the case of an Incentive Stock Option tgato a Ten Percent Holder, the exercise pricespare thereof shall not be less 1
110% of the Market Value of a Share on the dagraft of such Option.

(i) Option Term. The term of each Option shall be fixed by the @Guttee, but shall be no greater than 15 y
provided that , in the case of an Incentive Stock Option, thetef such Option shall not exceed ten yeprsyided further that , in the
case of an Incentive Stock Option granted to aHement Holder, the term of such option shall xoeed five years.

(iii) Time and Method of Exercise. Except as provided in paragraph (a) of Sectiono6Qption granted hereunder r
be exercised unless at the time the Participantcieses such Option, such Participant has mainta@@ttinuous Service since the ¢
of grant of such Option. To exercise an Optionarnihe Plan, the Participant to whom such Optios geanted shall give writti
notice to the Company in form satisfactory to theminittee (and, if partial exercises have been peethiby the Committee, |
specifying the number of Shares with respect tactvisuch Participant elects to exercise such Optaggther with full payment of tl
exercise price, if any and to the extent noticeeceived by the Company. Payment, if any is regljishall be made either (i) in c
(including check, bank draft or money order) orttie Committee specifically approves in writing an individual basis, (ii) k
delivering (A) Shares already owned by the Pariotpand having a fair market value equal to thdiegiple exercise price, such 1
market value to be determined in such approprisd@rmar as may be provided by the Committee or as lmasequired in order
comply with or to conform to requirements of anypkligable laws or regulations, or (B) a combinatarcash and such Shares.
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following terms
determine:

(iv) Option Agreements. At the time of an Award of an Option, the Papanit shall enter into an Award Agreement \
the Company in a form specified by the Committegeaing to the terms and conditions of the Award anch other matters as
Committee shall in its sole discretion determine.

(v) Limitations on Value of Exercisable Incentive Sock Options. The aggregate Market Value of the Shares witpae
to which Incentive Stock Options are exercisabtelie first time by a Participant in any calendaaryshall not exceed $100,000.

(vi) Eligible Recipients of Incentive Stock Options. Incentive Stock Options may be granted by the @dtee only t
employees of the Company or its Affiliates.

(vii) Incentive Stock Options must be geahtho later than 10 years from the date the Pladapted or approved by
stockholders, whichever is earlier.

(b) Sock Appreciation Rights. The Committee is hereby authorized to grant S#ygfreciation Rights to Participants with
and conditions and with such aduditil terms and conditions not inconsistent with phevisions of the Plan as the Committee ¢

0] General . A Stock Appreciation Right shall, upon its exses entitle the Participant to whom such S
Appreciation Right was granted to receive a nundié8hares or cash or combination thereof, as tharg@ittee in its discretion sh
determine, the aggregate value of which (i.e.,stim@ of the amount of cash and/or Market Value ehsBhares on date of exerc
shall equal (as nearly as possible, it being unidedsthat the Company shall not issue any fractishares) the amount by which
Market Value per Share on the date of such exestia#t exceed the exercise price of such Stock égption Right, multiplied by tt
number of Shares with respect to which such Stogmréciation Right shall have been exercised.

(ii) Related Options. A Stock Appreciation Right may be Related toGgption or may be granted independently of
Option as the Committee shall from time to timesach case determine. In the case of a RelatedQmiich Related Option st
cease to be exercisable to the extent of the Shatlesespect to which the Related Stock Apprecraiight was exercised. Upon
exercise or termination of a Related Option, anjyate Stock Appreciation Right shall terminate e ®extent of the Shares w
respect to which the Related Option was exercisédrminated. If the Related Option is an Incemt8tock Option, the Related Opt
shall satisfy all restrictions and the limitatioimsposed on Incentive Stock Options under paragfaptof this Section 5 (includin
without limitation, restrictions on exercise priged term).

(iii) Exercise Price and Term. The exercise price and term of each Stock Apptieci Right shall be fixed by t
Committee;provided that the exercise price per Share subject to akSippreciation Right shall not be less than 100%hef Marke
Value of a Share on the date of grant of such Shqgireciation Rightprovided further that the term of a Stock Appreciation Ri
shall not exceed 15 years.

