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PROSPECTUS

1,563,100 shares

Meta Financial Group, Inc.

Common Stock

This prospectus relates solely to the resale diougn aggregate of 1,563,100 shares of common sibbleta Financial Group, Ir
(“Meta Financial” or the “Company”) by the naffiliate selling stockholders named in this pragps. The shares offered by this prospe
relate to shares issued in nine separate privatepients of shares completed on September 28, 2012.

The selling stockholders may offer the shares ftone to time as each selling stockholder may deaterthrough public or priva
transactions or through other means describedearsdittion entitled “Plan of Distributiordn page 6. Each selling stockholder may alsc
shares under Rule 144 under the Securities AcB88,las amended (the “Securities Actf)available, rather than under this prospectus
registration of these shares for resale does rugtssarily mean that the selling stockholders will any of their shares.

The Company will not receive any of the proceedsifthe sale of these shares by the selling stodknsl

The shares of the Company’s common stock are listethe NASDAQ Global Market under the symbol “CASKDn October
2012, the closing price of the Company’s shares$24s53 per share.

Investing in these securities involves risks. Yoshould carefully review the discussion under the tegling “Risk Factors” on
page 1.

The Company’s common stock is not a savings account, deposit @ther obligation of any of our bank or nonbank sulsidiaries.
The common stock is not insured by the Federal Depit Insurance Corporation (the “FDIC”) or any other governmental agency.

Neither the Securities and Exchange Commission (tHSEC”) nor any state securities commission has approved disapprovec
of these securities or determined if this prospectuis truthful or complete. Any representation to he contrary is a criminal offense.

This prospectus is dated October , 2012
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statenoenEorm S-3 that we filed with the SEC using aet8hregistration, or continuo
offering, process. Pursuant to this shelf procsselling stockholders named under the headiajjihg Stockholderstnay sell the securiti
described in this prospectus from time to time m@ @r more offerings. We may also file a prospecupplement to add, update or chi
information contained in this prospectus. Thisspextus, any applicable prospectus supplementhenddcuments incorporated by refere
herein include important information about us, $keurities being offered and other information gbould know before investing. You shc
read this prospectus and any applicable prospsojuslement together with the additional informatidoout us described in the sections b
entitled “Available Information” and “Informatiomtorporated by Reference.”

The information in this prospectus and any prospecupplement is accurate as of the date on tha fover. Informatio
incorporated by reference into this prospectus amygl prospectus supplement is accurate as of the afathe document from which 1
information is incorporated. You should not assuhad the information contained in this prospeausny prospectus supplement is acct
as of any other date.

Unless the context otherwise requires, all refezerio this prospectus to “Meta Financial,” “us,’utg *
similar terms are to Meta Financial Group, Inc.

we,” the “Company”or othe

AVAILABLE INFORMATION

We are a public company and are required to fileuah quarterly and current reports, proxy statesand other information with t
SEC pursuant to the Securities Exchange Act of 1884mended (the “Exchange ActYou may read and copy any document we file a
SEC’s Public Reference Room at 100 F Street, N.E., Wgsin, D.C. 20549. You can request copies of thieseiments by writing to the SI
and paying a fee for the copying cost. PleaseticalSEC at 1-800-SEG330 for more information about the operation & public referenc
room. Our SEC filings are also available to theljguon the SEC’s website at “http://www.sec.gowi addition, because our stock is listec
trading on the NASDAQ Global Market, you can read @opy reports and other information concerningauthe offices of the NASDA
Stock Market located at One Liberty Plaza, 165 Bveay, New York, New York 10006.

We filed a registration statement on Forn8 $mder the Securities Act with the SEC with resgecthe securities being offel
pursuant to this prospectus. This prospectuslismart of the registration statement and omitgaterinformation contained in the registral
statement, as permitted by the SEC. You shoul ttefthe registration statement, including theilgixdy for further information about us ¢
the securities being offered pursuant to this prosps. Statements in this prospectus regardingribvsions of certain documents filed w
or incorporated by reference in, the registratitaiesnent are not necessarily complete and eacénstat is qualified in all respects by 1
reference. You may:

« inspect a copy of the registration statement, wlicly the exhibits and schedules, without chargthaetSECS Public Referent
Room;

» obtain a copy from the SEC upon payment of the feescribed by the SEC; or
« Obtain a copy from the SEC website.

Our mailing address is 5501 South Broadband LaneuxSiFalls, South Dakota 57108, and our Internet restd i
www.metafinancialgroup.com. Our telephone numise(6i05) 782-1767. General information, financialvs releases and filings with t
SEC, including annual reports on Form 10-K, quértezports on Form 10-Q, current reports on Forig, &nd all amendments to such rep
are available free of charge on the SE@kbsite at www.sec.gov. We are not includingitiiermation contained on our website as part ¢
incorporating it by reference into, this prospectus
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incatgabrby reference, contain forwdobking statements within the meaning
Section 27A of the Securities Act and Section 21 Ehe Exchange Act. You can identify forward-loogistatements by words such as “may.
“hope,” “will,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “estimate,” “predict,"potential,” “continue,” “could,” “future”or
the negative of those terms or other words of simiheaning. You should read statements that cotit@ise words carefully because
discuss our future expectations or state othemwdod-looking” information. These forwaldeking statements include statements with re:
to the Companyg beliefs, expectations, estimates, and intentioasare subject to significant risks and uncetitasn and are subject to cha
based on various factors, some of which are beybadCompanys control. Such statements address, among ottmerdpiiowing subject:
future operating results; customer retention; laad other product demand; important componenthefdompanys balance sheet and incc
statements; growth and expansion; new productssandces, such as those offered by MetaBank™ (@aK”) or Meta Payment Systefs
(“MPS"), a division of the Bank; credit quality aratlequacy of reserves; technology; and the Compagyployees. The following factc
among others, could cause the Comparilyiancial performance to differ materially frolmetexpectations, estimates, and intentions exm
in such forwardeoking statements: the strength of the UnitedeStaconomy in general and the strength of the leocahomies in which tl
Company conducts operations; the effects of, ama@és in, trade, monetary, and fiscal policiesland, including interest rate policies of
Board of Governors of the Federal Reserve Systhen“ffederal Reserve s well as efforts of the United States Treasurgoimjunction witl
bank regulatory agencies to stimulate the economaglypaiotect the financial system; inflation, intéreste, market, and monetary fluctuatic
the timely development of and acceptance of newdymts and services offered by the Company as wgetisks (including reputational a
litigation) attendant thereto and the perceivedralealue of these products and services by usbesrisks of dealing with or utilizing third-
party vendors; the scope of restrictions and casmpk requirements imposed by the supervisory diescand/or the Consent Orders ent
into by the Company and the Bank with the Office Tdfrift Supervision (the functions of which werarisferred to the Office of t
Comptroller of the Currency (“OCC’and the Federal Reserve) and any other such acatibith may be initiated; the impact of change
financial serviceslaws and regulations, including but not limiteddor relationship with our regulators, the OCC ahd Federal Resen
technological changes, including but not limitedhe protection of electronic files or databasesguasitions; litigation risk in general, includi
but not limited to those risks involving the MPidion; the growth of the Compars/business as well as expenses related theretogeha
consumer spending and saving habits; and the suioféise Company at managing and collecting asgdisrrowers in default.

The foregoing list of factors is not exclusive. Attlthal discussions of factors affecting the Comparbusiness and prospects
contained in the Company’s periodic filings witretBEC. The Company expressly disclaims any intemtbtigation to update any forward-
looking statement, whether written or oral, thatyrha made from time to time by or on behalf of @@mpany or its subsidiaries.
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META FINANCIAL

Meta Financial, a registered unitary savings amaah lloolding company regulated by the Federal ReseneeDelaware corporation,
principal assets of which are all the issued andtanding shares of the Bank, a federal savingk begulated by the OCC. Unless the cor
otherwise requires, references herein to Meta Eiadinclude Meta Financial and the Bank, and alissdiaries on a consolidated basis.

The Bank is a communitgriented financial institution offering a variety financial services to meet the needs of the coniti@s il
serves and a payments company that provides sermetgonwide. The principal business of the Baak historically consisted of attract
retail deposits from the general public and investihose funds primarily in one- to fofamily residential mortgage loans, commercial
multi-family real estate, agricultural operations and esdate, construction, and consumer and commelcisiness loans primarily in t
Bank's market areas. The Bank also purchases paaticipations, mortgagkacked securities and other investments permissiblie
applicable regulations.

