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META FINANCIAL GROUP, INC.
121 East Fifth Street
Storm Lake, lowa 50588
(712) 732-4117

December 30, 20:

Dear Fellow Stockholders:

On behalf of the Board of Directors and managenoéritieta Financial Group, Inc. (“Meta Financialt)e cordially invite you to attend ¢
Annual Meeting of Stockholders. The meeting wél leld at 1:00 p.m., local time, on Monday, Janwry2012, at our main office located at 121
Fifth Street, Storm Lake, lowa.

The attached Notice of Annual Meeting of Stockhaddand Proxy Statement discuss the business totducted at the Annual Meeting. '
have also enclosed a copy of our Summary AnnuabRep Stockholders and Annual Report on FormKL(At the Annual Meeting, we will report
Meta Financial’s operations and outlook for thernedzead.

We encourage you to attend the meeting in persdmetiér or not you plan to attend the Annual Megtplgase read the enclosed pro:
statement and then complete, sign and date the enskd proxy card and return it in the accompanying pstpaid return envelope, or authorize
proxy by telephone or through the Internet site deignated on the enclosed proxy card, as promptly agossible. This will save us the additior
expense of soliciting proxies and will ensure $air shares are represented at the meetiRggardless of the number of sharegou own, your vote i
very important. Please act today

Your Board of Directors and management are comchittethe continued success of Meta Financial aacetthancement of your investment.
Chairman of the Board, President, and Chief Exgeufifficer, | want to express my appreciation fougconfidence and support.

J. TYLER HAAHR
Chairman of the Board, President and Chief Exeeu@fficer




META FINANCIAL GROUP, INC.
121 East Fifth Street
Storm Lake, lowa 50588
(712) 732-4117

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on January 30, 2012

Notice is hereby given that the Annual Meeting tdcRholders of Meta Financial Group, Inc. will beldh at our main office located at 121 E
Fifth Street, Storm Lake, lowa, on Monday, Janug0dy2012, at 1:00 p.m., local time. At the AnnMeting, stockholders will be asked to:

. Elect three (3) directors, each for a term of t{eyears.
Your Board of Directors recommends that you vote “IOR” the election of each of the directors.

Stockholders also will transact any other busirtbas may properly come before the Annual Meetingawmy adjournments or postponem
thereof. We are not aware of any other businessitoe before the meeting.

The record date for the Annual Meeting is Decenitigr2011. Only stockholders of record at the closbusiness on that date are entitle
notice of, and to vote at, the Annual Meeting oy adjournment or postponement thereof.

A proxy card and proxy statement for the Annual Megare enclosed. Whether or not you plan tondttdne Annual Meeting, please take
time to vote now by signing, dating and mailing #relosed proxy card in the accompanying postpetikm envelope, or authorize a proxy by telepl
or through the Internet site designated on theosed proxy card, which is solicited on behalf af Board of Directors. Your proxy will not be usié
you attend and vote at the Annual Meeting in persoil your proxy selection may be revoked or chdrg®r to the Annual Meeting. Regardless of
number of shares you own, your vote is very impurtdlease act today.

Thank you for your continued interest and support.

By Order of the Board of Directo
J7#—

J. TYLER HAAHR
Chairman of the Board, President and Chief Exeeu@fficer

Storm Lake, low:
December 30, 201

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING TO BE
HELD ON JANUARY 30, 2012.

The proxy statement and annual report are availableonline at www.proxyvote.com. YOU CAN ALSO VOTE BYTELEPHONE AT 1-800-690-
6903.

IMPORTANT: THE PROMPT RETURN OF PROXIES WILL SAVE US THE EXPENSE OF FURTHER REQUESTS FOR PROXIES TC
ENSURE A QUORUM AT THE ANNUAL MEETING. A PRE- ADDRESSED ENVELOPE IS ENCLOSED FOR YOUR CONVENIENCE. NO
POSTAGE IS REQUIRED IF MAILED WITHIN THE UNITED STA TES. YOU MAY ALSO AUTHORIZE A PROXY BY TELEPHONE O R
THROUGH THE INTERNET SITE DESIGNATED ON THE PROXY C ARD.




