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

December 21, 20:
Dear Fellow Stockholders:

On behalf of the Board of Directors and managenoéritieta Financial Group, Inc. (“Meta Financialfye cordially invite you t
attend our Annual Meeting of Stockholders. The tingewill be held at 1:00 p.m., local time, on Fayd January 18, 2013, at our main of
located at 5501 South Broadband Lane, Sioux Fadlath Dakota 57108.

The attached Notice of Annual Meeting of Stockhoddand Proxy Statement discuss the business tmmeéucted at the Annt
Meeting. We have also enclosed a copy of our Summanual Report to Stockholders and Annual ReportForm 10K. At the Annua
Meeting, we will report on Meta Financial’'s opeaais and outlook for the year ahead.

We encourage you to attend the meeting in per¥dhether or not you plan to attend the Annual Megtplease read the enclose
proxy statement and then complete, sign and date ¢henclosed proxy card and return it in the accompaying postpaid return envelope
or authorize a proxy by telephone or through the Iternet site designated on the enclosed proxy cards promptly as possible This will
save us the additional expense of soliciting prexied will ensure that your shares are represeaitdte meeting. Regardless of the numbe
of shares you own, your vote is very important. Rlase act today

The Boardof Directors and management are committed to theimeed success of Meta Financial and the enhanueofeyoul
investment. As Chairman of the Board, Presidend @hief Executive Officer, | want to express mypmgeiation for your confidence a
support.

Very truly yours,

J17#%—

J. TYLER HAAHR

Chairman of the Board, President 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 18, 2013
Notice is hereby given that the Annual Meeting tdfcBholders of Meta Financial Group, Inc. will beldh at our main office located
5501 South Broadband Lane, Sioux Falls, South ak@t08, on Friday, January 18, 2013, at 1:00 paoal time. At the Annual Meetin
stockholders will be asked to:
e Elect two (2) directors, each for a term of thr@eyears

Your Board of Directors recommends that you vote “lOR” the election of each of the directors.

Stockholders also will transact any other busindsd may properly come before the Annual Meeting,any adjournments
postponements thereof. We are not aware of arer tilisiness to come before the meeting.

The record date for the Annual Meeting is Decenitier2012. Only stockholders of record at the closbusiness on that date
entitled to notice of, and to vote at, the Annuading or any adjournment or postponement thereof.

A proxy card and proxy statement for the Annual Mepare enclosed. Whether or not you plan tondtthe Annual Meeting, plee
take the time to vote now by signing, dating andlingathe enclosed proxy card in the accompanyiogtpaid return envelope, or authori:
proxy by telephone or through the Internet siteigteted on the enclosed proxy card, which is delicion behalf of the Board
Directors. Your proxy will not be used if you attband vote at the Annual Meeting in person, angr yawoxy selection may be revokec
changed prior to the Annual Meeting. Regardlessheiumber of shares you own, your vote is venyartant. See the instructions on ho
vote by telephone or the Internet on page 3 optogy statement. Please act today.

Thank you for your continued interest and support.
By Order of the Board of Director
I e
J. TYLER HAAHR
Chairman of the Board, President and Chief Executive Officer

Sioux Falls, South Dakota
December 21, 2012

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON JANUARY 18, 2013.




The proxy statement and annual report and this notie are available online at www.proxyvote.com. YOWAN VOTE OVER THE
INTERNET BY LOGGING ON TO WWW.PROXYVOTE.COM, AND FO LLOWING THE INSTRUCTIONS PROVIDED. TO
VOTE OVER THE INTERNET, YOU WILL BE REQUIRED TO ENT ER 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 FOF
PROXIES TO 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 TELEPHONE OR THROUGH THE INTER NET SITE DESIGNATED ON THE PROXY CARD.

If you have any questions or need assistance in g your shares, please call our proxy solicitor, Bgan & Associates, Inc., which
assisting Meta Financial, toll-free at (800) 737-326.




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 18, 2013
INTRODUCTION

The Board of Directors of Meta Financial Group,.lfiMeta Financial” or the “Company’s using this proxy statement to sol
proxies from the holders of Company common stockufe at Meta Financial's Annual Meeting of Stodiless (“Annual Meeting”).We ar
commencing mailing of this proxy statement andghelosed proxy card to our stockholders on or abegember 26, 2012.

Certain information provided herein relates to NBztak, which is a wholly owned subsidiary of Metaddicial.

INFORMATION ABOUT THE ANNUAL MEETING

Time and Place of the Annual Meeting; Matters to beConsidered at the Annual Meeting

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

Date: January 18, 201
Time: 1:00 p.m., local timi
Place: MetaBank

5501 South Broadband La
Sioux Falls, South Dakor

Matters to be Considered at the Annual Meeting . At the Annual Meeting, stockholders of Meta Fioial will be asked to consider ¢
vote on the election of two (2) directors, eachdahreeyear term. The stockholders will also transact atiher business that may props
come before the Annual Meeting. As of the datetha$ proxy statement, we are not aware of any othesiness to be presented
consideration at the Annual Meeting other thanntiagters described in this proxy statement.

Voting Rights; Vote Required

Voting Rights of Stockholders. December 10, 2012 is the record date for theuAhMeeting (the “Record Date”Only stockholdel
of record of Meta Financial common stock as of these of business on that date are entitled tocaeotf, and to vote at, the Ann
Meeting. You are entitled to one vote for eachresltd Meta Financial common stock that you own. tBa Record Date, a total of 5,471,
shares of Meta Financial common stock were outstgrahd entitled to vote at the Annual Meeting.




Employee Plan Shares . We maintain the Meta Financial Employee Stockn@mwhip Plan (the “ESOPgnd the MetaBank Pra
Sharing 401(k) Plan (collectively, the “Employea®”), which hold collectively approximately 4.48% of tMeta Financial common sto
outstanding as of the Record Date. Subject taiedligibility requirements, employees of Meta dfigial and MetaBank participate in ont
both of the Employee Plans. Each participant ircerployee Plan is entitled to instruct the trustésuch Employee Plan as to how to»
such participang shares of Meta Financial common stock allocatetlis or her Employee Plan account. If an Emplop&mn participar
properly executes the voting instruction card distied by the Employee Plan trustee, the Employiaa fustee will vote such participaat’
shares in accordance with the participamt'structions. If properly executed voting instian cards are returned to the Employee Plande
with no specific instruction as to how to vote la¢ tAnnual Meeting, the trustee may vote such sharés discretion. If the Employee P
participant fails to give timely or properly exeedtvoting instructions to the trustee with respecthe voting of the common stock tha
allocated to the participastEmployee Plan account, the Employee Plan trusee vote such shares in its discretion. The EngdoRla
trustee will vote the shares of Meta Financial camnstock held in the Employee Plans but not alletdb any participarg’ account in tt
manner directed by the majority of the participamt® directed the trustee as to the manner of gdtieir allocated shares. As of the Re
Date, all the shares held in the Employee Plans akocated.

Shares held by a Broker . If you are the beneficial owner of shares heldltbroker in “street nameyour broker, as the record hol
of the shares, will vote the shares in accordanite your instructions. If you do not give instrimts to your broker, your broker w
nevertheless be entitled to vote the shares wihew to “discretionaryitems, but will not be permitted to vote your shsavéth respect 1
“non-discretionary” items. A broker non-voté' submitted when a member broker returns a praxyg and indicates that, with respect
particular matter, it is not voting a specified rhen of shares on that matter, as it has not redereéing instructions with respect to th
shares from the beneficial owner and does not hdigeretionary” authority to vote those shares on such matter. eléetion of directors
considered a “non-discretionary” matte/ccordingly, your broker may not vote your shares \ith respect to the election of director
without instructions from you.