The Bank has four market areas and the Meta PayBystems®, or MPS, division: Northwest lowa (“NWIBrookings, Centr:
lowa (“ClI"), and Sioux Empire (“SE"). The Bark’headquarters is located at 121 East Fifth StneStorm Lake, lowa. NWI operates t
offices in Storm Lake, lowa. Brookings operates office in Brookings, South Dakota. CI operatéstal of six offices in lowa: Des Moin
(3), West Des Moines (2) and Urbandale. SE opgriteee offices and one administrative office inu&i Falls, South Dakota. MPS, wh
offers prepaid cards and other payment industndymts and services nationwide, operates out of xSkalls, South Dakota and has
administrative office in Omaha, Nebraska. The Canypalso has a total of twelve full-service branéfices, and one noretail service branc
in Memphis, Tennessee.

In 2004, the Bank created the MPS division, whissues various prepaid cards and consumer crediugi®y sponsors ATMs
various debit networks and offers other paymenusty products and services. MPS generates fesniaand low- and noest deposits fi
the Bank through its activities.

The Company’s revenues are derived primarily frarterest on commercial and residential mortgage sloanortgagdsacker
securities, income generated through the activitfddPS, other investments, consumer loans, adurlloperating loans, commercial busir
loans, income from service charges, loan origimafig®s, and loan servicing fee income.

RISK FACTORS

Before you decide to invest in the Company’s comrsimtk, you should consider the risk factors disedsin the Compang’filings
with the SEC pursuant to Sections 13(a), 13(c)pd45(d) of the Exchange Act, which are incorpataby reference into this prospec
including those discussed in the Company’s Annughd®t on Form 10k for the fiscal year ended September 30, 2011 thrdQuarter!
Reports on Form 10-Q for the quarters ended Dece@be2011, March 31, 2012 and June 30, 2012. “8dermation Incorporated E
Reference.”

In addition to the risk factors incorporated byerehce into this prospectus, before you decidevest in the Compang’commo
stock, you should also consider the following risdgted to the Company’s common stock.

Shares of the Company’s common stock are equityeisis and are subordinate to the Compargxisting and future indebtedness and
future issuances of preferred stock and effectiglgordinated to all the indebtedness and other-common equity claims against
Company’s subsidiaries.

Shares of the Comparsycommon stock are equity interests in Meta Firsdranid do not constitute indebtedness. As sudresho
the Company’s common stock will rank junior to @flithe Company’s indebtedness and to other emuity claims against the Company an
assets available to satisfy claims against the @omppincluding in the Company’s liquidation. Therfpanys board of directors is authori:
to issue additional classes or series of prefestedk without any action on the part of the holdefrthe Company common stock, and t
Company is permitted to incur additional debt. Wpiguidation of the Company, lenders and holddrthe Companys debt securities a
preferred stock would receive distributions of @empany’s available assets prior to holders ofGbenpanys common stock. Furthermc
the Company’s right to participate in a distribatiof assets upon any of the Company’s subsidialigpgdation or reorganization is subjec
the prior claims of that subsidiary’s creditorg;liding holders of any preferred stock.
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The Company'’s certificate of incorporation, as anh the Company’s amended and restatgdaws and certain banking laws may have an
anti-takeover effect.

Provisions of the Comparg’certificate of incorporation, as amended, andrateeé and restated bylaws and federal banking
including regulatory approval requirements, couldkm it more difficult for a third party to acquitke Company, even if doing so would
perceived to be beneficial to the Company’s stotddrs. The combination of these provisions mayhilib a nonnegotiated merger or ott
business combination, which, in turn, could advgra#fect the market price of the Company’s commstock.

An investment in the Compés common stock is not an insured deposit.

The Companys common stock is not a bank deposit and, there®reot insured against loss by the FDIC, any otleposit insurant
fund, or by any other public or private entity. Arvestment in the Comparsycommon stock is inherently risky for the reasdescribed i
this “Risk Factors’section and elsewhere in this prospectus and jeciio the same market forces that affect theepsfccommon stock in a
company. As a result, if you acquire the Compangismimon stock, you may lose some or all of youegiment.

Federal law generally provides that no person ofitgnacting directly or indirectly or through oniconcert with one or more other person
entities, may acquire “control’of a savings and loan holding company, such asQbmpany, without the prior approval of the Fed
Reserve

In addition to the Limit (defined herein under “Reption of Common Stock Certain Restrictions on Acquisitions of Stock
Related Takeover Defensive Provisi(’ ) which imposes a limitation on a record owner’s ibtio vote shares in excess of 10% of the the
outstanding shares of the Compangommon stock, applicable laws and regulationscatie ability for an investor to make investmen
savings and loan holding companies or federal ggvimanks (collectively, “savings institutions”yhe regulations generally require p
regulatory approval for an acquisition of contrélam insured institution (as defined in the Chamgd@ank Control Act (the “CBCA"))or
holding company thereof by any person (or persatiggrin concert). Control is deemed to exist ifjang other things, a person (or per:
acting in concert) acquires more than 25% of aagsbf voting stock of an insured institution otding company thereof. Under the CB(
control is presumed to exist subject to rebuttal iferson (or persons acting in concert) acquit@® han 10% of any class of voting stock
either (1) the corporation has registered secaritieder Section 12 of the Exchange Act, or (2) emsgn will own, control or hold the powel
vote a greater percentage of that class of votiogirities immediately after the transaction. Theoept of acting in concert is very broad
also is subject to certain rebuttable presumptiomduding among others, that relatives, businestngrs, management officials, affiliates
others may be presumed to be acting in concerteuti other and their businesses.

USE OF PROCEEDS

We will not receive any proceeds from the salehefcommon stock offered for sale in this prospebjuthe selling stockholders. T
selling stockholders will receive all of the nebpeeds from these sales.




Table of Content
SELLING STOCKHOLDERS

On August 16, 2012, the Company entered into niepaate Securities Purchase Agreements (collegtiible ‘Purchas
Agreements”)in connection with private placements of commortlstof the Company with the following selling stocktters: (i) ACP MF(
Holdings, LLC (the “Altamont Investor”)which is an affiliate of Altamont Capital Partne(s) Bay Pond Partners, L.P., Bay Pond Inves
(Bermuda) L.P., Ithan Creek Master Investment Rastmip (Cayman) Il, L.P., Ithan Creek Master Ingest(Cayman) L.P., Wolf Cre
Partners, L.P. and Wolf Creek Investors (Bermud®&). ,Lwhich are institutional investors advised bglNdgton Management Company, L
(collectively, the “Wellington Investors”); (iii) BP Meta LLC (the “Brookside Investorjyhich is an affiliate of Brookside Equity Partr
LLC; (iv) Boathouse Row I, LP, Boathouse Row II, BRd Boathouse Row Offshore, Ltd. (collectivelyg ti*hiladelphia Investors”)which
are affiliates of Philadelphia Financial ManagemehSan Francisco, LLC; (v) Greg Gersack, Stepherskiba and Robert B. Cook Tr
U/A/D May 5, 2005 (collectively, the “Individual Wrestors”); yi) Harvest Opportunity Partners Il, L.P., HarvBsversified Partners, L.P. a
Harvest Opportunity Partners Offshore Fund, Ltdlléctively, the “Harvest Investors™yhich are affiliates of Harvest Capital Stratedie€€;
(vii) JTH Financial, LLC (the “JTH Investor”)hich is an affiliate of JTH Holding Inc. (NASDAQAX), parent of Liberty Tax Service; (vi
NetSpend Holdings, Inc. (NASDAQ: NTSF‘NetSpend”); and (ix) Prism Partners I, L.P., Prism PartnersLilveraged, L.P. and Pri
Partners IV Leveraged Offshore Fund (collectivétg “Weintraub Investors”), which are affiliates\eintraub Capital Management, L.P.

All of the shares of common stock of the Comparfgrefd by the selling stockholders in this prospgeatere originally issued by t
Company to the selling stockholders on September ZBL2 at the closing of the transactions contetaglaby the Purcha
Agreements. Pursuant to the Purchase Agreemémetsetling stockholders have agreed that so lortheashold shares of the common st
offered herein, they will not, and will not pernaity of their affiliates to, “act in concertivithin the meaning of C.F.R. §238.21(b)(2) or (
with any Person (including any of its affiliates)knowingly participate in joint activity or parallaction towards a common goal of acqui
control of the Company, whether or not pursuardricexpress agreement, such that it would resuliénselling stockholders or any of tt
affiliates to be determined by the Federal Res&vd) have the power to exercise a controllinduiefice over the management or policie
the Company or any subsidiary, (2) have acquiredo de attempting to acquire, “controlq such term is used in 12 CFR Part 238) c
Company or any subsidiary, or otherwise be requioeekgister as a savings and loan holding compasguch term is defined in 12 C.F.I
238.2(m), (3) be an “affiliate”as defined under 12 C.F.R. § 238.2(a)) of any slidnsyi, such that any transactions between sucing
stockholders and such subsidiary would be subgecbmpliance with 88 23A and 23B of the FederaldRes Act or Regulation W, 12 C.F
Part 223, or (4) be an “insiderag defined in 12 C.F.R. § 215.2) of the Companwror subsidiary such that any transactions betwaer
selling stockholders and their affiliates, on thee dvand, and the Company and such subsidiary,eottter, would be subject to complia
with Regulation O of 12 C.F.R. § 215.