(iv) Stock Appreciation Right Agreements. At the time of an Award of a Stock AppreciatioilgR, the Participant shi
enter into an Award Agreement with the Company ioran specified by the Committee, agreeing to #rens and conditions of t
Award and such other matters as the Committee shia#l sole discretion determine.

(v) Time and Method of Exercise. Except as provided in paragraph (a) of Sectiam6Stock Appreciation Right may
exercised unless at the time the Participant esescsuch Stock Appreciation Right, such Particigeag maintained Continuc
Service since the date of grant of such Stock Agptien Right. To exercise a Stock AppreciatiogtRiunder the Plan, the Particip
to whom such Stock Appreciation Right was granteallsgive written notice to the Company in formistctory to the Committe
(and, if partial exercises have been permitted ey Committee, by specifying the number of Shareth wespect to which su
Participant elects to exercise such Stock ApprieciaRight) together with full payment of the exeesiprice, if any and to the ext
required. The date of exercise shall be the datetdch such notice is received by the Companyynieant, if any is required, shall
made either (i) in cash (including check, bank eafmoney order) or with the specific written pésion of the Committee (ii) |
delivering (A) Shares already owned by the Parictpand having a fair market value equal to thdiegiple exercise price, such 1
market value to be determined in such approprisd@rmar as may be provided by the Committee or as lmasequired in order
comply with or to conform to requirements of anypkligable laws or regulations, or (B) a combinatarcash and such Shares.
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(c) Restricted Sock. The Committee is hereby authorized to grant AwardRestricted Stock to Participants with thedaling
terms and conditions and with such additional teamd conditions not inconsistent with the provisiof the Plan as the Committee shall determine:

0] Restrictions. Shares of Restricted Stock shall be subject &h sestrictions as the Committee may img
(including, without limitation, any limitation orhé right to vote a Share of Restricted Stock orridpiet to receive any dividend or otl
right or property with respect thereto), which resions may lapse separately or in combinatiorsath time or times, in su
installments or otherwise as the Committee may dagpnopriate. During the period of time in whitle tShares awarded as Restri
Stock are subject to the restrictions contempldtectin (a “Restricted Period"unless otherwise permitted by the Plan or by
Committee as provided in the applicable Award Agrest, such Shares may not be sold, assigned, ¢éraedf pledged or otherw
encumbered by the Participant. Except for theictgins which may be imposed on Restricted StacRarticipant to whom Shares
Restricted Stock have been awarded shall havehalrights of a stockholder, including but not liedtto the right to receive
dividends paid on such Shares and the right to soté Shares.

(ii) Restricted Stock Agreements . At the time of an Award of Shares of RestricBtdck, the Participant shall enter i
an Award Agreement with the Company in a form sjpetiby the Committee, agreeing to the terms amdlitmons of the Award ar
such other matters as the Committee shall in lsdiscretion determine.

(iii) Sock Certificates. Any Restricted Stock granted under the Plan dieaBvidenced by issuance of a stock certif
or certificates, which certificate or certificatslsall be held by the Company. Such certificateestificates shall be registered in
name of the Participant and shall bear the follgwior similar) legend:

“The transferability of this certificate and the ®wmof stock represented hereby are subject taettmes and conditior
(including forfeiture) contained in the CompasyAmended and Restated 2002 Omnibus Incentive &idnan Agreeme
entered into between the registered owner and gmep@ny. Copies of such Plan and Agreement aréleinfthe offices ¢
the Secretary of the Company, 5501 South Broadbhand, Sioux Falls, South Dakota 57108.”

(iv) Removal of Restrictions. Shares representing Restricted Stock that arlmger subject to restrictions shall
delivered to the holder thereof promptly after #pplicable restrictions lapse or are waived.