Votes Required for Election of Directors and a Quorum . Directors are elected by a plurality of the wotast, in person or by proxy
the Annual Meeting by holders of Meta Financial coom stock. This means that the two director nossnsith the most affirmative vot
will be elected. Shares that are representedpogiay which are marked “vote withhelddr the election of one or more director nomineed
broker nonvotes will have no effect on the vote for the atmtof directors, although they will be counted farrposes of determining whet
there is a quorum. A quorum is necessary in diatens to conduct the Annual Meeting, and if dhigel of all the shares entitled to vote ar
attendance at the meeting, either in person orrbyyp then the quorum requirement is met. Brokam-wotes will be counted for purposes
determining whether there is a quorum.

If a director nominee is unable to stand for etettithe Board of Directors may either reduce thelmer of directors to be electec
select a substitute nominee. If a substitute nemiis selected, the proxy holders will vote youarshl for the substitute nominee, unless
have withheld authority. As of the date of thiexyr statement, we are not aware of any reasoratbatctor nominee would be unable to s
for election.

The members of the Board of Directors unanimously@commend that you vote “FOR”each of the director nominees set fori
in this proxy statement.

Voting of Proxies; Revocability of Proxies; Proxy Slicitation Costs

Voting of Proxies. You may vote in person at the Annual Meetindpyiproxy. To ensure your representation at theuahiMeeting
we recommend that you vote now by proxy even if gan to attend the Annual Meeting. You may chaymer vote by attending and voti
at the Annual Meeting or by submitting another graith a later date. See “—Revocability of ProXibslow.

Voting instructions are included on your proxy cafhares of Meta Financial common stock repreddmgoroperly executed prox
will be voted by the individuals named in such grax accordance with the stockholdeistructions. If properly executed proxies ateimer
to Meta Financial with no specific instruction ashow to vote at the Annual Meeting, the persormmethin the proxy will vote the sha
“FOR” the election of each of the director nominees




VOTE BY TELEPHONE —1-800-690-6903 Use any touclene telephone to transmit your voting instructiopsuntil 11:59 p.n
Eastern Time on the day before the meeting datevelyour proxy card in hand when you call and ttedlow the instructions. If you vote by
telephone, please do not mail your Proxy Card

VOTE BY INTERNET —www.proxyvote.com. Use the Internet to transmit your voting instimes and for electronic delivery
information up until 11:59 p.m. Eastern Time on tiay before the meeting date. Have your proxy @attand when you access the web
and follow the instructions to obtain your recosdsl to create an electronic voting instruction forihyou vote over the Internet, please d
not mail your Proxy Card .

The Internet voting procedures are designed toeatitate Meta Financial's stockholders’ identitiés, allow Meta Financiaf
stockholders to give their voting instructions, atm confirm that Meta Financial's stockholdersistructions have been recor:
properly. Stockholders who wish to vote over theinet should be aware that there might be cestscaated with electronic access, suc
usage charges from Internet access providers &mhte companies.

Any Meta Financial stockholder of record desirirgguote over the Internet will be required to entee unique control numk
imprinted on such holdes’Meta Financial proxy card and should thereforeehds or her Meta Financial proxy card in hand mvhmétiating the
session. To vote over the Internet, log on to wabsitewww.proxyvote.com, and follow the instructions provided. Instructioare als
included on the proxy card.

The persons named in the proxy will have the dismmeto vote on any other business properly preskmbr consideration at t
Annual Meeting in accordance with their best judgtmé/Ne are not aware of any other matters to beqted at the Annual Meeting other 1
those described in the Notice of Annual Meetingtifckholders accompanying this document.

You may receive more than one proxy card dependimbow your shares are held. For example, you Inedy some of your shat
individually, some jointly with your spouse and soin trust for your children, in which case you Wbreceive three separate proxy carc
vote.

Counting of Votes. Regan & Associates, Inc., which we have engagesetve as proxy solicitor in connection with thanda
Meeting, will collect and tabulate all proxies frdmokers and banks. David W. Leedom, Executivee\Reesident, Secretary, Treasurer
Chief Financial Officer of the Company, will act e inspector of election and will count the vaaethe Annual Meeting.

Revocability of Proxies. You may revoke your proxy before it is voted by:

e submitting a new proxy with a later date (your praard must be received before the start of theuahiMeeting);

e notifying the Corporate Secretary of Meta Finanaialriting before the Annual Meeting that you haeeoked your proxy (tt
notification must be received by the close of besgon January 17, 2013);

e voting in person at the Annual Meetir
If you plan to attend the Annual Meeting and wistvote in person, we will give you a ballot at #henual Meeting. However, if yo
shares are held in the name of your broker, banktter nominee, you must bring an authorizatigtetefrom the broker, bank, or nomir

indicating that you were the beneficial owner oft’¥Einancial common stock on the Record Date if wh to vote in person.

If you have any questions or need assistance ingygbur shares, please call our proxy solicitoaggBn & Associates, Inc., tdilee a
(800) 737-3426.




Proxy Solicitation Costs . We will pay our own costs of soliciting proxies addition to this mailing, Meta Financigldirectors
officers, and employees may also solicit proxiesspeally, electronically, or by telephone. We veilso reimburse brokers, banks, and ¢
nominees for their expenses in sending these raltdd you and obtaining your voting instructiod¥e have engaged Regan & Associ:
Inc., a proxy solicitor, to assist in the solicibat of proxies. We estimate that the fee for ssetvices will be approximately $7,000.




STOCK OWNERSHIP

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

e those persons or entities (or group of affiliatedspns or entities) known by management to beladlficown more than 5%
outstanding Meta Financial common sta

e each director and director nominee of Meta Findn

e each named executive officer of Meta Financiained in the Summary Compensation Table appearingruttexecutive
Compensatic” below; anc

e all of the executive officers and directors of MEfaancial as a grou,

The persons named in the table below have solagy@bwer for all shares of common stock shown aetigally owned by ther
subject to community property laws where applicalrld except as indicated in the footnotes to thieta

Beneficial ownership is determined in accordancéhwvihe rules of the Securities and Exchange Coniomisghe “SEC”).In
computing the number of shares beneficially owngd person and the percentage ownership of thabpeshares of common stock which
person has the right to acquire within 60 day$efdpplicable date, including through the exerofsaptions or other rights or the conversio
another security, are deemed outstanding for tetgm. Such shares, however, are not deemed rditggafor the purpose of computing
percentage ownership of any other person. Pemgemanership is based upon 5,471,727 shares of constock outstanding on the Rec
Date.

Amount and
Nature of

Name and Address o Beneficial Percent of

Beneficial Owner (1) Ownership Class
ACP MFG Holdings, LLC (2
400 Hamilton Avenue, Suite 2!
Palo Alto, CA 9430: 541,25( 9.8%%
Wellington Management Company, LLP |
280 Congress Stre
Boston, MA 0221( 535,50( 9.7<%
Philadelphia Financial Management of San Francist@, (4)
450 Sansome St. #15
San Francisco, CA 941: 475,36¢ 8.65%
J. Tyler Haahr (5 231,11¢ 4.16%
Bradley C. Hanson (€ 134,27¢ 2.41%
Troy Moore Il (7) 99,33¢ 1.8(%
Rodney G. Muilenbur: 80,16: 1.47%
E. Thurman Gaskill (8 54,11« *
Jeanne Partloy 8,67¢ *
Frederick V. Moore 2,73¢ *
David W. Leedom(9 44,27 *
Directors and executive officers of Meta Finaneigla group (8 persons) (1 654,70: 11.4%

* Indicates less than 1%.




1)

(@)

3)

(4)

(5)

(6)
(7)

(8)
(9)

Except as otherwise indicated in the table, theesidfor each director and executive officer isM&ta Financial Group, Inc., 5501 Sao
Broadband Lane, Sioux Falls, South Dakota 57

The investment and voting decisions of ACP MFG titald, LLC are made by the members of its Board ah&fjers, consisting of Je
Rogers, Randall Eason, Casey Lynch and Keoni S¢hw&CP 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 InvestmentdFManagement, LLC (“ACP Managementi¥)the general partner of ACP GP. °
investment and voting decisions of ACP Managememtaade by its members, and no member holds sofeot@f such investment
voting decisions. The members of ACP Managemenfasse Rogers, Randall Eason, Casey Lynch and Belowartz.