META FINANCIAL GROUP, INC.
121 East Fifth Street
Storm Lake, lowa 50588
(712) 732-4117

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
To be held January 30, 2012

INTRODUCTION

The Board of Directors of Meta Financial Group,.I{itMeta Financial” or the “Company’is using this proxy statement to solicit proxiesnf
the holders of Company common stock for use at Métancial’'s Annual Meeting of Stockholders (“Anhudeeting”). We are mailing this pro»
statement and the enclosed proxy card to our stdd&hs on or about December 30, 2011.

Certain information provided herein relates to NBztak, which is a wholly owned subsidiary of Metadfcial.
INFORMATION ABOUT THE ANNUAL MEETING
Time and Place of the Annual Meeting; Matters to be&Considered at the Annual Meeting
Time and Place of the Annual Meeti@ur Annual Meeting will be held as follows:

Date: January 30, 201
Time: 1:00 p.m., local tim
Place. MetaBank
121 East Fifth Street
Storm Lake, low:

Matters to be Considered at the Annual Meetingt the Annual Meeting, stockholders of Meta Fioial will be asked to consider and vote
the election of three (3) directors, each for &dhrear term. The stockholders will also transact ather business that may properly come befor
Annual Meeting. As of the date of this proxy staémt, we are not aware of any other business torésented for consideration at the Annual Met
other than the matters described in this proxyestant.

Voting Rights; Vote Required

Voting Rights of StockholdersDecember 27, 2011 is the record date for theudhNeeting (the “Record Date"Pnly stockholders of record
Meta Financial common stock as of the close ofriess on that date are entitled to notice of, antte at, the Annual Meeting. You are entitlecdbt®
vote for each share of Meta Financial common stbek you own. On December 27, 2011, a total 08@,465 shares of Meta Financial common <
were outstanding and entitled to vote at the Aniiéting.




Employee Plan Shares We maintain the Meta Financial Employee Stockn@mship Plan and the MetaBank Profit Sharing 40Rl9r
(collectively, the “Employee Plans"yhich hold collectively approximately 6.57% of tMeta Financial common stock outstanding. Subjeatedair
eligibility requirements, employees of Meta Finat@nd MetaBank participate in one or both of tmeployee Plans. Each participant in an Empl
Plan is entitled to instruct the trustee of suchpliyee Plan as to how to vote such participastiares of Meta Financial common stock allocatddd o
her Employee Plan account. If an Employee Platigi@ant properly executes the voting instructiarct distributed by the Employee Plan trustee
Employee Plan trustee will vote such participastigres in accordance with the participai'structions. If properly executed voting instioe cards ar
returned to the Employee Plan trustee with no $igetistruction as to how to vote at the Annual Meg, the trustee may vote such shares i
discretion. If the Employee Plan participant fdidsgive timely voting instructions to the trusteéh respect to the voting of the common stock il
allocated to the participastEmployee Plan account, the Employee Plan trustgevote such shares in its discretion. The Emg#dylan trustee will vo
the shares of Meta Financial common stock heltiénEmployee Plans but not allocated to any pa#itip account in the manner directed by the maj
of the participants who directed the trustee athéomanner of voting their allocated shares. AthefRecord Date, all the shares held in the Enga
Plans are allocated.

Shares held by a BrokerlIf you are the beneficial owner of shares hetdabbroker in “street nameyour broker, as the record holder of
shares, will vote the shares in accordance with yrmtructions. If you do not give instructionsytour broker, your broker will nevertheless be tendi tc
vote the shares with respect to “discretionaryfige but will not be permitted to vote your sharéghwespect to “non-discretionarytems. In the case
non-discretionary items, the shares will be treatedbroker non-votes.” The election of directrgonsidered a “non-discretionariggm, in which cas
your broker may not vote your shares without ingfans from you.

Votes Required for Election of Directors and a Quuor. Directors are elected by a plurality of the wotast, in person or by proxy, at the Ani
Meeting by holders of Meta Financial common stotkis means that the three director nominees \mighntost affirmative votes will be elected. Sh
that are represented by a proxy which are markede“withheld” for the election of one or more di@cnominees and broker nawtes will have n
effect on the vote for the election of directoltha@ugh they will be counted for purposes of defeing whether there is a quorum. A quorum is nsag
in order for us to conduct the Annual Meeting, @hdne-third of all the shares entitled to vote are ireattance at the meeting, either in person «
proxy, then the quorum requirement is met.