A-7




(d) Performance Awards. The Committee is hereby authorized to grant Pevémce Awards to Participants subject to the t
of the Plan and the applicable Award Agreementthattime of grant of a Performance Award, the Bgint shall enter into an Award Agreement \
the Company in a form specified by the Committageaing to the terms and conditions of the PerfoeeaAward and such other matters as
Committee shall in its sole discretion determinePérformance Award granted under the Plan (i) maydénominated or payable in cash, St
(including, without limitation, Restricted Stocldther securities, other Awards or other propertgt éi) shall confer on the holder thereof the rigb
receive payments, in whole or in part, upon theieadment of such Performance Goals during suchoRednce Period(s) as the Committee
establish. Subject to the terms of the Plan, thfoReance Goals to be achieved during any Perfocmderiod, the length of any Performance Pe
the amount of any Performance Award granted andatheunt of any payment or transfer to be made pmtsto any Performance Award shall
determined by the Committee as provided in theiepiple Award Agreement. Unless otherwise providethe applicable Award Agreement, the terr
a Performance Award shall not exceed 15 yearshdrcase of any Performance Awards that are anahmmeentive awards or annual bonuses an
intended to qualify for the PerformanBased Exception, (A) the Committee shall award sugh Performance Award within the first ninety (@@«
after the beginning of the Performance Period,tfB)Committee shall determine and certify in wgtithe degree of attainment of Performance Go:
soon as administratively practicable after the ehthe Performance Period, but not later than Si&6) days after the end of the applicable Perfoice
Period, (C) the Committee reserves the discretioretluce (but not below zero) the payment due uadgrsuch Performance Award; providéat the
determination of the Committee to reduce (or ngf) plae payment due under any such Performance Afeard Performance Period shall not affect
amount payable to any other Participant; and (Damount shall be payable in respect of a Performa&weard unless at least the threshold Performr
Goal is attained or achieved. For purposes of ¢gimpwith Section 409A of the Code, either (1) #rgtire amount payable in respect of a Perform
Award shall be paid no later than March 15 of takeedar year following the calendar year in which Performance Award vests, or (2) the applic
Award Agreement shall provide a method for deferrine amount due pursuant to a Performance Awatidsaoh deferral method shall, to the gre:
extent reasonably possible, comply with the regquéets of Code Section 409A.

6. Termination of Servic.

(@) Options and Stock Appreciation Rights .

0] If a Participant to whom an Option or Stock Appadicin Right was granted shall cease to maintaintiGoous
Service for any reason (including total and partiglbility but excluding Retirement, death andnieation of employment by tl
Company or any Affiliate for Cause), such Partiaipaay, but only within the period of three montimsthe case of an Incentive St
Option, or one year, in the case of a Npualified Stock Option or Stock Appreciation Righimmediately succeeding such cess:
of Continuous Service and in no event after therakipn date of such Option or Stock AppreciatioighR, exercise such Option
Stock Appreciation Right to the extent that suchiBipant was entitled to exercise such Option tmc® Appreciation Right at the di
of such cessation of Continuous Service. If thet@oous Service of a Participant to whom an OptiorStock Appreciation Rig
was granted by the Company is terminated for Caalseéghts under any Option or Stock AppreciatRight of such Participant sh
expire immediately upon the giving to the Participaf notice of such termination.

(i) If a Participant to whom an Option or Stock Appadicin Right was granted shall cease to maintainti@oous
Service due to Retirement, such Participant maypobly within the period of three months, in theseaf an Incentive Stock Option,
two years, in the case of a NQualified Stock Option or Stock Appreciation Riglmymediately succeeding such cessatio
Continuous Service and in no event after the ekipimadate of such Option or Stock Appreciation Rjgxercise such Option or Stc
Appreciation Right to the extent that such Par#aipwas entitled to exercise such Option or Stopkraciation Right at the date
such cessation of Continuous Service.