Wellington Management Company, LLP (“WellingtManagement”) is an investment adviser registareter the Investment Advisers
Act of 1940. Wellington Management, in such capgacnay be deemed to share beneficial ownershith{wthe meaning of Rule 13d-3
promulgated under the Securities Exchange Act 8#18s amended (tI* Exchange Ac")) over the shares held by its client accou
Philadelphia Financial Management of San Francikt; is the general partner and/or investment manag private investment fun
which own shares of Meta Financial common stockdalo Hymowitz, Justin Hughes and Rachael Clarkdlifadelphia Financi
Management of San Francisco, LLC make investmethtvating decisions as to the securities held bgeahrvestment fund

Includes 79,365 shares which Mr. J. Tyler Haahrthagight to acquire pursuant to stock optiondimi60 days after the Record Date,
73,325 shares held by a trust of which Mr. J. Tidaahr is a truste:

Includes 102,904 shares which Mr. Hanson has i t© acquire pursuant to stock options withirdé@s after the Record Da

Includes 36,369 shares which Mr. Moore has thet tiglacquire pursuant to stock options within 69<dafter the Record Date and 25,
shares as to which Mr. Moore has reported sharewmship.

Includes 50,114 shares as to which Mr. Gaskillrepsrted shared ownersh

Includes 32,592 shares which Mr. Leedom has th# tagacquire pursuant to stock options within @9siafter the Record Da

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

group members may be deemed to have sole or shatied and investment power. Included in the shaeported as beneficially owr
by all directors and executive officers are optitmscquire 251,230 shares of Meta Financial comstook exercisable within 60 d:
after the Record Dat




PROPOSAL I: ELECTION OF DIRECTORS

Our Board of Directors currently consists of semsembers. Approximately orteird of the directors are elected annually to edoi
threeyear periods or until their respective successmseected and qualified. All of our director noés currently serve as Meta Finar
directors.

The table below sets forth information regarding thembers of our Board of Directors, including thee, position(s) with Me
Financial and term(s) of office. The following elitors are “independent directors,” meeting theeda for independence in Rule 1(Bb)(1
under the Exchange Act and Rule 5605(a)(2) of tA&DNAQ Listing Rules: E. Thurman Gaskill, Frederi¢kMoore, Rodney G. Muilenbut
and Jeanne Partlow.

If before the election it is determined that angedior nominee is unable to serve, your proxy aighe a vote for a replacem
nominee if our Board of Directors names one. Adg thme, we are not aware of any reason why a neenmight not remain on the ballot u
the election. Except as disclosed in this proxteshent, there are no arrangements or understantigigveen any nominee and any c
person pursuant to which such nominee was selecidgte members of the Board of Directors unanimously ecommend that you vot
“FOR” each of the director nominees.

Director Term to
Name Age Position(s) Held in Meta Financial Since (1) Expire
Nominees
J. Tyler Haahr 49 Chairman of the Board, President, and Chief 1992 2013
Executive Officel
Bradley C. Hanso 48 Director, Executive Vice Preside 2005 2013
Directors Remaining in Office
E. Thurman Gaskil 77 Vice Chairman and Lead Direct 1982 2014
Rodney G. Muilenbur: 68 Director 1989 2014
Frederick V. Moore 56 Director 2006 2015
Troy Moore llI 44 Director, Executive Vice President, and Chie! 2011 2015
Operating Officel
Jeanne Partloy 79 Director 1996 2015

(1) Includes service as a director of MetaBe

The principal business experience as well as tlyeeik@erience, qualifications, attributes, and skiliat led to a conclusion that
person should serve as a director of Meta Finangisét forth below. All directors and nomineesénheld their present positions for at I
five years unless otherwise indicated.

J. Tyler Haahr — Mr. Haahr is Chairman of the Board, President amiefCExecutive Officer of Meta Financial Group, Irenc
MetaBank; he is also the President of First Sesvieémancial Limited. The Board of Directors electdr. Haahr to serve as its Chairn
effective October 1, 2011. Mr. Haahr has been eygal by Meta Financial and its affiliates since thad997. He was previously a par
with the law firm of Lewis and Roca LLP, PhoenixjiZona. Mr. Haahr is the immediate past Chairmiathe board of directors of the Sic
Falls Family YMCA. Mr. Haahr received his B.S. deg with honors at the University of South DakataViermillion, South Dakota.
graduated with honors from the Georgetown Univerdséiw Center, Washington, D.C. Mr. Haahr is thetber-infaw of Troy Moore Ill. Th
Board of Directors believes that the experiencalitications, attributes, and skills that Mr. Haddas developed through his years of servi
Chief Executive Officer of Meta Financial and Metaik, as well as his legal background, enable himpravide the Board of Directc
extensive expertise regarding the operations, neanagt and regulation of Meta Financial and thashh@uld continue to serve as a directc
Meta FinancialThe Board has recommended his nomination for re-et#ion as a director of Meta Financial.




Bradley C. Hanson — Mr. Hanson is an Executive Vice President of botet&Financial Group, Inc. and MetaBank, and héné
Division President for the Meta Payment Systemssidii of MetaBank. He serves on the Board of Doecand Executive Committee for
Network Branded Prepaid Card Association. Mr. Hanisas been employed by MetaBank since May 200dm A.991 until joining MetaBat
in May 2004, Mr. Hanson was employed by BankfirsSioux Falls, South Dakota, where he served iareety of capacities, including Sen
Vice President of Payment Systems from March 2004pril 2004. Mr. Hanson received his B.A. degire&conomics from the University
South Dakota in 1988. He attended the ABA Schddankcard Management at the University of Delawiaré996 and the ABA Gradu:
School of Bankcard Management at the UniversityDkfahoma in 1997. Mr. Hanson has been a diredidheo Company since 2005. 1
Board of Directors believes that the experiencalifications, attributes, and skills that Mr. Hansbas developed through his year:
involvement in various capacities in the finandatvices industry enable him to provide the BodrDicectors extensive expertise regarc
the operations and management of Meta Financialtaatlhe should continue to serve as a directoMefa Financial. The Board has
recommended his nomination for re-election as a déctor of Meta Financial.

E. Thurman Gaskill — Mr. Gaskill has owned and operated a grain farnoipgration located near Corwith, lowa, since 19688. ha:
served as a commissioner with the lowa Departméfconomic Development and also as a commissiontr tlve lowa Department
Natural Resources. Mr. Gaskill is the past pregidé lowa Corn Growers Association, past chairrohthe United States Feed Grains Cou
and has served in numerous other agriculture positi He was a member of the lowa State Senateeanelsented District 6 until his retirem
in 2009. The Board of Directors believes that ¢éxperience, qualifications, attributes, and skitist Mr. Gaskill has developed through
service as an elected and appointed state offitidl his extensive involvement in the communitywadl as his operation of a grain farm
operation, and his service on Meta Finansidlompensation Committee and Nominating Committegble him to provide the Board
Directors extensive expertise on state governmartdl agribusiness matters affecting the Commapyimary business markets and tha
should continue to serve as a director of Meta k.

Rodney G. Muilenburg — Mr. Muilenburg is a retired dairy specialist withirtha Mills, Inc. Mr. Muilenburg received a B.Aegdree il
Biological Science from Northwestern College, Oman@ity, lowa; an M.A. degree in secondary schoalcation from Mankato Ste
University, Mankato, Minnesota; and a Specialistgi2e in secondary school administration from Mamk&tate University, Mankal
Minnesota. The Board of Directors believes thatdkperience, qualifications, attributes, and skhiat Mr. Muilenburg has developed thro
his commercial and agribusiness background, anddnidce on Meta Financial’Audit Committee, Compensation Committee and Naitirig
Committee enable him to provide the Board of Dimextextensive financial, operations and managemmgertise and that he should conti
to serve as a director of Meta Financial.