If a director nominee is unable to stand for etattithe Board of Directors may either reduce thmimer of directors to be elected or sele
substitute nominee. If a substitute nominee igcted, the proxy holders will vote your shares tfee substitute nominee, unless you have witt
authority. As of the date of this proxy statemeve,are not aware of any reason that a directorimeenvould be unable to stand for election.

The members of the Board of Directors unanimously e&commend that you vote “FOR”each of the director nominees set forth in th
proxy statement.

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

Voting of Proxies. You may vote in person at the Annual Meetingbgrproxy. To ensure your representation at the uahriMeeting, w
recommend that you vote now by proxy even if yoanpio attend the Annual Meeting. You may chang# yote by attending and voting at the Anr
Meeting or by submitting another proxy with a ladete. See “—Revocability of Proxies” below.

Voting instructions are included on your proxy caBthares of Meta Financial common stock represelyeproperly executed proxies will
voted by the individuals named in such proxy incedance with the stockholderinstructions. If properly executed proxies atimed to Meta Financ
with no specific instruction as to how to vote la¢ Annual Meeting, the persons named in the prodyvate the shares “FORthe election of each of t
director nominees.

VOTE BY TELEPHONE —1-800-690-6903 Use any touclene telephone to transmit your voting instructiemsuntil 11:59 p.m. Easte
Time on the day before the meeting date. Have poaxy card in hand when you call and then follow thstructionslf you vote by telephone, please ¢
not mail your Proxy Card.




VOTE BY INTERNET —www.proxyvote.com. Use the Internet to transmit your voting instimes and for electronic delivery of informat
up until 11:59 p.m. Eastern Time on the day befine meeting date. Have your proxy card in hand wjem access the website, and follow
instructions to obtain your records and to createlactronic voting instruction forntf. you vote by Internet, please do not mail your Poxy Card.

The Internet voting procedures are designed toeatittate Meta Financial’s stockholders’ identitiess allow Meta Financia$ stockholders -
give their voting instructions, and to confirm ti\eta Financial’'s stockholdergistructions have been recorded properly. Stocldrslevho wish to vo
over the Internet should be aware that there ntightosts associated with electronic access, sucisage charges from Internet access provider
telephone companies.

Any Meta Financial stockholder of record desiringvbte over the Internet will be required to enter unique control number imprinted on s
holder’s Meta Financial proxy card and should thereforeehais or her Meta Financial proxy card in hand wirgtiating the session. To vote over
Internet, log on to the websitenvw.proxyvote.com, and follow the simple instructions provided. hustions are also included on the proxy card.

The persons named in the proxy will have the ditmmeto vote on any other business properly preskfdr consideration at the Annual Mee
in accordance with their best judgment. We areavedre of any other matters to be presented aftimual Meeting other than those described ir
Notice of Annual Meeting of Stockholders accompagythis documen

You may receive more than one proxy card dependimbgow your shares are held. For example, you moéy some of your shares individua
some jointly with your spouse and some in trustyfur children, in which case you would receiveethseparate proxy cards to vote.

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

. submitting a new proxy with a later date,
. notifying the Corporate Secretary of Meta Finanaiakriting before the Annual Meeting that you haeeoked your proxy, or
. voting in person at the Annual Meeting.

If you plan to attend the Annual Meeting and wishvbte in person, we will give you a ballot at #henual Meeting. However, if your shares
held in the name of your broker, bank, or other m&m®, you must bring an authorization letter frdra broker, bank, or nominee indicating that youe
the beneficial owner of Meta Financial common stonkhe Record Date if you wish to vote in person.

Proxy Solicitation Costs We will pay our own costs of soliciting proxiek1 addition to this mailing, Meta Financialdirectors, officers, ai
employees may also solicit proxies personally, tedeically, or by telephone. We will also reimburbeokers, banks, and other nominees for
expenses in sending these materials to you anéhoimya/our voting instructions.