(iii) In the event of the death of a Participant whilghia Continuous Service of the Company or an Aftdior within th
periods referred to in paragraphs (a)(i) and (edfithis Section 6, the person to whom any Optiostock Appreciation Right held
the Participant at the time of his or her deatlrdssferred by will or the laws of descent andritistion or in the case of an Awe
other than an Incentive Stock Option, pursuant qoi@ified domestic relations order, as definethimm Code or Title | of ERISA or tl
rules thereunder, or as otherwise permitted tadmesterred under Section 10 of the Plan may, byt within the period of two yea
immediately succeeding the date of death of suatichemnt, and in no event after the expirationedaf such Option or Sto
Appreciation Right, exercise such Option or Stogkpreciation Right to the extent that such Participsas entitled to exercise st
Option or Stock Appreciation Right immediately prio his death. Following the death of any Partaipto whom an Option w
granted under the Plan, irrespective of whether Rejated Stock Appreciation Right shall have thefee been granted to 1
Participant or whether the person entitled to ezersuch Related Stock Appreciation Right desimedot so, the Committee may, as
alternative means of settlement of such Optiorgtetepay to the person to whom such Option issfiemed as permitted by Section
of this Plan, the amount by which the Market Vahge Share on the date of exercise of such Optiati skceed the exercise price
such Option, multiplied by the number of Shareshwéspect to which such Option is properly exectigeny such settlement of
Option shall be considered an exercise of sucho@tr all purposes of the Plan.
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(iv) Notwithstanding the provisions of subparagraphshiipugh (iii) above, the Committee may, in itsesdiscretior
establish different terms and conditions pertairimthe effect of termination to the extent peredtby applicable federal and state |

(b) Restricted Stock . Except as otherwise provided in this Plan, Haticipant ceases to maintain Continuous Senfimeany
reason (other than death, total or partial disgbdr Retirement) unless the Committee, in its dtikeretion, shall otherwise determine, all shaof
Restricted Stock theretofore awarded to such Raatit and which at the time of such terminatiorCoitinuous Service are subject to the restric
imposed by paragraph (c)(i) of Section 5 shall ugaoh termination of Continuous Service be forfeitend returned to the Company. Unless
Committee, in its sole discretion, shall otherwiltermine, if a Participant ceases to maintain i@oous Service by reason of death, total or pi
disability or Retirement, all shares of Restric&dck theretofore awarded to such Participant ahidiwat the time of such termination of Contint
Service are subject to the restrictions imposegdmagraph (c)(i) of Section 5 shall upon such teatibn of Continuous Service be free of restricd
and shall not be forfeited.

(c) Performance Awards. In the event that a Participant to whom a Perforoe Award has been granted shall cease to me
Continuous Service for any reason, the rights chdRarticipant or any person to whom the Award imaye been transferred as permitted by Sectit
shall be governed by the terms of the Plan an@ppdicable Award Agreement.

7. Adjustments Upon Changes in Capitalizatioin the event of any change in the outstandinar&hsubsequent to the effective da
the Plan by reason of any reorganization, recapéiin, stock split, stock dividend, combinationexchange of shares, merger, consolidation o
change in the corporate structure or Shares o€tirapany, the maximum aggregate number and clasisanés and exercise price of the Award, if
as to which Awards may be granted under the Plahtlam number and class of shares and exercise @iritee Award, if any, with respect to wh
Awards have been granted under the Plan shall pppately adjusted by the Committee, whose ddtetion shall be conclusive. Any Award wh
is adjusted as a result of this Section 7 shafiuigect to the same restrictions as the originahvsh