Frederick V. Moore — Mr. Moore has served as President of Buena Vistizadsity in Storm Lake, lowa since 1995. He cuthg
serves as a director of the lowa Association okpahdent Colleges and Universities, the lowa Cellegundation, and the Council for Ac
and Experiential Learning. Mr. Moore is a directdrthe lowa Lakes Corridor Development Corporataord serves on the lowa Coll
Student Aid Commission. He previously worked impmyate America as a strategic planner, finanaiallyst, and marketing executive. |
Moore is an attorney who received a J.D. with hent.B.A. and B.A. degrees from the University obrth Carolina at Chapel Hill. N
Moore has been a director of the Company since .200@ Board of Directors believes that the experge qualifications, attributes, and st
that Mr. Moore has developed through his positisfPeesident of Buena Vista University, an institntthat has a $40 million annual budge
well as his service on Meta Financ&aludit Committee, enable him to provide the BoafDirectors extensive financial and manager
expertise.




Troy Moore 1Il — Mr. Moore is Executive Vice President and Chief @piag Officer of Meta Financial Group, Inc. Thed&d o
Directors appointed Troy Moore Il to fill the vaway on the Board of Directors created by James&ahks retirement, effective October
2011. Previously, Mr. Moore was the presidentef €entral lowa Market of MetaBank, a position toerf 1998 to 2005. He joined MetaB:
in 1997 as a Vice President in the Central lowakdar Mr. Moore received a Bachelor of Business Adstration degree from lowa St
University, Ames, lowa. Mr. Moore is the brotheraw of Mr. Haahr. The Board of Directors beliewbat the experience, qualificatio
attributes, and skills that Mr. Moore has developie@ugh his years of involvement in various capesiin the financial services indus
enable him to provide the Board of Directors extemgxpertise regarding the operations and manageofidleta Financial.

Jeanne Partlow — Mrs. Partlow retired in June 1998 as Presidenheflowa Savings Bank Division of MetaBank, locatedes
Moines, lowa. She was President, Chief Executiffe€ and Chairman of the Board of lowa SavingslBa-.S.B., from 1986 until the end
December 1995, when lowa Savings Bank was acqbiyeahd became a division of MetaBank. Mrs. Parti®a past member of the Boartc
Directors of the Federal Home Loan Bank of Des Msinith over thirty years of bank management egpeg. The Board of Directc
believes that the experience, qualifications, latbeés, and skills that Ms. Partlow has developeduth her years of involvement in vari
capacities in the financial services industry, adlvas her service on Meta Financ&lAudit Committee, Compensation Committee,
Nominating Committee, enable her to provide therBaaf Directors extensive expertise regarding tperations and management of b
Financial.

COMMUNICATING WITH OUR DIRECTORS

Although the Company has not to date developeddbprocesses by which stockholders may communitia¢etly with directors,
believes that the informal process, in which angnownication addressed to the Board of DirectorhatCompanys offices at 5501 Sot
Broadband Lane, Sioux Falls, South Dakota 5710&aire of Investor Relations, the Chairman of therBoor other corporate officer
forwarded to the Board, has served the Board's stodkholders’needs. There is currently no screening procesd, anstockholde
communications that are received by officers fa&r Boards attention are forwarded to the Board. In viewS&C disclosure requireme
relating to this issue, the Board may considerdbeelopment of more specific procedures. Until attyer procedures are developed,
communications to the Board should be sent to égire of Investor Relations.

MEETINGS AND COMMITTEES
Meetings

Meetings of the Board of Directors are generallidlen a monthly basis. The Board of Directors agridd twelve regular meetir
during fiscal 2012. Each director attended attlé&%6 of the Board meetings and any committees luintwhe or she served during fiscal 20

Committees

During fiscal 2012, the Board of Directors of MdEmancial had an Audit Committee, Compensation Cdtem Stock Optio
Committee and Nominating Committee. In Decembet120the responsibilities of the Stock Option Contedit were assumed by
Compensation Committee, and the Stock Option Cotemiteased to exist. Charters of each of the ctirgrican be found on the Company’
website at www.metafinancialgroup.com, “Corporatev&nance.”

Audit Committee Compensation Committee Nominating Committee
Frederick V. Moore E. Thurman Gaskil E. Thurman Gaskil
Rodney G. Muilenbur: Rodney G. Muilenbur: Rodney G. Muilenbur:
Jeanne Partloy Jeanne Partloy Jeanne Partloy




The Audit Committee met five times during fiscall20 The functions of the Audit Committee are dkfes:

e Monitor the integrity of the Comparg/financial reporting process and systems of iafecontrols regarding finance, account
and regulatory complianc

e Monitor the independence and performance of the 2oy s independent auditors and internal auditing depemt; anc

e Provide an avenue of communication among the intl#gr& auditors, management, the internal auditiegadment, and tl
Board of Directors

The Compensation Committee met once during fiseaR2 The functions of the Compensation Committeeaa follows:

e Make salary and bonus recommendations to the Bafaidrectors and determine the terms and conditminsmployment of tt
officers of Meta Financial and MetaBar

e Oversee the administration of our employee bepédits covering employees genera
e Administer our stock incentive plan; a

e Make recommendations to the Board of Directorshwiespect to our compensation policies and chamgegear-toyeal
compensation package

The Nominating Committee, which met once duringdls2012, is comprised entirely of “independengdiors”, meeting the criter
for independence in Rule 102(b)(1) under the Exchange Act and Rule 5605(a){2Zhe NASDAQ Listing Rules. Nominations of persdoi
election to the Board of Directors may be made daylyor at the direction of the Nominating Committee by any stockholder entitled to v
for the election of directors who complies with thetice procedures set forth in the By-laws of MEtaancial. Pursuant to the Bgws
nominations by stockholders must be delivered iitingr to the Secretary of Meta Financial at lea@tdays prior to the date of the Ann
Meeting; provided, however, that in the event tleas than 40 daysiotice or prior disclosure of the date of the AnnMaeting is given ¢
made to stockholders, to be timely, notice by tioeldolder must be received at the executive dffiieMeta Financial not later than the cl
of business on the 10th day following the day onctisuch notice of the date of the meeting wasedailr such public disclosure thereof
made. Except as may be required by rules pronedgay NASDAQ or the SEC, currently there are nacdjpe minimum qualifications thi
must be met by each candidate for the Board ofdiors, nor are there any specific qualities oriskitat are necessary for one or more o
members of the Board of Directors to possess.vhiuating candidates proposed by either the Boardtackholders, the Board looks
director candidates who possess the skills, expegieprofessional background and commitment negessacontribute significantly to ti
Board. In making its determinations, the Boardsigers all relevant laws and regulations as wetithsr factors deemed important by it (s
as the present composition of the Board). The Matmg Committee will also take into account whethecandidate satisfies the criteria
“independencetinder the NASDAQ Listing Rules and, if a nominesasight for service on the Audit Committee, thaficial and accountil
experience of a candidate, including whether arividdal qualifies as an audit committee financiadpert. Although the Nominati
Committee and the Board do not have a formal paliitih regard to the consideration of diversity demtifying a director nominee, diversity
considered in the identification process. Whililadites such as relevant experience, financialmery and formal education are alw
considered in the identification process, the Natimg Committee and the Board will also evaluatgogential director nomineg’person:
character, community involvement, and willingnegsserve so that he or she can help further the @agip role as a communityase:
financial institution.
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The Company is incorporated in Delaware and hag irelannual meetings in lowa or South Dakota siteéncorporation. Seni
members of management have been present at eacial ameeting to meet with stockholders and answer @urestions. Historicall
stockholder attendance has been limited, which tivébate to our policy of regular and detailed commitations with our stockholders ¢
investors through meetings with management and atlvestor relations activities. In view of thectahat stockholders have not historic
attended our annual meetings, and that a majofibuodirectors have historically attended our armeetings, we have not adopted a pt
regarding the attendance of directors at the amrmeating.