STOCK OWNERSHIP

Except as otherwise noted, the following table @n¢s information regarding the beneficial ownerstfipleta Financial common stock as of
Record Date, by:

. those persons or entities (or group of affiliatestspns or entities) known by management to bemdlficown more than 5% of o
outstanding common stoc

. each director and director nominee of Meta Findncia

. each named executive officer of Meta Financial r&mmethe Summary Compensation Table appearing utitlercutive Compensatidn
below; anc

. all of the executive officers and directors of MEtaancial as a group.

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

Beneficial ownership is determined in accordancth whe rules of the Securities and Exchange Coniomisghe “SEC”). In computing th
number of shares beneficially owned by a personthegercentage ownership of that person, sharesrofmon stock subject to outstanding options
by that person that are currently exercisable @r@sable within 60 days after the Record Datedm®med outstanding. Such shares, however, a

deemed outstanding for the purpose of computingpéreentage ownership of any other person. Pexgerdwnership is based upon 3,190,765 sha
common stock outstanding on the Record Date.




Amount and Nature of
Name and Address of Beneficial Owner (1 Beneficial Ownership Percent of Clas

Cash America International, Inc. ( 265,000 8.50%
1600 West th Street
Fort Worth, TX 7610:

Philadelphia Financial Management of San Francist@, (3) 209,584 6.57%
450 Sansome St. #15!
San Francisco, CA 941

Meta Financial Group, Inc. Employee Stock Owners$tiam (4) 204,806 6.57%
c/o Meta Financial Group, In

121 East Fifth Stree

Storm Lake, IA 5058t

James S. Haahr (! 233,547 7.19%
J. Tyler Haahr (6 223,838 6.83%
Bradley C. Hanson (i 121,333 3.69%
Troy Moore Il (8) 97,789 3.03%
Rodney G. Muilenburt 82,861 2.60%
E. Thurman Gaskill (9 53,514 1.68%
Jeanne Partloy 8,078 @

Frederick V. Moore 2,139 @

Directors and executive officers of Meta Finaneisla group (8 persons) (1 624,142 18.15%

* Indicates less than 1%.

Q) Except as otherwise indicated in the table, theesidfor each director and executive officer is Méta Financial Group, Inc., 121 East F
Street, Storm Lake, 1A 5058

2) As reflected in a Schedule 13D filed on Februar2(l0.
?3) As reflected in a Schedule 13D filed on June 2412

4) All shares are allocated to ESOP participant actouand such shares are voted by the trustee orgemece with participant instructions and
distributable in accordance with the ESOP term#) thie effect that the ESOP and the participarasestiispositive powe

(5) Includes 58,931 shares which Mr. James S. Haahtheasight to acquire pursuant to stock optionshinit60 days after the Record Date,
8,386.90 shares held by a limited liability compafiyvhich Mr. James S. Haahr is a mem|

(6) Includes 84,585 shares which Mr. J. Tyler Haahr thasright to acquire pursuant to stock optionshimit60 days after the Record Date,
61,239 shares held by a trust of which Mr. J. TiHaahr is a truste:




™
®
©
(10)

Includes 97,904 shares which Mr. Hanson has thw tigacquire pursuant to stock options within @9<lafter the Record Dat

Includes 38,506 shares which Mr. Moore has the tiglacquire pursuant to stock options within 6@gdafter the Record Dat

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

Includes shares held directly, as well as jointlshviamily members or held by trusts, with respctvhich shares the listed individuals or gr
members may be deemed to have sole or shared vatidgnvestment power. Included in the sharesrtegaas beneficially owned by

directors and executive officers are options touaeg248,587 shares of Meta Financial common se@kcisable within 60 days after the Re«
Date.




PROPOSAL I: ELECTION OF DIRECTORS

Our Board of Directors currently consists of sewaembers. Approximately one-third of the directars elected annually to serve for thyesx
periods or until their respective successors aetetl and qualified. All of our director nomineesrently serve as Meta Financial directors.

The table below sets forth information regarding thembers of our Board of Directors, including ttegje, position(s) with Meta Financial
term(s) of office. The following directors are ti@apendent directors,” meeting the criteria for peledence in Rule 10&¢b)(1) under the Exchange ¢
and Rule 5605(a)(2) of the NASDAQ Listing Rules. TBurman Gaskill, Frederick V. Moore, Rodney G.ioburg, and Jeanne Partlow.