Under the Purchase Agreements, if the Company dstéo redeem or repurchase its common stock frojnhatder of shares
common stock of the Company and such redemptioremurchase will not be offered to the holders (idaig the selling stockholders)
substantially all of the outstanding shares of camrstock of the Company on a pro-rata-basis (a “NmitRata Stock Repurchaseid suc
Non-Pro-Rata Stock Repurchase would result in thenAdiat Investor’s, the Wellington Investors’, the Bkside Investos, the Philadelph
Investors’, any Individual Investor’s, the Harvéstestors’, the JTH Investor’'s or the Weintraubdstors’ownership of common stock of 1
Company to exceed 9.999% (or, in the case of NeEpe999%) of the total outstanding shares of comstock of the Company, then s
selling stockholder or selling stockholders, asliapple, shall use commercially reasonable efftotsell that number of shares of comr
stock of the Company that would result in suchisglstockholder’s or selling stockholder@¢luding affiliates of such selling stockholdel
selling stockholders) collective ownership of slsacé common stock of the Company to not exceed®®%or, in the case of NetSpe
4.999%) of the total outstanding shares of comntocksof the Company, pursuant to the terms and itiond set forth in the Purche
Agreements. The Company has agreed to pay thegallockholders who are required to sell any excdsares of common stock of
Company as a result of a Non-Pro-Rata Stock Repsecthe amount by which, with respect to each exsleare sold, (1) the trailing 2@xding
day average closing bid prices of the Comparmgémmon stock prior to the date of such saleif@ych sale occurs within 18 months of
closings of the private placements, $21.91 pereslahich is the price paid to the Company underRbechase Agreements) if greater |
such average) exceeds (2) the closing price o€thmapany’s common stock on a national exchange ®ddte of the sale of such excess shar
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Pursuant to the Purchase Agreements, each of taeéit Investor, the Wellington Investors, the Exside Investor, the Philadelpl
Investors, each Individual Investor, the HarvesteBtors, the JTH Investor, NetSpend and the Waeihttavestors has agreed that during
two-year period commencing on September 28, 2012 (anthe case of the Wellington Investors, subjecthem and their affiliates al
continuing to own at least 5% of the Compangbmmon stock then outstanding), it will not, amtl not permit any of its affiliates to, (
acquire (or beneficially own) any securities in tGempany, its subsidiaries or controlled affiliaiésuch selling stockholder or selli
stockholders, as applicable, would then beneficiain more than 9.99% (or, in the case of NetSpérd§%) of the Compangy’common stoc
then outstanding, (2) engage in a tender offertberobusiness combination with the Company, itssgliéries or controlled affiliates or a
division or line of business thereof, (3) engageaiy extraordinary transaction with respect to @@mpany, its subsidiaries or control
affiliates or any division thereof, (4) engage iy dsolicitation” of “proxies” @s such terms are used in the proxy rules of th&) ®E consen
to vote any voting securities of the Company, @nf or join a “group” Within the meaning of Section 13(d)(3) of the Exuppa Act) witt
respect to the securities of the Company, its sidrses or controlled affiliates, (6) act aloneiiconcert to seek to control the managemen
board of directors or the policies of the Compats/subsidiaries or controlled affiliates, exceptrwespect to the Altamont Investor and
Brookside Investor, as otherwise set forth in thpagate Investor Rights Agreements entered intthéyCompany with the Altamont Inves
and the Brookside Investor, (7) take any actiort thauld reasonably be expected to force the Companyake a public announcem
regarding the matters set forth in subsectionghfbugh (4) above, and (8) enter into any discussar arrangements with any third party \
respect to any of the foregoing.

The Investor Rights Agreements (1) provide the itiat Investor and the Brookside Investor with tightrto periodically meet wii
certain members of the Compasynanagement to discuss the operations, businesaffairs of the Company and its subsidiaries a
receive certain monthly financial statements, inheease so long as the Altamont Investor (or if#iatés) or the Brookside Investor (or
affiliates), as applicable, continue to hold atste@% of the shares of the Compangbmmon stock purchased, and (2) contains pran
relating to the Company providing the Altamont Iste and the Brookside Investor with customarysigace as the Altamont Investor or
Brookside Investor, as applicable, may reasonaddyiest under certain circumstances in connectidim avpotential sale to a purchaser ¢
least 50% of the shares of the Compamydmmon stock purchased. As to the Altamont liovethe respective ownership percentages ¢
include the shares purchased by it from the Compatiye May 2012 private placements.

Under the terms of the registration rights agredmentered into pursuant to the Purchase Agreentbet€ompany agreed to regi:
for resale by the selling stockholders the shafemmmon stock that the Company issued pursuathtet®®urchase Agreements. The Com|
agreed to prepare and file with the SEC the regfistn statement within 30 days following the clagnon September 28, 2012 and to
commercially reasonable efforts to cause such tragjisn statement to be declared effective witi20 flays of such closings. The Compat
obligated to pay to the selling stockholders liguétl damages in certain circumstances.

Unrelated to the Purchase Agreement with NetSpginde 2005, NetSpend Corporation (a wholly owndsbiliary of NetSpend) a
the Bank have had commercial arrangements whereb8@end Corporation has served as a program maaagdgrrocessor of prepaid de
card programs issued by the Bank. In additionjrireéng in 2009, NetSpend Corporation and the Baekevwparties to a marketing arranger
whereby NetSpend marketed iAdvance products totiegisand prospective cardholders. The Bank disooetl the iAdvance program
October 2010.

The table below sets forth information with respertthe selling stockholders and the shares of Gbenpanys common stoc
beneficially owned by the selling stockholder as @étober 4, 2012 that may from time to time be mffe or sold pursuant to tl
prospectus. The percentages of shares owned bitforeffering are based on the 5,443,645 sharesiotommon stock outstanding as
October 1, 2012. The information regarding shaereeficially owned after the offering assumes thle sf all shares offered hereunder by
selling stockholders and that the selling stockéidddo not acquire any additional shares. Infoomain the table below with respect
beneficial ownership has been furnished by ea¢hefelling stockholders.
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Information concerning the selling stockholders nedyange from time to time and any changed inforomativill be set forth i
supplements to this prospectus, if and when neges3de selling stockholders may offer all, sontenone of their shares of common st
registered hereunder. We cannot advise you ashather the selling stockholders will in fact sellyaor all of such shares of common si
registered hereunder. In addition, the sellingldtolders listed in the table below may have swhhsferred or otherwise disposed of, or
sell, transfer or otherwise dispose of, at any tand from time to time, shares of our common stodkansactions exempt from the registra
requirements of the Securities Act after the datevhich they provided the information set forthtbe table below. Certain shares of com
stock set forth in the table below which are nangeoffered for sale hereunder by the Altamont Btee and the Philadelphia Investors
registered under another effective registratiotestant.

Shares Beneficially Shares Beneficially
Owned Before the Number of Owned After the
Offering Shares Being Offering

Name of Selling Stockholdel Number Percent Offered Number Percent
ACP MFG Holdings, LLC (1 541,25( 9.94% 171,25( 370,00( 6.8(%
Bay Pond Partners, L.P. ( 232,40( 4.27% 232,40( — —%
Bay Pond Investors (Bermuda) L.P. 140,80( 2.5¢% 140,80( — —%
Ithan Creek Master Investment Partnership (Cayrian

L.P. (2 13,50( 0.25% 13,50( — —%
Ithan Creek Master Investors (Cayman) L.P. 56,50( 1.04% 56,50( — —%
Wolf Creek Partners, L.P. ( 49,50( 0.91% 49,50( — —%
Wolf Creek Investors (Bermuda) L.P. | 42,80( 0.7<% 42,80( — —%
BEP Meta LLC (3] 270,35( 4.97% 270,35( — —%
Boathouse Row |, LP (¢ 137,96: 2.52% 28,09t 109,86’ 2.02%
Boathouse Row I, LP (¢ 43,03¢ 0.7<% 9,26: 33,77¢ 0.62%
Boathouse Row Offshore, Ltd. ( 294,26° 5.41% 62,64 231,62! 4.25%
Greg Gersack (£ 25,00( 0.4€% 25,00( — —%
Stephen G. Skib 20,00( 0.37% 20,00( — —%
Robert B. Cook Trust U/A/D May 5, 2005( 5,00(C 0.0¢% 5,00( — —%
Harvest Opportunity Partners II, L.P. | 42,50( 0.7¢% 42,50( — —%
Harvest Diversified Partners, L.P. | 5,00( 0.0% 5,00( — —%
Harvest Opportunity Partners Offshore Fund, Ltgl. 2,50( 0.05% 2,50( — —%
JTH Financial, LLC (8 136,00( 2.5(% 136,00( — —%
NetSpend Holdings, Ini 200,00 3.61% 50,00( 150,00( 2.7¢%
Prism Partners I, L.P. (! 20,00(¢ 0.31% 20,00( — —%
Prism Partners Ill Leveraged, L.P. 66,00( 1.21% 66,00( — —%
Prism Partners IV Leveraged Offshore Fund 114,00( 2.0¢% 114,00( — —%