CORPORATE GOVERNANCE
Code of Ethics

The Company has adopted a written code of ethitsiwthe meaning of Item 406 of SEC RegulatioiK,S~hich applies to ot
principal executive officer and senior financial fioérs, a copy of which can be found on the Companwebsite ¢
www.metafinancialgroup.com, “Corporate Governandé.ive make substantive amendments to the Code lit&that are applicable to ¢
principal executive or financial officers, we wdlisclose the nature of such amendment or waivaréport 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 Chairmanhef Board and Chief Execulti
Officer. The Board has determined that its cursgnicture, with a combined Chairman and Chief bBkee Officer and an independent V
Chairman and Lead Director, is in the best intere$the Company and its stockholders. The Boaligt\es that combining the Chairman
Chief Executive Officer positions is currently timeost effective leadership structure for the Compaiwen J. Tyler Haahr's ideptt
knowledge of the Comparg/business, his ability to formulate and implerrstrdategic initiatives, and his extensive contac¢hwaind knowledc
of customers. As President and Chief Executivec®ff Mr. Haahr is intimately involved in the dag-day operations of the Company an
thus in a position to elevate the most criticalibess issues for consideration by the Board. Toar@ believes that the combination of
Chairman and Chief Executive Officer roles as pé governance structure that includes an indep@nidead Director provides an effect
balance for the management of the Company in teeibrests of its stockholders.

Risk Oversight

The Board of Directors of the Company is activelydlved in oversight of risks that could affect tGempany. This oversight
conducted primarily through committees of the BoafdDirectors, but the full Board of Directors hestained responsibility for gene
oversight of risks. The Board of Directors sa#isfithis responsibility through reports by each cdter chair regarding the committee’
considerations and actions, as well as throughrtepérectly from Company officers responsible floe oversight of particular risks within 1
Company, particularly MetaBank’s Chief Risk Offiogho reports to the ComparsyAudit Committee. Risks relating to the direceiion:
of MetaBank are overseen by the Board of Direatbithe Company, as they also serve as directoketdBank. The directors oversee ris
MetaBank through the directors’ membership on Mat#® Committees. In particular, all the Compangudit Committee members serve
MetaBanks Audit Committee. The Board of Directors of MesaR also has the Loan Committee and the InternatrGloand Risk Committe
that conduct risk oversight separate from the Campdurther, MetaBank’ Board of Directors oversees risks through thabdéishment ¢
policies and procedures recommended by MetaBa@kiief Risk Officer and other officers that aresigaed to guide daily operations i
manner consistent with applicable laws, regulatiansl risks acceptable to MetaBank.

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 followingomepvith respect to the audited financial statersearitthe
Company for the fiscal year ended September 3@®:201

e The Audit Committee has reviewed and discussé¢ld the Company’s management the Compsiigcal 2012 audited financ
statements

e The Audit Committee has discussed with the Commaimdependent registered public accounting firmNKFPLLP) the mattel
required to be discussed by the Statement on AgdBtandards No. 61, as amended (AICPA, Profeds&taadards, Vol. 1 A
Section 380), as adopted by the Public Company éuirng Oversight Boarc*PCAOE") in Rule 3200T

e The Audit Committee has received the written disgtes and letter from the independent registerdaligpaccounting firr
required by applicable requirements of the PCAQfarding the independent registered public accogritrm’s communicatior
with the Audit Committee concerning independencel las discussed with the independent registerblicpaccounting firm th
independent registered public accounting’'s independence; ai

e Based on the review and discussions referred thenthree items above, the Audit Committee recontedrto the Board
Directors that the fiscal 2012 audited financiaktsments be included in the Company’s Annual Repofform 10K for the fisca
year ended September 30, 20

Submitted by the Audit Committee of the Company&aRi of Directors:
Frederick V. Moore Rodney G. Muilenburg Jeanne Partlow

Audit Committee Member I ndependence; Audit Committee Financial Expert; and Audit Committee Charter . Each member of tl
Audit Committee is a non-employee director whortiBets the criteria for independence set forth ileROA-3(b)(1) under the Exchange
and Rule 5605(a)(2) of the NASDAQ Listing Rules) k&s not participated in the preparation of timaricial statements of Meta Financia
any of its current subsidiaries at any time duting past three years; and (3) is able to read addratand fundamental financial statem
including a companyg balance sheet, income statement and cash fldenstat. Our Board of Directors has determined that Audil
Committee has at least one member who qualifiemdsudit committee financial exper’ that term is defined in the rules and regulatm
the SEC. The Board has determined that Ms. Parttged upon her experience, training and educatjoalifies as an audit commit
financial expert by virtue of the fact that she Ilfay an understanding of generally accepted acowumirinciples (“GAAP”)and financie
statements; (b) the ability to assess the gengalication of GAAP in connection with accounting festimates, accruals and reserves
experience preparing, auditing, analyzing or eualgafinancial statements that present a breadthlewel of complexity of accounting iss!
that are generally comparable to the breadth antplaxity of issues that can reasonably be expetctdn raised by the Compasyfinancia
statements as well as experience actively supagvisne or more persons engaged in such activi{ii@san understanding of internabntrols
and procedures for financial reporting; and (epaderstanding of audit committee functions.
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COMPENSATION PROCESSES AND PROCEDURES

The Compensation Committee reviews annual salandsbonuses of the Compasyéxecutive officers and makes recommenda
to the Board of Directors for review and approvalring fiscal 2012, following the assumption byet@ompensation Committee of
responsibilities of the Stock Option Committee, thempensation Committee administered the Meta EiahiGGroup, Inc. 2002 Omnib
Incentive Plan, including the approval of all gsaof stock options, stock appreciation rights,rietstd stock and performance awards.

The compensation approval process, which is unidemtan the last month of each fiscal year, considtsannual performan
evaluations that are completed by each executifieeofs immediate supervisor. Based on that individwalwation, the relevant metrics
Company performance, and updated salary data opam@ile positions, the Chairman prepared proposkdysadjustments for all executi
other than himself for the fiscal year ended Sepem30, 2012. The Compensation Committee makesysatjustment recommendation:
the Board of Directors with respect to the comptosaf the Chairman and the remaining executieesdview, discussion and approval.
full Board of Directors, with affected executivefioérs recusing themselves and abstaining fromngotvhen appropriate, then reviews
recommendations of the Compensation Committee pptbaes the final compensation amounts exceptdaity awards which, as descrit
above, are awarded without review or approval leyBbard of Directors. Regarding the compensat@nponents, equity awards are effec
as of September 30th, and compensation adjustraemtsffective on the first payroll period followir@ctober 1st of each year and remai
effect until the following September 30th. Equigyvards under the 2002 Omnibus Incentive Plan algesuto the approval by t
Compensation Committee, are dependent on the hildylaf authorized shares under the Plan, anddetermined in accordance with the s
criteria used by the Compensation Committee andBtherd of Directors in determining the award offcascentive compensation descri
above.

During 2010, the Compensation Committee engaged Hag Group to conduct a total compensation reviewanhalyze th
competitiveness of the Company’s compensation genaents (base salary, bonus and lterga incentive compensation) for its se
executives. The total compensation review involteel analysis of the comparison of the Compsarsénior executive officer positions
similar positions within The Hay Groupproprietary General Industry database and of emsgtion paid at peer organizations in the find
services/banking industry. Findings were summdripe each senior executiweposition against the comparator markets for katwy, tote
cash and total direct compensation and were comesidey the Compensation Committee in determinir@gmtive compensation awards
fiscal 2011 and establishing base salary, totah,casd total direct compensation for fiscal yeat20This analysis was considered by
Compensation Committee when it approved the fulsted restricted stock awards granted in SepterBb&R related to fiscal 20
compensation.