8. Effect of Merger on Options and Stock AppreciatRights. In the case of any merger, consolidation or daatibn of the Compar
(other than a merger, consolidation or combinatiomvhich the Company is the continuing corporatard which does not result in the outstan
Shares being converted into or exchanged for diffesecurities, cash or other property, or any doation thereof), any Participant to whom an O
or Stock Appreciation Right has been granted dteale the additional right (subject to the provisiai the Plan and any limitation applicable to ¢
Option or Stock Appreciation Right), thereafter ahding the term of each such Option or Stock Apiation Right, to receive upon exercise of
such Option or Stock Appreciation Right an amouwquta to the excess of the fair market value ordéite of such exercise of the securities, cashtmn
property, or combination thereof, receivable upochsmerger, consolidation or combination in respéc Share over the exercise price of such ¢
Appreciation Right or Option, multiplied by the nber of Shares with respect to which such OptiorStuck Appreciation Right shall have b
exercised. Such amount may be payable fully ifnchadly in one or more of the kind or kinds of peyty payable in such merger, consolidatio
combination, or partly in cash and partly in onerare of such kind or kinds of property, all in #iscretion of the Committee.
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9. Effect of Change in Control Each of the events specified in the followinguses (i) through (iii) of this Section 9 shalldeemed
“change of control”: (i) any third person, incladi a “group”as defined in Section 13(d)(3) of the Securitiestange Act of 1934, as amended, ¢
become the beneficial owner of shares of the Compath respect to which 25% or more of the totaintner of votes for the election of the Boart
Directors of the Company may be cast, (ii) as altes, or in connection with, any cash tender nffaerger or other business combination, sale st
or contested election, or combination of the foiegpthe persons who were directors of the Compsal cease to constitute a majority of the Bod
Directors of the Company, or (iii) the stockholdef¢he Company shall approve an agreement proyidither for a transaction in which the Comg
will cease to be an independent publiokyned corporation or for a sale or other dispositball or substantially all the assets of the @amy. Upon
change in control, unless the Committee shall lkierwise provided in the applicable Award Agreetnany restrictions or vesting period with res
to any outstanding Awards shall lapse and all sMsiards shall become fully vested in the Particip@ntvhom such Awards were awarded; provi
however, that no Award which has previously beegreiged or otherwise terminated shall become esainte.

10. Assignments and TransfersNo Award granted under the Plan shall be tranble otherwise than by will or the laws of descami
distribution, except that an Award other than acehtive Stock Option may be transferred pursuaat ¢oalified domestic relations order or by gi
any member of the Participastimmediate family or to a trust for the benefitoofe or more of such immediate family members. i@uthe lifetime o
an Award recipient, an Award shall be exercisallly by the Award recipient unless it has been tiemsd as permitted hereby, in which case it dbe
exercisable only by such transferee. For the mepd this Section 10, a Participant’s “immediatmily” shall mean the Participastspouse, childre
and grandchildren.

11. Employee Rights Under the PlanNo person shall have a right to be selected Rarticipant nor, having been so selected, 1
selected again as a Participant and no officer|@rep or other person shall have any claim or righie granted an Award under the Plan or unde
other incentive or similar plan of the Company oy &ffiliate. Neither the Plan nor any action takthereunder shall be construed as giving
employee any right to be retained in the emplograferve as a director or advisory director of@menpany or any Affiliate.

12. Delivery and Registration of StockThe Companyg obligation to deliver Shares with respect to avaid shall, if the Committee
requests, be conditioned upon the receipt of eesgmtation as to the investment intention of theiddaant to whom such Shares are to be deliveire
such form as the Committee shall determine to lressary or advisable to comply with the provisiohthe Securities Act of 1933, as amended, ol
other federal, state or local securities legistatitt may be provided that any representation irequent shall become inoperative upon a registnabi
the Shares or other action eliminating the neges$isuch representation under such SecuritiesoAother securities legislation. The Company shai
be required to deliver any Shares under the Plam for (i) the admission of such Shares to listimgany stock exchange on which Shares may th
listed, and (ii) the completion of such registratmr other qualification of such Shares under d@atesor federal law, rule or regulation, as the wotiee
shall determine to be necessary or advisable.

13. Withholding Tax. Upon the termination of the restricted periodwespect to any shares of Restricted Stock (angtsuch earli
time, if any, that an election is made by the gréint under Section 83(b) of the Code, or any essar provision thereto, to include the value ah
shares in taxable income), the Company shall hageright to require the Participant or other perseceiving such shares to pay the Compan
amount of any taxes which the Company is requioedithhold with respect to such shares, or, in tleereof, to retain or sell without notice, a stiffni
number of shares held by it to cover the amountired to be withheld. The Company shall have ibbktito deduct from all dividends paid with resy
to shares of Restricted Stock the amount of angstavhich the Company is required to withhold wigkprect to such dividend payments.