(1) The investment and voting decisions of ACP MFG Htald, LLC are made by the members of its Board ah®gers, consisting of Je
Rogers, Randall Eason, Casey Lynch and Keoni Se¢hwaACP Investment Fund, L.P. (“ACP Investment &)rhas the sole power
appoint members of the Board of Managers of ACP Miaidings, LLC. ACP Investment Fund GP, L.P. (“A@P") is the gener:
partner of ACP Investment Fund. ACP InvestmentdFMianagement, LLC (“ACP Managementid)the general partner of ACP GP. °
investment and voting decisions of ACP Managementaade by its members, and no member holds sofeot®f such investment
voting decisions. The members of ACP Managemenfiesse Rogers, Randall Eason, Casey Lynch and Belwwartz,

(2) Wellington Management is an investment adviser stegéd under the Investment Advisers Act of 1940amsended. Wellingtc
Management, in such capacity, may be deemed te di@reficial ownership (within the meaning of Rukd-3 promulgated under t
Exchange Act) of the shares held by its client aots, including Bay Pond Partners, L.P., Bay Panvestors (Bermuda) L.P., Ithan Cr
Master Investment Partnership (Cayman) Il, L.Paiit Creek Master Investors (Cayman) L.P., Wolf €ieartners, L.P. and Wolf Cre
Investors (Bermuda) L.P. Each of these sellingls$toltlers has indicated that it may be deemed tarbeffiliate of a registered broker-
dealer and has represented that it acquired itgities in the ordinary course of business anthatime of the acquisition of the securit
had no agreements or understandings, directlydirgctly, with any person to distribute the segesit
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(3)

(4)

(5)

(6)

(7)

(8)
(9)

Brookside Equity Partners LLC, as manager of BERaMd.C, has the right to vote or dispose of theusiéies held by BEP Me
LLC. Donald L. Hawks Ill and Raymond F. Weldon dhe members of Brookside Equity Partners LLC, antectively make th
investment and voting decisions with respect tastes beneficially owned by Brookside Equity Pets LLC.

Boathouse Row I, LP, Boathouse Row Il, LP and Boase Row Offshore, Ltd. are private investment fund which Philadelph
Financial Management of San Francisco, LLC (“PFig"}he general partner and/or investment managetad Hymowitz, Justin Hugh
and Rachael Clarke of PFM make investment and gatécisions as to the securities held by thesestment funds

Greg Gersack has indicated that he may be eeéembe an affiliate of a registered brokiealer and has represented that he acquire
securities in the ordinary course of business amdhe time of the acquisition of the securitiead mo agreements or understandi
directly or indirectly, with any person to distrileuthe securities

Robert B. Cook is the trustee of the Robert B. Conlst U/A/D May 5, 2005 (the "Trust") and, in sucdpacity, has the sole power to \
and dispose of all securities held by the Tr

Harvest Capital Strategies LLC (“Harvest Cabjtis the general partner/investment manager of ehttaosest Opportunity Partners
L.P., Harvest Diversified Partners, L.P. and Har¥@gportunity Partners Offshore Fund, Ltd. Harv@apital has the power to vote i
dispose of all securities held by each of thesiient Joseph Jolson makes investment and voegsidns as to the securities held by «
of these entities. Each of Harvest Opportunitytias Il, L.P., Harvest Diversified Partners, Lahd Harvest Opportunity Partn
Offshore Fund, Ltd. has indicated that it may bended to be an affiliate of a registered bro#tealer and has represented that it acq
its securities in the ordinary course of business, at the time of the acquisition of the secusitiead no agreements or understand
directly or indirectly, with any person to distriieuthe securities

JTH Financial, LLC is a subsidiary of JTH Holdingcl (NASDAQ: TAX).
Weintraub Capital Management LP (“Weintraulpi@”) is the general partner of Prism Partners |, L.l. Rrism Partners Il Leverag
L.P. and the investment adviser for Prism Parthédseveraged Offshore Fund. Weintraub Capital tiespower to vote and dispose o
securities held by each of these entiti@srald M. Weintraub makes investment and votingsitats with respect to the securities hel
each of these entitie

PLAN OF DISTRIBUTION

The selling stockholders may offer and sell théiares of the Comparny’common stock from time to time in one or morete

following manners:

« onthe NASDAQ Stock Market or any exchange or miaskewhich shares of the Company’s common stocHkisted or quoted:;
« in the over-the-counter market;

- in privately negotiated transactions;

» for settlement of short sales, or through longsadptions or hedging transactions involving crasklock trades;

« by pledge to secure debts and other obligations;

« in block transactions (which may involve crossesyvhich a brokedealer may sell all or a portion of the sharesgenabut ma
position and resell all or a portion of the bloskaaprincipal to facilitate the transactic

« in purchases by one or more underwriters on aéwmmitment or best efforts basis;

« in purchases by a broker-dealer as principal amsdleeby the brokedealer for its own account pursuant to a prosp
supplement
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« in a special offering, an exchange distributioraaecondary distribution in accordance with theliegple rules of the NASDA
Stock Market or of any stock market on which shafethe Compar’s common stock may be liste

« through a combination of any of these transactions;
« in any other method permitted pursuant to applicédol.

The selling stockholders may use broker-dealesglicheir shares of the Compasyommon stock. In connection with such sale
brokerdealers may either receive discounts, concessionsromissions from the selling stockholders, oythey receive commissions fre
purchasers of shares of the Compangommon stock for whom they acted as agents.rdardo comply with the securities laws of cer
states, the selling stockholders may sell theireshaf the Company’s common stock only throughsteged or licensed broker-dealers.

The selling stockholders and any agents or brokefeds that the selling stockholders use to selir thares of the Compasy’
common stock may be deemed to be “underwritesifiin the meaning of Section 2(11) of the SecesitAct, and any discount, concessio
commission received by them or any profit on theale of shares as principal may be deemed to haaarwriting discount or commissi
under the Securities Act. Because the sellingkstolders may be deemed to be underwriters, thengedtockholders may be subject to
prospectus delivery requirements of the Securitigs

The selling stockholders and any other persongipatiing in the distribution of their shares of thempanys common stock descrik
in this prospectus and/or any applicable prospestipplement will be subject to applicable provisiaf the Exchange Act, and the rules
regulations thereunder, including, without limitatj the antimanipulation provisions of Regulation M of the Eaalge Act, which may lim
the timing of purchases and sales of any of suaheshby the selling stockholders or any other pergaurthermore, Regulation M may res!
the ability of any person engaged in the distrimutof the shares offered by the selling stockholulensuant to this prospectus and/or
applicable prospectus supplement to engage in marliking activities with respect to the particulaasgs being distributed. All of t
foregoing may affect the marketability of the sksamdfered by the selling stockholders pursuanthis prospectus and/or any applic:
prospectus supplement and the ability of any peosantity to engage in market-making activitiethwiespect to such shares.