Director compensation is determined by the full Bloaf Directors. No compensation consultants dilzed to determine total non-
employee director compensation, although the Bdags utilize comparative sources and other secgmdaterials to determine, in its opini
the adequacy of such compensation.

COMPENSATION OF DIRECTORS

The following table sets forth compensation infotiora for the fiscal year ended September 30, 20&2the Company’s non-
employee directors. Compensation for directors atenamed executive officers is set forth in tBerfimary Compensation Tablsét fortt
below.

The elements of compensation paid to the Compangisemployee directors during the year ended Septer®d®ef012 were
follows:

e An annual retainer of $12,50

e An annual retainer of $3,500 for directors on MetaF s Loan Committee
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e For the chairman of the Audit Committee of the Bbaf Directors, an additional annual retainer o56D);
e Restricted stock awards of 600 shares of the Cog’'s common stock granted on February 1, 2012, vestintediately;
e A fee of $800 for each Board of Directors meetittgraded,;
e A fee of $250 for each Board of Directors committeeeting attended; ar
e Reimbursement for o-of-pocket expenses incurred in attending Board ofddins and committee meeting
Director Compensation

Fee Earned or Paid it

Name Cash ($) Stock Awards ($) (1) (2 Total ($)
E. Thurman Gaskil $ 22,90 $ 10,76: $ 33,66
Frederick V. Moore 24,05( 10,76« 34,81«
Rodney G. Muilenbur: 27,10( 10,76« 37,86
Jeanne Partlo 30,30( 10,76 41,06«

(1) Awards for 2012 reflect the aggregate grant daieviaue of awards. The assumptions used in tHeulzion of these amounts
disclosed in Note 12 to our Consolidated FinanStatements included in our fiscal 2012 Annual ReporForm 1-K.

(2) The aggregate number of vested stock awards odistaat September 30, 2012, for each-employee directol

Name Outstanding Stock Awards (#
E. Thurman Gaskil 3,10(¢
Frederick V. Moore 3,10C
Rodney G. Muilenbur: 3,10C
Jeanne Partloy 3,10C
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EXECUTIVE COMPENSATION

The following table sets forth compensation infotima for the fiscal years ended September 30, 20122011, for the Company’s

Named Executive Officer:

Summary Compensation Table

Non-Equity
Stock Option Incentive Plan All Other
Name and Principal Awards Awards Compensatior Compensatior
Position Year Salary ($) ($)(1) (%) (B) (%) Total ($)
J. Tyler Haah 2012 $ 396,55( $ 324,53(2) $ - $ 198,27 $ 82,49:(3) $ 1,001,85
Chairman of the
Board, President ar 2011 399,03¢ 15,21: -- 192,50( 70,36: 677,11
Chief Executive
Officer
Bradley C. Hanso 2012 360,50( 385,61¢(2) -- 180,25( 72,50%(4) 998,86
Executive Vice
Presiden 2011 362,69: 15,21: -- 175,00( 60,54 613,44¢
David W. Leedon 2012 229,05¢ 162,19((2) -- 125,17! 69,78¢(5) 586,20
Executive Vice
President, Secretar 2011 253,84t -- -- 122,50( 36,25¢ 412,60:

Treasurer, and Chief
Financial Officer

)

)

®)

(4)

©®)

Awards reflect the aggregate grant date fair valluawards. The assumptions used in the calculatichese amounts are disclose
Note 12 to our Consolidated Financial Statemerdisidted in our fiscal 2012 Annual Report on Forn-K.

Includes bonuses paid in fully vested shares dficésd stock on December 6, 2011 with respech#ofiscal year ended September
2011 and on September 30, 2012 with respect tidba year ended September 30, 2012. For Mels@hr and Hanson, includes ft
vested shares of restricted stock awarded as direcmpensatior

Includes $43,848 as a Company contribution to thedfit Equalization Plan, $12,345 as a Companyritnriion to the MetaBank Pro
Sharing 401(k) Plan, $8,819 as a Company contdhutd the Meta Financial Employee Stock OwnersHagnP$6,000 for direct:
compensation, and personal use of compamged auto, personal portion of country club mershigr costs, a gift card and a
insurance premiun

Includes $43,848 as a Company contribution to teedfit Equalization Plan, $12,345 as a Companyritnrion to the MetaBank Pro
Sharing 401(k) Plan, $8,819 as a Company contdhutd the Meta Financial Employee Stock OwnersHagnP$6,000 for direct:
compensation, and a gift card and a life insurgomeenium.

Includes $27,037 in shdagrm disability payments, $19,057 as a Companyritnriion to the Benefit Equalization Plan, $12,3%b:

Company contribution to the MetaBank Profit Shar#@ii. (k) Plan, $8,819 as a Company contributiorhtoMeta Financial Employ
Stock Ownership Plan, and a gift card and a lisaiance premiun
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Material Terms of Employment

MetaBank has an employment agreement with each Dflér Haahr, Bradley C. Hanson and David W. Leeddach employme
agreement provides for a minimum annual base saladyan initial term of three years. Each agre¢mmvides for extensions of one yeal
addition to the thememaining term under the agreement, on each arsaimerdate under the agreement, subject to a fopmdbrmanc
evaluation performed by disinterested members ef Bbard of Directors of MetaBank and their approtmlextend (a “Rollover”).The
agreements terminate upon such execwide’ath, for cause, upon certain events specifigédulations of the Office of the Comptroller bE
Currency (“OCC") or by such executive upon 90 daystice to MetaBank. Notwithstanding any provisidoghe contrary in the agreeme
pursuant to administrative actions taken by the @g&inst the Company in July 2011, and subjecettaim exceptions, no golden paracl
payments, generally payments that are contingeah uprmination of employment of Messrs. Haahr, ldanand Leedom, may be mi
currently, including those payments described belavder “Potential Payments Upon Termination or Geaim-Control.” The Banlg
regulators have construed the rule to prohibit dloRer. Accordingly, at September 30, 2012, ea¢hthe agreements had a remair
employment term of approximately one year althocgtiain provisions of each of the agreements exteydnd such one year term. Effec
for the first pay period following October 1, 201tke base salaries of Messrs. Haahr, Hanson andobeevere $408,447, $360,500
$208,417, respectively, with no set bonuses.

An incentive compensation program has been esteulito reward those named executive officers whwige a level of performan
to the Company which warrants recognition in therf@f compensation above base compensation amolndsntive compensation is ba
upon (1) performance by the individual and (2) alle€ompany performance. Yearly incentive awards tied to Company current yi
performance and to other quantifiable metrics therhonstrate the strengthening and broadening ofCdmapanys banking and paymel
businesses. The compensation awards made at tickusion of fiscal year 2012 were such that totadhcincentive compensation could
exceed 50% of base compensation and sh@sked compensation as a percentage of base coripensaied by the executive officer. Neit
the Board nor the Compensation Committee is reduimeauthorize incentive compensation to eligibteaaitive officers if, as determined
the Board or the Compensation Committee, respéytitiee officer’'s performance does not warrant saalards.