The Company shall have the right to deduct fromaalbunts paid in cash with respect to the exemfise Stock Appreciation Right under
Plan any taxes required by law to be withheld wehpect to such cash payments. Where a Particigpaother person is entitled to receive Sh
pursuant to the exercise of an Option or Stock Apjattion Right pursuant to the Plan, the Compamyl slave the right to require the Participant ach
other person to pay the Company the amount of axgstwhich the Company is required to withhold wébkpect to such Shares, or, in lieu therec
retain, or sell without notice, a number of sucla®b sufficient to cover the amount required teviitbheld.
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All withholding decisions pursuant to this Sectit®ishall be at the sole discretion of the Committethe Company.

14. Amendment or Termination

(a) Subject to paragraph (b) of this Section 14, tharB®f Directors of the Company may amend, aliespend, discontinue,
terminate the Plan at any time without the consdrdtockholders or Participants, except that arghsaction will be subject to the approval of
Companys stockholders if, when and to the extent suchksimlder approval is necessary or required for psegaof any applicable federal or state
or regulation or the rules of any stock exchangawpmated quotation system on which the Sharestheay be listed or quoted, or if the Boart
Directors of the Company, in its discretion, detiexes to seek such stockholder approval.

(b) Except as otherwise provided herein, the Committey waive any conditions of or rights of the Compan modify ol
amend the terms of any outstanding Award. The Citieenmay not, however, amend, alter, suspendpdistie or terminate any outstanding Aw
without the consent of the Participant or holderéof, except as otherwise herein provided.

15. Effective Date and Term of PlanThe Plan shall become effective upon its adoptip the Board of Directors of the Company, sul
to the approval of the Plan by the stockholderthefCompany. It shall continue in effect for antesf 20 years unless sooner terminated under $
14 hereof.

16. Code Section 409ATo the extent applicable and notwithstanding areoprovision of this Plan, this Plan and Awardsehade
shall be administered, operated and interpretegicaordance with Code Section 409A and Departmerredsury regulations and other interpre
guidance issued thereundprpvided, however, that in the event that the Committee daters that any amounts payable hereunder may labl&ato
Participant under Code Section 409A and relatedaDeyent of Treasury guidance prior to the payment/@ delivery to such Participant of si
amount, the Company may (a) adopt such amendmeritetPlan and related Award Agreement, and apiat@ppolicies and procedures, incluc
amendments and policies with retroactive effecf the Committee determines necessary or apprepiapreserve the intended tax treatment o
benefits provided by the Plan and Awards hereuaddror (b) take such other actions as the Commil&termines necessary or appropriate to co
with or exempt the Plan and/or Awards from the nenents of Code Section 409A and related Departimefireasury guidance. The Company an
direct and indirect subsidiaries make no guararte@sly person (whether a Participant or otherwisgarding the tax treatment of Awards or payn
made under the Plan, and, notwithstanding the apoweisions and any agreement or understandinggaontrary, if any Award, payments or o
amounts due to a Participant (or his or her beisefies, as applicable) results in, or causes inraagner, the application of an accelerated or eohdil
tax, fine or penalty under Code Section 409A oeotlise to be imposed, then the Participant (ohiser beneficiaries, as applicable) shall be g
liable for the payment of, and the Company andiitsct and indirect subsidiaries shall have nogaiion or liability to pay or reimburse (eitherettly
or otherwise) the Participant (or his or her beriafies, as applicable) for, any such additiona¢sa fines or penalties.
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VIOTE BY INTERNET - www.proxyvote com
Lize the Intemet to ransmit your voting mstnections and for electronic delivery of
information up until 1152 P.M. Eastem Time the day before the cut-off date or
mesting date. Have your proxy card in hand when you access the web site and
follow the instructions to obtan your records and 1o create an electronic wobing
instruction form.

T P L

= Eflectronic Delf of Future PROXY MATERIALS

SROULFALLY, O i i you would iikewl‘::wreducc- the costs incwmed by our company in mailing proxy
materials, you can consent to receiving all futwee proxy statements, proxy cands
and annua reports ehectronicafy via e-mad or the Intemet. To sign up for
elecironic delivery, piease follow the instuctons above to wote using the Intemat
and. when prompted, indicate that you agree to receive or access proxy makeriais
elecironicaly in future years,

VOTE BY PHOMNE - 1-800-690-5903

Utze any touch-tone tefzphone to fransmit your woting instructions up until 11:52
P M Eastem Time the day before the cut-off date or meetng date Hawe your
prowy card i hand when you 38 and then follow the instructions.