Under the registration rights agreements entertal with each of the selling stockholders, we amuneed to pay certain fees ¢
expenses incurred by us incident to the regismatiothe shares. In addition, the Company haseabgre indemnify the selling stockholders
the extent permitted by law, against all losseaint$, damages, liabilities and expense caused Yogril untrue statement or alleged un
statement of a material fact contained in this pectus, including any related preliminary prospeaiufinal prospectus or any amendmen
supplements thereto, (2) the omission or allegession to state herein a material fact requiretdcstated herein, or necessary to mak
statements herein not misleading, or (3) any \imabr alleged violation by the Company of the S&ms Act, the Exchange Act, st
securities laws or any rule or regulation promwgdatinder the Securities Act, the Exchange Act grather federal or state securities lay
connection with the registration of the common ktquovided, that the indemnity shall not apply to any sellstgckholder with respect
amounts paid in settlement of any such loss, clalamage, liability or expense if such settlemengffected without the consent of
Company (which consent shall not be unreasonabliithelid), nor shall the Company be liable in anyhsaase for any such loss, cla
damage, liability or expense to the extent tharises out of or is based upon a violation whichuog (1) solely in reliance upon anc
conformity with written information furnished exmsy for use in connection with this prospectusaby such selling stockholder, (2) ¢
result of any failure of such selling stockholderdeliver or cause to be delivered a prospectusenaadilable by the Company in a tim
manner, or (3) as a result of a violation by suelirgy stockholder of such selling stockholdegbligations to suspend sales of the cormr
stock upon receipt of written notice from the Compahat this prospectus contains an untrue stateofeam material fact or omits to stat
material fact required to be stated herein or remngsto make the statements herein not misleadintMisstatement”),until such sellin
stockholder has received copies of the supplemeantednended prospectus that corrects such Misstatermr until such selling stockholde
advised in writing by the Company that the usehaf prospectus may be resumed.
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DESCRIPTION OF COMMON STOCK

The 13,000,000 shares of capital stock authorizethb Companys Certificate of Incorporation, as amended, aréddiy into twc
classes, consisting of 10,000,000 shares of constamk (par value $.01 per share) authorized, otwbi 443,645 shares were outstandir
of October 1, 2012, and 3,000,000 shares of ggridérred stock (par value $.01 per share), of whiane have been issued.

Each share of the Compasycommon stock has the same relative rights aikeigtical in all respects with each other shar¢he
Company’s common stock. The Company’s common stepkesents nowithdrawable capital, is not of an insurable typel @& not insure
by the FDIC.

Under Delaware law, the holders of the Compamgdmmon stock possess exclusive voting powerdarCtbmpany. Each stockhol
is entitled to one vote for each share held omltters voted upon by stockholders, subject tordistrictions on acquisitions of stock
related takeover defensive provisions set fortthin Company’s Certificate of Incorporation, as adezh and the Compars/Amended ar
Restated Bylaws (see below for a summary). If@loenpany issues preferred stock, holders of theemed stock may also possess vc
rights.

The following summary is not complete. You shordter to the applicable provision of the Compan@ertificate of Incorporation,
amended, and Amended and Restated Bylaws and telagvare General Corporation Law (“DGCLfQr a complete statement of the te
and rights of the Company’s common stock.

Liquidation or Dissolution In the event of the liquidation or dissoluticitioe Company, the holders of the Compangdmmon stoc
are entitled to receive —-after payment or provision for payment of all dedisl liabilities of the Company (including all dejte in the Ban
and accrued interest thereon) and after the digioib to certain eligible account holders who cound their deposit accounts at the Banka#—
assets of the Company available for distributioncash or in kind. If the Company issues prefesttk, the holders thereof may han
priority interest over the holders of the Compargdsnmon stock in the event of liquidation or dissioin.

No Preemptive Rights Holders of the Company’common stock are not entitled to preemptive sigtith respect to any shares of
Company’s common stock which may be issued. Thegamys common stock is not subject to call for redemptad each outstanding st
of the Company’s common stock is fully paid and assessable.

Unissued Stock The authorized but unissued and unreserved shafréghe Compang’ common stock are available for gen
corporate purposes including, but not limited tosgible issuance as stock dividends or stock spiitBiture mergers or acquisitions, und
cash dividend reinvestment and stock purchase piaa,future underwritten or other public offeriog under an employee stock owner:
plan. Except as described above, or as other@ipained to approve the transaction in which theatemél authorized shares of the Company’
common stock would be issued, no stockholder agbneill be required for the issuance of these shafedhe Compang common stock. Tl
board of directors of the Company, without stockleolapproval, can issue preferred stock with voting conversion rights which co
adversely affect the voting power of the holder€ompany’s common stock.

Transfer AgentThe Company’s transfer agent for the common steékegistrar and Transfer Company.

Certain Restrictions on Acquisitions of Stock arelaked Takeover Defensive Provisionghe following discussion is a gene
summary of certain material provisions in the Comps Certificate of Incorporation, as amended, and Aded and Restated Bylaws, wt
may be deemed to have an “anti-takeowveiffect and could potentially discourage or everven¢ a bid for the Company, which mi
otherwise result in stockholders receiving a premfar their stock.
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The Companys Certificate of Incorporation, as amended, pravithat the board of directors of the Company wélldivided into thre
classes, with directors in each class electedhi@etyear staggered terms. Thus, it would take two ahelgctions to replace a majority of
board of directors. The size of the Compariydard of directors may be increased or decreasigdy a majority vote of the board of direct
and any vacancy occurring in the board of directimiduding a vacancy created by an increase imthmber of directors, shall be filled for
remainder of the unexpired term by a majority votehe directors then in office. The stockholdef¢he Company do not have cumula
voting rights in the election of directors and adior may only be removed for cause by the affiiveavote of 75% of the shares of st
eligible to vote. The Certificate of Incorporatioms amended, further provides that to be eligiblserve as a director, persons must
certain eligibility criteria. The Compars’/Amended and Restated Bylaws impose certain naticeinformation requirements in connec
with the nomination by stockholders of candidatasdiection to the board of directors or the prepdyy stockholders of business to be a
upon at an annual meeting of stockholders.

The Company’s Certificate of Incorporation, as adesh further provides that a special meeting ofGoenpanys stockholders mi
be called only pursuant to a resolution adopted byajority of the board of directors.

The Company’s Certificate of Incorporation, as adesh also authorizes the Companyoard of directors to issue preferred s
from time to time in one or more series subjecpplicable provisions of law. In the event of agwsed merger, tender offer or other atte
to gain control of the Company that the board eéabrs does not approve, it might be possiblettier Companys board of directors
authorize the issuance of a series of the Compapneferred stock with rights and preferences wwaild impede the completion of suc
transaction.

The Companys Certificate of Incorporation, as amended, furi@vides that in no event shall any record owrfesry outstandin
common stock which is beneficially owned (pursu@anRule 13d3 promulgated under the Exchange Act), directlyndirectly, by a persc
who beneficially owns in excess of 10% of the tlemstanding shares of the Company’s common sthek“(timit”) be entitled or permitted
any vote in respect of the shares of the Comparrismon stock held in excess of the Limit.

The Companys Certificate of Incorporation, as amended, alspires that certain business combinations, as eléfiherein, betwe:
the Company (or any majorigwned subsidiary thereof) and a 10% or more stddienceither (1) be approved by at least 75% ofttial
number of outstanding shares of the Compsingting stock, voting as a single class, (2) heaed by a majority of the disinterested direc
of the board of directors or (3) involve considenatper share of stock generally equal to that pgiduch 10% stockholder when it acquire
block of stock.

Finally, amendments to the Company’s Certificatelraforporation, as amended, must be approved byoatirds vote of th
Company’s board of directors and also by a majaitthe outstanding shares of the Company’s vatogk; provided, however, that approvi
by at least 75% of the outstanding voting stocgeserally required for certain provisions (i.e.Qysions relating to number, classificati
election and removal of directors; amendment ofiwgt call of special stockholder meetings; offersatquire and acquisitions of cont
director liability; certain business combinatiommwer of indemnification; and amendments to prawisi relating to the foregoing in 1
Company’s Certificate of Incorporation, as amendéld)e Company Amended and Restated Bylaws may be amended kajaity of the
board of directors or the affirmative vote of &ide75% of the total votes eligible to be voted duly constituted meeting of stockholders.

LEGAL MATTERS

The validity of the Compang’common stock to be offered by the selling stotddrs will be passed upon for the Company by Ki
Muchin Rosenman LLP, Washington, D.C.
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EXPERTS

The consolidated financial statements of Meta Rir@ras of September 30, 2011 and 2010, and fdr efithe years in the thrgea
period ended September 30, 2011, and managesresgessment of the effectiveness of internal aloower financial reporting as of Septenr
30, 2011, which are included in our Annual RepartFmrm 10K for the fiscal year ended September 30, 2011eHaeen incorporated
reference herein and in the registration statenmerdliance upon the reports of KPMG LLP, an indegent registered public accounting fi
incorporated by reference herein, and upon theoaititof said firm as experts in accounting anditng.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows Meta Financial to “incorporate bjerence”information into this document. This means that &Etnancial ca
disclose important information by referring youawother document filed separately with the SECe iftiormation incorporated by referel
is considered to be part of this document, excapafiy information that is superseded by informattat is included directly in this document.

This document incorporates by reference the doctsmksied below that Meta Financial has previoudld with the SEC. Tr
documents contain important information about Méteancial and its financial condition.