Calculation of 2012 Restricted Stock Awards Pursuarto the 2002 Omnibus Incentive Plan
The number of restricted shares awarded for the greded September 30, 2012 was determined by takengpplicable percentage
base compensation times base compensation, diligetie closing bid price of $24.25 per share ont&aper 28, 2012. The number
restricted shares awarded for the year ended Sbpte30, 2011 was determined by taking the applepblcentage of base compensation 1
base compensation, divided by the closing bid pfc&l7.58 per share on September 30, 2011.
Outstanding Equity Awards at Fiscal Year End

The following table sets forth information concegistock options held by the Compamjdamed Executive Officers as of Septer
30, 2012.
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Option Awards

Equity

Incentive

Plan
Number of  Number of Awards:
Securities Securities Number of
Underlying  Underlying Securities
Unexercised Unexercised Underlying

Options (#) Options (#) Unexercisec  Option Option
Exercisable Unexercisable Unearned Exercise Expiration
Name (1) (1) Options (#)  Price ($) Date
J. Tyler Haah 7,35( 21.76¢ 9/30/13
22,95( 22.18( 9/30/14
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
6,59t 31.79( 9/30/20
Bradley C. Hanso 20,00( 22.76( 5/03/14
984 22.18( 9/30/14
3,931 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
5,96 31.79( 9/30/20
David W. Leedon 10,00( 29.39( 1/15/17
3,54¢ 39.84( 9/28/17
9,68t 16.00( 9/30/18
5,20¢ 23.01( 9/30/19
4,15¢ 31.79( 9/30/20

(1) The vesting schedule for the option awards is bégidepending upon a set vesting schedule, notdeeel 8 years and may be depen
upon performance goals of the Company. There iscoelerated vestin

Retirement Benefits, Nonqualified Defined Contributon and Other Nonqualified Deferred Compensation Rins

Most of our employees, including the members of executive management team which includes the NaBxetutive Officer:
participate in the MetaBank Profit Sharing 401(krPand the Meta Financial Group, Inc. Employeect®@wnership Plan. Messrs. Hai
Hanson and Leedom participate in the Supplementgbl&yees’Investment Plan for Salaried Employees (the Bergdialization Plan 1
BEP) and related Trust Agreement. This plan igxgess benefit plan that provides for employer rifoutions to the extent that Code Sec
401(a)(17) and/or Code Section 415 limits the an®that may be contributed to a participant’s diggliplan account.

Benefits payable under the BEP are designed takable as ordinary income at the time of distrinuti The BEP was amenc
during 2008 to comply with Code Section 409A.
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Potential Payments Upon Termination or Change-in-Cotrol

The employment agreement for each of Messrs. H&tmson and Leedom described above provides faneat/to the executive
the greater of his salary for the remainder oftdren of the agreement, or 299% of his base compiensan the event there is @lfange i
control” of Meta Financial or MetaBank if employment terntgsinvoluntarily in connection with such changesamtrol or within 12 montt
thereafter. This termination payment is subjecettuction by the amount of all other compensatiothe executive deemed for purposes o
Internal Revenue Code of 1986, as amended, to tgngent on a “change in control” and may not equagxceed three times the executive’
average annual compensation over the most recesdyéiar period or otherwise be ndeductible by MetaBank for federal income
purposes. For the purposes of the employment agnets, a change in control is defined, in accordamith standard industry provisions,
any event which would require the filing of an apation for acquisition of control or notice of eige in control. These events may
triggered upon the acquisition or control of 10% Méta Financiab common stock. Each agreement also guarante@isigeion in ai
equitable manner in employee benefits availablex@cutive personnel. Based on their current ssaif the employment of Messrs. Ha
Hanson and Leedom had been terminated as of Septe36b 2012 under circumstances entitling thenmetmination payments as descri
above, they would have been entitled to receivepllsum cash payments of approximately $1.2 milli$h,1 million and $754,52
respectively. As described above, pursuant tcathministrative actions against the Company and Blet, no payments that are conting
upon termination of employment of Messrs. Haahmddéa or Leedom may be made currently.

RELATED PERSON TRANSACTIONS
James S. Haahr Consulting Agreement

Following James S. Haalsrretirement as Chairman of the Board of Directdrthe Company and Chairman of the Board of Dines
of MetaBank, the Company and James S. Haahr enieie@é Consulting Services Agreement (the “ComsglAgreement”)on October 1(
2011, effective October 1, 2011, pursuant to widiaimes S. Haahr rendered consulting advice and s#ineices to the Company regarding
business and affairs of the Company and MetaBdrk “‘Services”)during the year ended September 30, 2012. Effeetsvef September &
2012, the Company terminated James S. Haaibfigations to provide Services under the Comgulgreement. James S. Haahr is the fi
of J. Tyler Haahr and the father-in-law of Troy Medll.

The Consulting Agreement provides that, duringlifiés James S. Haahr will not, without the prioritten consent of the Compa
serve as a director, officer, employee, consulargtdvisor, either directly or indirectly, on befhal any bank that is located within a 160le
radius of any retail bank branch of MetaBank (tN@fi-Compete”).In consideration for the Services provided andoteer benefits inuring
the Company and MetaBank under the Consulting Agesg (including the No@ompete), for the year ended September 30, 20E
Company paid to James S. Haahr $100,000 in equathiyanstallments. In consideration for the NGpmpete, the Company will continue
provide to James S. Haahr and his spouse duringlies health and medical benefits substantialipivalent to the benefits provided to
Companys senior executives at the expense of the Comparthe extent permitted by the terms of the appledealth or medical plans
policies of the Company. In the event that the @any is unable to provide James S. Haahr and lissgpsuch health and medical ben
under the Companyg’health and medical plans or policies, the Compaillypay or reimburse him or his spouse for thetsoof purchasir
health and medical insurance that provide bendfist are substantially equivalent to the health aretlical benefits that are then be
provided to the senior executives of the Compahg {Health Benefits”).The Health Benefits will continue in effect followg the terminatic
of services under the Consulting Agreement, extegitthe Health Benefits will terminate in the eveha breach by James S. Haahr of
Non-Compete, unless such breach is cured to the saigsfeof the Company. Other than payment of thaltheBenefits, the Company has
further payment obligations to James S. Haahr &ctdber 1, 2012.

Executives

Troy Moore lll is a brother-idaw of J. Tyler Haahr and received approximatel9%000 and $493,000 of total compensation
officer in fiscal year 2012 and 2011, respectiveBllen Moore, our Senior Vice President of SaleMé&rketing, is a sister of Mr. Haahr and
wife of Mr. Moore. Ms. Moore received approximat§t124,000 of total compensation in fiscal year2@s an officer.

Loans

MetaBank has followed a written policy of grantite@ns to eligible directors, officers, employees amnembers of their immedic
families for the financing of their personal resides and for consumer purposes. As of Septemh&03@2, all loans or extensions of cred
executive officers and directors were made in thdinary course of business on substantially theeséenms, including interest rates
collateral, as those prevailing at the time for panable loans with persons not related to MetaBan#, did not involve more than the nor
risk of collectibility or present other unfavoralfésatures.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires Metaidal’s directors and executive officers, and persons evino more than 10% of
registered class of Meta Financgakquity securities, to file with the SEC initigports of ownership and reports of changes in oshigro
Meta Financial common stock and other equity sdéiesriof Meta Financial generally by the second hess$ day following
transaction. Officers, directors and greater-th@% stockholders are required by SEC regulatiorfsirtiish Meta Financial with copies of
Section 16(a) forms they file.

To Meta Financiab knowledge, based solely on a review of the copfesuch reports furnished to Meta Financial andtten
representations that no other reports were requdtethg the fiscal year ended September 30, 20l extion 16(a) filing requiremer
applicable to its officers, directors and greaterri-10% beneficial owners were complied with.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Companys independent registered public accounting firniKIRMG LLP. Representatives of KPMG LLP are expedede
present at the Annual Meeting to respond to apatgpguestions and to make a statement if theyealesi

The following table presents fees billed by KPMGR.for the audit of the Comparsyannual financial statements for the years €
September 30, 2012 and 2011, and fees billed Faraervices rendered by KPMG LLP during 2012 aBitil2

Fiscal
Audit Fees Audit-Related Fee Tax Fees
Year ($) $ ($) All Other Fees ($
2012 $ 279,000 % 52,25( $ 51,95( $ 72,00(
2011 253,57! 29,75( 40,75( 78,69¢

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

Audit-related fees consist of fees for audits of finanstatements of the employee benefit plan mainthiog the Company, fe
related to the Company’s registration statementsaasistance with accounting research matters.

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

All other fees consist of fees for professionalgms rendered for Statement on Standards for tatiea Engagements No. 165SAE
16") services performed.