VOTE BY MAILL

Mark, sign and date your prowy card and retum # n the postage-pad envelope we
hawe prowsded or retum it to Vote Processing, oo Broadndge. 51 Mercedes Way,
Edgewood, NY 11717

TO VOTE, HARK BLOCKS BELDW IN BLUE OR BLACK INK AS FOLLDWS:
KEEF THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.  UETACH AND RETURN THIS PORTION ONLY

For  ‘Withhold For All To withhold avthority to vote for an
All Al E“-HH individual nominee(s), mark “For Al

Ine ours o rsctrs racomments you vote L e R o o
FOR the following: |:| D D

1. Election of Directors

Nominess
01 Frederick V. Hoors 02 Troy Boorae III
The Board of Directors recommends you vote FOR proposals 2. and 3. For  Against Abstain
2. To epprove by a non-binding advisory wote, the compensation of our "named executive officers” |a Say-on-Fay vote]. |:| D D
3. To approve the asendment and restatemsnt of the Meta Financizl Growp, Inc. 2002 Omnibus Incantive Plan [:l D E]

NOTE: Such other business es may properly coms before the mesting or eny sdjournment tharaof

R1.0.0.51160

G

00003328

Plaase sign exactly a5 your namsi{s) appesr{s) hereon. Whem sipning as ettorney, executor, administrator. or other fiduciary,
plaase give full title as such. Joint owners should esch sipn personally. A1l holdere must sign. If a corporation or
partnership, plesse sign in full corporste or partnership name, by authorized officer.

Signaturs [PLEASE STGN WITHIN BOX]

Date

Signature (Joint Daners) [ate




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Motice & Proxy Statement, Form 10-K, Annual
Report isfare available at www . proxyvote.com .
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META FINANCIAL GROUP, INC.
Annual Meeting of Stockholders
January 26, 2015
This proxy is solicited by the Board of Directors

The undersigned hereby appoints the members of the Board of Direciors of Meta Financial Group, Inc. ("Meta Financial”), and its sunvivors, with full poswer of
substitution. and authorizes them to represent and vote, as designated below and in accordance with their judgment upon any other matters properfy presenied at
the annual meeting, all the shares of Meta Fimancial common stock held of record by the undersigned at the close of business on December 8, 2014, at the
annual mesting of stockholders, and a2 any and all adjourmments or postponements thereof.

ESOP/PROFAT SHARING 401(k) PLAN PARTICIPANTS: Az 3 participant in the Meta Financial Group. Inc. Employes Stock Cwnership Plan (the "ESOP®) and!
or the MetaBank Profit Sharing 401(k) Plan (the "Profit Sharing Plan"). you have the right to direct Delaware Charter Guarantee & Trust Company. conducting
business as Principal Trust Company, the Trustes of the applicable plan. how to vote the shares of Meta Financial Group stock held for you in the plan, You
shouwld submit your instructions as described sbowe. These shares will be voled at the Annual Mesting of Stockholders or at any and all adjpurmments or
postponemants of the Annusl Mesting. H your instructions are not received by January 21, 2015 or you do not respond, the Trustee will decide how o vote the
shares held for you in the ESOP andfor the Profit Sharing Plan, as applicable. The Trustes will wote these sharas as you direct unless doing so would viclate the
Employ=e Retirement Income Secunty Act The Plan Sponsor wall not be informed as 1o how you and any other participant have directed the Trustes to vobs.

This proxy, when properly executed, will be voted in the manner directed herein. if no such direction is made, this proxy will be voted in accorndance
with the Board of Directors' recommendations. Should a director nominee be unable to serve as a director, an event that Meta Financial does not
currently anticipate, the persons named in this proxy reserve the right, in their discretion, to vote for a substitute nominee designated by the Board of
Directors.

Continued and to be signed on reverse side