Meta Financial’s Filings (File No. 0-22140) Period

Annual Report on Form 10-K and Form 10-K/A (inclogliportions of the Proxy Year ended September 30, 2011

Statement for the 2012 annual stockholders meétoayporated by referenc

Quarterly Reports on Form 10-Q Quarters ended December 31, 2011, March 31, 201z
and June 30, 201

Current Reports on Form 8-K Filed on October 12, 2011, November 30, 2011,

February 3, 2012, February 28, 2012, May 11, 2012,
May 29, 2012, August 20, 2012, August 27, 2012,
September 7, 2012 and October 1, 2

Registration Statement on Fori-A (description of the common stoc Filed on July 23, 199

Meta Financial also incorporates by reference &dit documents that Meta Financial may file witle tSecurities and Exchar
Commission pursuant to Section 13(a), 13(c), 14%(d) of the Exchange Act after the date of thisuwhent. Those documents incl
periodic reports such as Annual Reports on FornK,1Quarterly Reports on Form 10-Q and Current Respon Form 8, as well as prox
statements.

Any material that we later file with the SEC willtamatically update and replace the informatiorvianesly filed with the SEC. F
purposes of this registration statement, any stbéroontained in a document incorporated or deetmdxk incorporated herein by refere
shall be deemed to be modified or superseded textent that a statement contained herein or inatingr subsequently filed document wt
also is or is deemed to be incorporated hereirefgrence modifies or supersedes such statemeuntindocument.
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PART Il
Information Not Required in Prospectus
Item 14. Other Expenses of Issuance and Distributiol

The following is a statement of the expenses payhplthe Company in connection with the filing bistregistration statement. .
amounts shown are estimates, except the SEC eistiee.

SEC registration fe $ 5,10:
Printing expense 1,00¢
Legal fees and expens 30,00(
Accounting fees and expenses 10,00(

Total $ 46,10:

Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation (i “DGCL"), provides that a corporation may indemnify any perstio wa
or is a party, or is threatened to be made a patany threatened, pending or completed actioit,osuproceeding whether civil, crimin
administrative or investigative (other than anattby or in the right of the corporation) by reasdrthe fact that he or she is or was a dire
officer, employee or agent of the corporation,opii was serving at the request of the corpora®a director, officer, employee or ager
another corporation, partnership, joint venturesttror other enterprise, against expenses (indguditorneys’fees), judgments, fines a
amounts paid in settlement actually and reasonablyrred by him or her in connection with such @ctisuit or proceeding if he or she acte
good faith and in a manner he or she reasonabigveel to be in or not opposed to the best inteiastise corporation, and, with respect to
criminal action or proceeding, had no reasonableseao believe his or her conduct was unlawfulctiSe 145 further provides that
corporation similarly may indemnify any such persenving in any such capacity who was or is a pantys threatened to be made a part
any threatened, pending or completed action orlguibr in the right of the corporation to procurgudgment in its favor, against exper
actually and reasonably incurred in connection lith defense or settlement of such action or §ditior she acted in good faith and
manner he or she reasonably believed to be in bopposed to the best interests of the corporatidm.indemnification shall be made
respect of any claim, issue or matter as to whiathgerson shall have been adjudged to be liabteega@orporation unless and only to
extent that the Delaware Court of Chancery or satbler court in which such action or suit was brdusjtall determine upon application tl
despite the adjudication of liability but in vieW all the circumstances of the case, such perséairlg and reasonably entitled to indemnity
such expenses which the Court of Chancery or stiedr court shall deem proper.

The DGCL further authorizes a Delaware corporatimipurchase and maintain insurance on behalf ofprgon who is or was
director, officer, employee or agent of the corpiora or is or was serving at the request of theparation as a director, officer, employe«
agent of another corporation or enterprise, againgtliability asserted against him and incurrechby in any such capacity, arising out of
status as such, whether or not the corporationdvotiierwise have the power to indemnify him undest®n 145.

Section 102(b)(7) of the DGCL permits a corporatioprovide in its certificate of incorporation tredirector of the corporation st
not be personally liable to the corporation orsiisckholders for monetary damages for breach otfaty duty as a director, except for liabi
for any breach of the directaerduty of loyalty to the corporation or its stoclders, for acts or omissions not in good faith drick involve
intentional misconduct or a knowing violation oiafor payments of unlawful dividends or unlawftibek repurchases or redemptions ol
any transaction from which the director derivedraproper personal benefit.

I1-1
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Article ELEVENTH of the Company’s Certificate ofdarporation, as amended (“Article ELEVENTH)rovides that each pers
who was or is made a party or is threatened to adema party to or is otherwise involved in anyagtisuit or proceeding, whether ci
criminal, administrative or investigative (a “Preckng”), by reason of the fact that he or she is or wasetdir or an officer of the Company
is or was serving at the request of the Compang dsector or officer of another corporation, irgilig, without limitation, any subsidia
partnership, joint venture, trust or other entesgrincluding service with respect to an employerefit plan (or to any employee or agent o
Company that a majority of disinterested directofshe Company grants the rights provided by Aeti@lLEVENTH) (an “Indemniteq;
whether the basis of such Proceeding is allegedract an official capacity as a director or offica in any other capacity while serving ¢
director or officer, shall be indemnified and hélarmless by the Company to the fullest extent plediby the DGCL, as amended (to
extent such amendment permits the Company to peobidader indemnification rights than such law pted prior to such amendmet
against all expense, liability and loss (includiagorneys’fees, judgments, fines, ERISA excise taxes or piesabnd amounts paid
settlement) reasonably incurred or suffered by $ndamnitee in connection therewigtrovided, however, that, with respect to Proceeding
enforce rights to indemnification (except suitsughbt under certain circumstances by the Indemratganst the Company to recover un|
amounts of claims), the Company shall indemnify aogh Indemnitee in connection with a Proceedingp@rt thereof) initiated by su
Indemnitee only if such Proceeding (or part thereafs authorized by the board of directors of teenBany.

The right to indemnification conferred by Article&eEVENTH includes the right of the Indemnitee to &dvanced expenses by
Companyprovided, however, that an advancement of expenses incurred bydeminitee in his or her capacity as a director cexf (and nc
in any other capacity in which service was or isdered by such Indemnitee, including, without latid@n, service to an employee benefit p
shall be made only upon delivery to the Compangrofindertaking, by or on behalf of such Indemniteggpay all amounts so advanced
shall ultimately be determined by final judicialai@on from which there is no further right to appehat such Indemnitee is not entitled t
indemnified for such expenses under Article ELEVENGr otherwise.

Article ELEVENTH also provides that the Company nmgintain insurance, at its expense, to proteeifigmd any director, office
employee or agent of the Company or another cotiporgpartnership, joint venture, trust or othetegprise against any expense, liability
loss, whether or not the Company would have thegpdavindemnify such person against such experaslity or loss under the DGCL.

The Companys Amended and Restated Bylaws contain no provisionslation to the indemnification of directorsdaofficers of th
Company.

Item 16. Exhibits
A list of exhibits filed herewith or incorporateg beference is contained in the Exhibit Index whigincorporated herein by referer
ltem 17. Undertakings

The undersigned Registrant hereby undertakes:

(1) To file, during any period in whioffers or sales are being made, a post-effectivenairment to this registration statement:
(A) to include any prospectus requirgdSection 10(a)(3) of the Securities Act;
(B) to reflect in the prospectus any faatewents arising after the effective date of thgisteation statement (or t

most recent postffective amendment thereof) which, individually or the aggregate, represent a fundamental chamgthe
information set forth in the registration statemeNbtwithstanding the foregoing, any increase ecrdase in volume of securit
offered (if the total dollar value of securitiedestd would not exceed that which was registered) any deviation from the low
high end of the estimated maximum offering range iva reflected in the form of prospectus filed wiitle Commission pursuant
Rule 424(b) if, in the aggregate, the changes laae and price represent no more than a 20 pectamyge in the maximum aggre¢
offering price set forth in the “Calculation of Rsigation Fee” table in the effective registratetatement; and
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© to include any material information witespect to the plan of distribution not previouslisclosed in th
registration statement or any material change ¢b snfformation in the registration statement;

provided, howeve, that paragraphs (A), (B) and (C) do not applthé information required to be included in a pdsifve amendment |
those paragraphs is contained in reports filed witfurnished to the Commission by the Registranmspant to Section 13 or Section 15(¢
the Exchange Act that are incorporated by referémd¢be registration statement, or is contained fiorm of prospectus filed pursuant to F
424(b) that is part of the registration statement.

(2) That, for the purpose of determinengy liability under the Securities Act, each sydsteffective amendment shall
deemed to be a new registration statement relatiripe securities offered therein, and the offemigsuch securities at that time shall
deemed to be the initial bona fide offering thereof

) To remove from registration by meahs posteffective amendment any of the securities beingsteged which rema
unsold at the termination of the offering.