The Company’s Audit Committee has considered amtladed that the provision of all nauditing services (and the aggregate
billed for such services) in the fiscal year en&sgptember 30, 2012 by KPMG LLP is compatible withimtaining the independence of
independent registered public accounting firm.

Pre-Approval Policy . The Audit Committee pre-approves all audit aedngssible noraudit services provided by the indepen
auditors. The non-audit services include audgtesl, tax, and SSAE 16 services. The Audit Coneeiiitpolicy is to prexypprove all servict
and fees for up to one year, which approval incuthe appropriate detail with regard to each palaicservice and its related fees. In addi
the Audit Committee can be convened on a case-bg-basis to approve any services not anticipatesgtimices whose costs exceed the pr
approved amounts.
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During the last two fiscal years ended Septembel802, 100% of all audit and permissible non-asdivices were prapproved b
the Audit Committee.

STOCKHOLDER PROPOSALS FOR THE YEAR 2014 ANNUAL MEET ING

Under Rule 14a-8 under the Exchange Act, stockhopseposals to be presented at Meta FinarxiaD14 Annual Meeting
Stockholders must be received by our Secretanatey than August 28, 2014 to be eligible for indnsin Meta Financiag proxy stateme
and form of proxy related to the 2014 Annual MegtiAny such proposal will be subject to the reguients of the proxy rules adopted ui
the Exchange Act, and as with any stockholder map(regardless of whether such proposal is includéVieta Financiag proxy materials
Meta Financial’s certificate of incorporation angtlaws, and Delaware law.

To be considered for presentation at the next AhMeeting, but not for inclusion in the Compasyproxy statement and form
proxy for that meeting, proposals must be recelwethe Company by the Deadline. As reflected indvieinancial’s by-laws, the “Deadline”
means the date that is 60 days prior to the argaverof the preceding yearannual meeting; provided, however, that in trenéthat the da
of the annual meeting is advanced by more thara®8,dr delayed by more than 50 days from suchvarsary date, to be timely, notice by
stockholder must be so delivered not later thanctbse of business on the later of the 60th dagrpd such annual meeting or the 10th
following the day on which notice of the date oé tannual meeting was mailed or public announcermgttie date of such meeting is f
made. If a stockholder proposal that is receivedhe Company after the Deadline is raised at #we Annual Meeting, the holders of
proxies for that meeting will have the discreti@nviote on the proposal in accordance with theit petgment and discretion, without ¢
discussion of the proposal in the Company’s prdagesnent for such Annual Meeting.

Pursuant to Meta Financial's Ibgws, stockholders may nominate a person or perfmnelection to the Board of Directors ¢
meeting of stockholders at which directors aredelected by delivering timely notice in writingits Secretary. To be timely, a stockholder’
notice must be delivered or mailed to and receiethe Company principal executive offices not less than 30 dasr to the date of tt
meeting; provided, however, that in the event thas than 40 daysiotice or prior disclosure of the date of the nregeis given or made
stockholders, to be timely, notice by the stockbolohust be so received not later than the clogmusihess on the tenth day following the
on which such notice of the date of the meeting mased or such public disclosure was made.

ANNUAL REPORT ON FORM 10-K

A copy of our Annual Report on Form XOfor the fiscal year ended September 30, 2012 iaddistributed concurrently with tl
proxy statement to all stockholders entitled tag®bf and to vote at the Annual Meeting of Stodklkes. Our Annual Report on Form kois
not incorporated into this proxy statement andlsiatlbe deemed to be solicitation material. Tlen@any hereby undertakes to provide to
recipient of this proxy statement, upon his or tegjuest, a copy of any of the exhibits to our AnrReport on Form 1@&. Requests for su
copies should be directed in writing to Investota®ens, Meta Financial Group, Inc., 5501 Southdltmand Lane, Sioux Falls, South Dal
57108.

OTHER MATTERS
The Board of Directors is not aware of any busirtesme before the Annual Meeting other than throatters described above in-

proxy statement. However, if any other matter sth@uoperly come before the Annual Meeting or adjparnment or postponement therec
is intended that holders of the proxies will vateaccordance with their judgment.
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@and for electronic
delivery of information up until 11:59 P.M. Eastéfime the day befor
the cut-off date or meeting date. Have your preasddn hand when
you access the web site and follow the instructtonsbtain you
records and to create an electronic voting inswadbrm.

META FINANCIAL GROUP, INC. Electronic Delivery of Future PROXY MATERIALS
5501 S. BROADBAND LANE If you would like to reduce the costs incurred ly company in
SIOUX FALLS, SD 57108 mailing proxy materials, you can consent to recegj\all future proxy

statements, proxy cards and annual reports elécadbnvia e-mail or
the Internet. To sign up for electronic deliveriegse follow the
instructions above to vote using the Internet aviten prompted,
indicate that you agree to receive or access pmuadgrials
electronically in future year:

VOTE BY PHONE - 1-80(-69(-6903

Use any touch-tone telephone to transmit your gostructions up
until 11:59 P.M. Eastern Time the day before thieaffidate or meetin
date. Have your proxy card in hand when you call then follow the
instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return it to Vote Bssing, c/o
Broadridge, 51 Mercedes Way, Edgewood, NY 11°

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:
KEEP THIS PORTIONFORYOUR RECORD:!

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .
For Withhold For All  To withhold authority to vote for any

All All Except individual nominee(s), mark "For A
Except" and write the number(s) of 1
The Board of Directors recommends you vot nominee(s) on the line below.
FOR the following:
O O O
1.  Election of Director
Nominees
01 J. Tyler Haah 02 Bradley C. Hansc

NOTE: Such other business as may properly come beform#éeding or any adjournment thereof.

Please sign exactly as your name(s) appear(s) mevdloen signing as attorney, executor, administratoother fiduciary, please give full
title as such. Joint owners should each sign patlsor\ll holders must sign. If a corporation orrfyeership, please sign in full corporate or
partnership name, by authorized officer.

Elg%:lture [PLEASE SIGN WITHIN Date Signature (Joint Owners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Form KQ-
Annual Report is/are available_at www.proxyvote.com

META FINANCIAL GROUP, INC.
Annual Meeting of Stockholders
January 18, 2013
This proxy is solicited by the Board of Directors

The undersigned hereby appoints the members ddhed of Directors of Meta Financial Group, Indgta Financial"),

and its survivors, with full power of substitutioand authorizes them to represent and vote, agrdgsid below and in
accordance with their judgment upon any other maipeoperly presented at the annual meeting, allsttares of Meta
Financial common stock held of record by the uridaesd at the close of business on December 10,,2(1the annual
meeting of stockholders, and at any and all adjmemts or postponements thereof.

ESOP/PROFIT SHARING 401(k) PLAN PARTICIPANTS: As a participant in the Meta Financial Group, Inc.
Employee Stock Ownership Plan (the "ESOP") andther MetaBank Profit Sharing 401(k) Plan (the "Rr&haring
Plan™), you have the right to direct First Bank&rast Services, Inc., the Trustee of the applicqlda, how to vote the
shares of Meta Financial Group stock held for youhie plan. You should submit your instructionsdascribed above.
These shares will be voted at the Annual Meetin§totkholders or at any and all adjournments otpmsements of the
Annual Meeting. If your instructions are not re@zivby January 11, 2013 or you do not respond, thet&e will decide
how to vote the shares held for you in the ESOFaarte Profit Sharing Plan, as applicable. Thesfea will vote these
shares as you direct unless doing so would vidreeEmployee Retirement Income Security Act. TrenP3ponsor will
not be informed as to how you and any other paudici have directed the Trustee to vote.

This proxy, when properly executed, will be votedri the manner directed herein. If no such directions made, this
proxy will be voted in accordance with the Board ofDirectors’ recommendations. Should a director nonriee be
unable to serve as a director, an event that Metaiffancial does not currently anticipate, the personsamed in this
proxy reserve the right, in their discretion, to vde for a substitute nominee designated by the Boaroff Directors.

Continued and to be signed on reverse side