(4) That, for the purpose of determinliiadpility under the Securities Act to any purchase

(A) Each prospectus filed by the Registmamsuant to Rule 424(b)(3) shall be deemed to begahe registratio
statement as of the date the filed prospectus wamsdd part of and included in the registratiorestent; and

(B) Each prospectus required to be filegpant to Rule 424(b)(2), (b)(5) or (b)(7) as pdra oegistration statement
reliance on Rule 430B relating to an offering mamesuant to Rule 415(a)(1)(i), (vii) or (x) for thmurpose of providing tt
information required by Section 10(a) of the Se@siAct shall be deemed to be part of and includete registration statement a:
the earlier of the date such form of prospectusssused after effectiveness or the date of trst €ontract of sale of securities in
offering described in the prospectus. As provioieRule 430B, for liability purposes of the iss@erd any person that is at that dat
underwriter, such date shall be deemed to be a efésctive date of the registration statement retatto the securities in t
registration statement to which the prospectusas)aand the offering of such securities at thaetshall be deemed to be the in
bona fide offering thereof. Provided, however,ttha statement made in a registration statememgraspectus that is part of
registration statement or made in a document irmaipd or deemed incorporated by reference intoréhéstration statement
prospectus that is part of the registration statemall, as to a purchaser with a time of contratsale prior to such effective de
supersede or modify any statement that was mattesinegistration statement or prospectus that \asaisgb the registration statem
or made in any such document immediately prioutthseffective date.

(5) That, for purposes of determining &ability under the Securities Act, each filin§the Registrans annual report pursu:
to Section 13(a) or 15(d) of the Exchange Act (avitere applicable, each filing of an employee bépédn’s annual report pursuant to Sec
15(d) of the Exchange Act) that is incorporatedréference in the registration statement shall bem#a to be a new registration stater
relating to the securities offered therein, and affering of such securities at that time shalldeemed to be the initial bona fide offer
thereof.

I1-3




Table of Content

Insofar as indemnification for liabilities arisinmder the Securities Act may be permitted to diestofficers and controlling persc
of the Registrant pursuant to the foregoing pravisj or otherwise, the Registrant has been advisgdn the opinion of the Securities
Exchange Commission such indemnification is agginsiic policy as expressed in the Securities Aat &, therefore, unenforceable. In
event that a claim for indemnification against slielbilities (other than the payment by the Registrof expenses incurred or paid t
director, officer or controlling person of the Retgant in the successful defense of any action,asuproceeding) is asserted by such dire
officer or controlling person in connection witteteecurities being registered, the Registrant wiless in the opinion of its counsel the mi
has been settled by controlling precedent, submrit ¢ourt of appropriate jurisdiction the questidmether such indemnification by it is aga
public policy as expressed in the Securities Actaill be governed by the final adjudication of kussue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesofAd933, the Registrant certifies that it has reabde grounds to believe that it me
all of the requirements for filing on Form3and has duly caused this Registration Stateneehetsigned on its behalf by the undersig
thereunto duly authorized, in the City of SiouxI§abtate of South Dakota, on the 4th day of Oatab@12.

META FINANCIAL GROUP, INC.

By: /s/ J. Tyler Haah
Name:J. Tyler Haah
Title: Chairman of the Board, President and C
Executive Officel
(Principal Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each peratiose signature appears below constitutes andirappl. Tyle
Haahr or David W. Leedom, and each or any oneahthas his or her true and lawful attorneyfant and agent, with full power of substitut
and resubstitution, for him or her and in his or her naplace, and stead, in any and all capacitiesigto @y and all amendments (includ
posteffective amendments) to this registration statemand to file the same, with all exhibits thereamd other documents in connec
therewith, with the Securities and Exchange Comimissgranting unto said attorney-faet and agent, full power and authority to do
perform each and every act and thing requisiteegessary to be done in connection therewith, &g tulall intents and purposes as he or
might or could do in person, hereby ratifying andfirming all that said attorney-ifact and agent, or his substitute or substitutes; lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesofAd933, this Registration Statement has been dipgehe following persons in t
capacities and on the dates indicated.

Signature Title Date
Chairman of the Board, President ¢ October 4, 201,
/sl J. Tyler Haah Chief Executive Officer
J. Tyler Haah (Principal Executive Officer
/s/ E. Thurman Gaski Vice Chairman October 4, 2012

E. Thurman Gaskil

/sl Bradley C. Hansao Director October 4, 2012
Bradley C. Hanso

/s/ Frederick V. Moor: Director October 4, 2012
Frederick V. Moore
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Signature Title Date
/sl Troy Moore Il Director October 4, 2012
Troy Moore Il
/s/ Rodney G. Muilenbur Director October 4, 2012
Rodney G. Muilenbur:
/sl Jeanne Partlo Director October 4, 2012

Jeanne Partloy

/s/ David W. Leedon

David W. Leedon

Executive Vice President and
Chief Financial Office
(Principal Financial and
Accounting Officer
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EXHIBIT INDEX

Description

4.1

4.1C

4.11

4.1z

4.1z

4,14

4.1¢

4.1¢

Specimen Common Stock Certificate (incorporateddigrence to Exhibit 4.1 to the Registrant’s Regi&in Statement on Form
S-3 filed February 19, 2010 (Commission File No. -164997))

Securities Purchase Agreement by and between Mesaétal Group, Inc. and ACP MFG Holdings, LLC, @dtas of August 16,
2012 (incorporated by reference to Exhibit 99.¢hmRegistrant’s Current Report on Form 8-K filegigiist 20, 2012
(Commission File No.-22140))

Registration Rights Agreement by and between Meatari€ial Group, Inc. and ACP MFG Holdings, LLC, etas of September
28, 2012 (incorporated by reference to Exhibit 38.the Registrant’s Current Report on Form 8-KdiDctober 1, 2012
(Commission File No.-22140))

Securities Purchase Agreement by and among Metm€ig Group, Inc., Bay Pond Partners, L.P., Wole& Partners, L.P., Bay
Pond Investors (Bermuda) L.P., Wolf Creek Inves{Bermuda) L.P., Ithan Creek Master Investmentrieaship (Cayman) Il,
L.P., and Ithan Creek Master Investors (Cayman), ld&ed as of August 16, 2012, (incorporated fgremce to Exhibit 99.3 to
the Registrars Current Report on Forn-K filed August 20, 2012 (Commission File N¢-22140))

Registration Rights Agreement by and among Metarkéial Group, Inc., Bay Pond Partners, L.P., WaHek Partners, L.P., Bay
Pond Investors (Bermuda) L.P., Wolf Creek Inves{Bermuda) L.P., Ithan Creek Master Investmentrieaiship (Cayman) Il,
L.P., and Ithan Creek Master Investors (Cayman), ld&ed as of September 28, 2012 (incorporateéfeyence to Exhibit 99.3
the Registrar's Current Report on Forn-K filed October 1, 2012 (Commission File N-22140))

Securities Purchase Agreement by and between Mesactal Group, Inc. and BEP Meta LLC, dated a8adust 16, 2012
(incorporated by reference to Exhibit 99.4 to tlegRtrant's Current Report on Form 8-K filed AugB6t 2012 (Commission File
No. (-22140))

Registration Rights Agreement by and between Meatari€ial Group, Inc. and BEP Meta LLC, dated aSeptember 28, 2012
(incorporated by reference to Exhibit 99.4 to tlegRtrant’s Current Report on Form 8-K filed Octobhe2012 (Commission File
No. (-22140))

Securities Purchase Agreement by and among Metm€ig Group, Inc., Boathouse Row I, LP, Boathdrew Il, LP, and
Boathouse Row Offshore, Ltd., dated as of Augus082 (incorporated by reference to Exhibit 99.5he Registrant’s Current
Report on Form-K filed August 20, 2012 (Commission File N¢-22140))

Registration Rights Agreement by and among Metaréral Group, Inc., Boathouse Row |, LP, BoathdRee Il, LP, and
Boathouse Row Offshore, Ltd., dated as of Septe@2®e2012 (incorporated by reference to Exhibi638.the Registrant’s
Current Report on Form-K filed October 1, 2012 (Commission File N-22140))

Securities Purchase Agreement by and among Metm€&ia Group, Inc., Greg Gersack, Stephen G. SkilthRobert B. Cook
Trust U/A/D May 5, 2005, dated as of August 16, 2(hcorporated by reference to Exhibit 99.6 to Registrant’s Current
Report on Form-K filed August 20, 2012 (Commission File N¢-22140))

Registration Rights Agreement by and among Metarigial Group, Inc., Greg Gersack, Stephen G. SkilthRobert B. Cook
Trust U/A/D May 5, 2005, dated as of September2282 (incorporated by reference to Exhibit 99.&® Registrant’s Current
Report on Form-K filed October 1, 2012 (Commission File N«-22140))

Securities Purchase Agreement by and among Metm€ig Group, Inc., Harvest Opportunity Partners IP., Harvest
Diversified Partners, L.P., and Harvest OpportuRiaytners Offshore Fund, Ltd., dated as of AugGs2012 (incorporated by
reference to Exhibit 99.7 to the Regist’'s Current Report on Forn-K filed August 20, 2012 (Commission File N¢-22140))
Registration Rights Agreement by and among Metarkéial Group, Inc., Harvest Opportunity Partner$ IP., Harvest
Diversified Partners, L.P., and Harvest OpportuRiaytners Offshore Fund, Ltd., dated as of Septe2te2012 (incorporated by
reference to Exhibit 99.7 to the Regist’s Current Report on Forn-K filed October 1, 2012 (Commission File N-22140))
Securities Purchase Agreement by and between Megaéial Group, Inc. and JTH Financial, LLC, dassdof August 16, 2012
(incorporated by reference to Exhibit 99.8 to tlegRtrant’'s Current Report on Form 8-K filed Aug6t 2012 (Commission File
No. (-22140))

Registration Rights Agreement by and between Matarf€ial Group, Inc. and JTH Financial, LLC, dassdof September 28,
2012 (incorporated by reference to Exhibit 99.& Registrant’'s Current Report on ForrK 8led October 1, 2012 (Commissi
File No. (-22140))

Securities Purchase Agreement by and between Meaaétal Group, Inc. and NetSpend Holdings, Inated as of August 16,
2012 (incorporated by reference to Exhibit 99.¢h® Registrant’s Current Report on Form 8-K filedghst 20, 2012
(Commission File No.-22140))
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4.1¢

4.1¢

5.1*
23.1
23.2
24.1

Registration Rights Agreement by and between Méatarfeial Group, Inc. and NetSpend Holdings, Inated as of September :
2012 (incorporated by reference to Exhibit 99.¢hi Registrant’s Current Report on ForrK 8led October 1, 2012 (Commissi
File No. (-22140))

Securities Purchase Agreement by and among Metmé&ia Group, Inc., Prism Partners I, L.P., Prisamtfers 11l Leveraged,
L.P., and Prism Partners IV Leveraged Offshore Fdated as of August 16, 2012 (incorporated byreefee to Exhibit 99.10 to
the Registrar's Current Report on Forn-K filed August 20, 2012 (Commission File N¢-22140))

Registration Rights Agreement by and among Metargral Group, Inc., Prism Partners |, L.P., Prisamtirers Il Leveraged,
L.P., and Prism Partners IV Leveraged Offshore Fdatkd as of September 28, 2012 (incorporate@fieyence to Exhibit 99.10
to the Registra’'s Current Report on Forn-K filed October 1, 2012 (Commission File N-22140))

Opinion of Katten Muchin Rosenman LI

Consent of KPMG LLP, independent registered pudndicounting firn

Consent of Katten Muchin Rosenman LLP (includeibxhibit 5.1)

Power of Attorney (included on signature pa

* Filed herewitt
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Exhibit 5.1

Katten

KattenMuchinRosenman LLp

525 W. Monroe Street
Chicago, IL 6066:-3693
312.902.5200 te
312.902.1061 fax

October 4, 2012

Meta Financial Group, In
5501 South Broadband La
Sioux Falls, South Dakota 571

Re: Meta Financial Group, In
Offering of Common Stock Under Registration Statenos Form -3

Ladies and Gentlemen:

We have served as counsel to Meta Financial Grmaep, a Delaware corporation (the * Compdiyin connection with the issuar
and sale by the Company of an aggregate of 1,563h@res of its common stock, par value $0.01 pares(the “_Issued Securiti€s on
September 28, 2012, subject to the terms and ¢onslibf the Companyg’separate Securities Purchase Agreements, eahakbf August 1
2012, with the following investors: (1) ACP MFG ldings, LLC; (2) Bay Pond Partners, L.P., Bay Pdndestors (Bermuda) L.P., Ith
Creek Master Investment Partnership (Cayman) R, lithan Creek Master Investors (Cayman) L.P.,MEotek Partners, L.P. and Wolf Cr
Investors (Bermuda) L.P.; (3) BEP Meta LLC; (4) Buause Row I, LP, Boathouse Row I, LP and Boatkdesw Offshore, Ltd.; (5) Gr
Gersack, Stephen G. Skiba and Robert B. Cook TwéatD May 5, 2005; (6) Harvest Opportunity PartnérsL.P., Harvest Diversifie
Partners, L.P. and Harvest Opportunity Partnerst@ffe Fund, Ltd.; (7) JTH Financial, LLC; (8) Ne¢®d Holdings, Inc.; and (9) Pri
Partners |, L.P., Prism Partners Ill Leveraged,.laRd Prism Partners IV Leveraged Offshore Funeé tregoing Securities Purch
Agreements are referred to herein, collectivelythes* Purchase Agreemeri)s The Company is registering the Issued Securitiesefgale b
the selling stockholders on a delayed or continumass on a registration statement on Form S-3“(tReqistration Statemeri} under th
Securities Act of 1933, as amended (the “tAcfiled on the date hereof with the Securitiesl&xchange Commission (the “* Commissihn

This opinion is being furnished in accordance wlita requirements of Item 601(b)(5) of Regulatiok 8nder the Act.

CHARLOTTECHICAGO IRVING LONDON LOS ANGELESNEW YORKOAKLAND ORANGE COUNTYSHANGHAIWASHINGTON, DCWWW.KATTENLAW.COM
LONDON AFFILIATE: KATTEN MUCHIN ROSENMAN UK LLP

A limited liability partnership including professial corporations
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Meta Financial Group, Inc.
October 4, 2012
Page 2

In connection with this opinion, we have reliedtagmatters of fact, without investigation, upontidates of public officials. W
have also examined originals or copies, certifiedtberwise identified to our satisfaction, of sunktruments, documents and records a
have deemed relevant and necessary to examinddgourpose of this opinion, including (1) the Re&gison Statement, (2) the prosper
constituting a part of the Registration Statem@itthe Purchase Agreements, (4) the Offetertificate delivered by the Company purs
to each of the Purchase Agreements, (5) the Segrei@ertificate delivered by the Company pursuargach of the Purchase Agreements
the Company’s Certificate of Incorporation, as adeshand currently in effect, (7) the Companpmended and Restated Bylaws, as curr
in effect, and (8) records of proceedings and astiof the Compang’ Board of Directors relating to the issuance aalé sf the Issue
Securities under the Purchase Agreements and theraation of the filing of the Registration Statent.

In connection with this opinion, we have assumédt{& legal capacity of all natural persons, (2 #lccuracy and completeness ¢
documents and records that we have reviewed, €3)d¢inuineness of all signatures and due authdrityeoparties signing such documents
the authenticity of the documents submitted tosuerainals and (5) the conformity to authentigoral documents of all documents submi
to us as certified, conformed or reproduced copiesnaking our examination of documents executeth e executed by the parties, we t
assumed that such parties had or will have the powegporate or other, to enter into and perforinolligations thereunder and have
assumed the due authorization by all requisiteagctiorporate or other, and execution and deliveyysuch parties (other than the Compan
such documents and the validity and binding effleeteof.

Based upon and subject to the foregoing, it isomimion that the Issued Securities are validlyéssdully paid and nonassessable.
Our opinion expressed above is limited to the Galn@prporation Law of the State of Delaware, anddeenot express any opini

herein concerning any other law. This opinioniigeg as of the date hereof and we assume no oioligd advise you of changes that r
hereafter be brought to our attention.
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Meta Financial Group, Inc.
October 4, 2012
Page 3

We hereby consent to the filing of this opinion twihe Commission as Exhibit 5.1 to the RegistraBiatement. In giving tr
consent, we do not thereby admit that we are apréxyathin the meaning of Section 11 of the Acirmluded in the category of persons wt
consent is required under Section 7 of the Acherrtles and regulations of the Commission.

Very truly yours,

/s/ Katten Muchin Rosenman LL

KATTEN MUCHIN ROSENMAN LLP




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

Board of Directors
Meta Financial Group, Inc.

We consent to the use of our reports dated Deceit®eP011, with respect to the consolidated statgsnef financial condition of Me
Financial Group, Inc. and subsidiaries as of Sep&r30, 2011 and 2010, and the related consoliddtédments of operations, compreher
income, changes in stockholders’ equity, and céshsf for each of the years in the thiygmar period ended September 30, 2011, an
effectiveness of internal control over financigboeting as of September 30, 2011, incorporateditdre reference and to the reference tc
firm under the heading “Experts” in the prospectus.

/sl KPMG LLP

Des Moines, lowa
October 3, 2012