If before the election it is determined that angedior nominee is unable to serve, your proxy aigbe a vote for a replacement nominee it
Board of Directors names one. At this time, we rawé aware of any reason why a nominee might noime on the ballot until the election. Excep
disclosed in this proxy statement, there are nang@ments or understandings between any nomineargnother person pursuant to which such non
was selected.The members of the Board of Directors unanimouslyegcommend that you vote “FOR” each of the director ominees.

Director Term to
Name Age Position(s) Held in Meta Financial Since (1) Expire
Nominees
Frederick V. Moore 55 Director 200¢ 201z
Troy Moore 111(2) Director, Executive Vice President, and Chief
43 Operating Office 2011 201z
Jeanne Partloy 78 Director 199¢ 201z
Directors Remaining in Offic
J. Tyler Haahr 48 Chairman of the Board, President, and Chief
Executive Officel 1992 201z
Bradley C. Hanso 47 Director, Executive Vice Preside 200¢ 2012
E. Thurman Gaskil 76 Director 1982 201¢
Rodney G. Muilenburt 67 Director 198¢ 201¢
Q) Includes service as a director of MetaBe

2) The Board of Directors appointed Troy Moorktd fill the vacancy on the Board of Directors ated by James S. Haahretirement, effecti
October 1, 2011. Mr. Moore is the -in-law of James S. Haahr and the brc-in-law of J. Tyler Haahi

The principal business experience as well as tyeekperience, qualifications, attributes, and skiflat led to a conclusion that the person st
serve as a director of Meta Financial is set fogtow. All directors and nominees have held tpeésent positions for at least five years unlebsrmtise
indicated.

Frederick V. Moore— Mr. Moore has served as President of Buena Vist&ddsity in Storm Lake, lowa since 1995. He cutkeserves as
director of the lowa Association of Independent|€ggs and Universities, the lowa College Foundatard the Council for Adult and Experien
Learning. Mr. Moore is a director of the lowa Lak€orridor Development Corporation and serves enldva College Student Aid Commission.
previously worked in corporate America as a stiat@tanner, financial analyst, and marketing exieut Mr. Moore is an attorney who received a
with honors, M.B.A. and B.A. degrees from the Umgiy of North Carolina at Chapel Hill. Mr. Moofeas been a director of the Company since
The Board of Directors believes that the experieqealifications, attributes, and skills that Mrobte has developed through his position as Preisaf
Buena Vista University, an institution that has40 $nillion annual budget, as well as his serviceMeta Financiab Audit Committee, enable him
provide the Board of Directors extensive finan@ald management expertiseThe Board has recommended his nomination for relection as
director of Meta Financial.




Troy Moore Ill— Mr. Moore is Executive Vice President and Chief @pieg Officer of Meta Financial Group, Inc. Thedd of Director
appointed Troy Moore Il to fill the vacancy on tBeard of Directors created by James S. Haatatirement, effective October 1, 2011. Previpulir.
Moore was the president of the Central lowa MadfdtletaBank, a position he from 1998 to 2005. Hagd MetaBank in 1997 as a Vice President it
Central lowa Market. Mr. Moore received a Bach@bBusiness Administration degree from lowa Stateversity, Ames, lowa. Mr. Moore is the son-in-
law of James S. Haahr, Meta Financial's former @han of the Board, and the brother-in-law of J.eF\laahr, Meta Financia’Chairman of the Boal
President, and Chief Executive Officer. The BoafdDirectors believes that the experience, quaifans, attributes, and skills that Mr. Moore
developed through his years of involvement in wagicapacities in the financial services industrgtda him to provide the Board of Directors extes
expertise regarding the operations and managenfievieta Financial. The Board has recommended his nomination for relection as a director ¢
Meta Financial.

Jeanne Partlow— Mrs. Partlow retired in June 1998 as Presidenthef lowa Savings Bank Division of MetaBank, locatedDes Moines
lowa. She was President, Chief Executive Offigedt &hairman of the Board of lowa Savings Bank, B..Srom 1986 until the end of December 1¢
when lowa Savings Bank was acquired by and becadieision of MetaBank. Mrs. Partlow is a past membgthe Board of Directors of the Fede
Home Loan Bank of Des Moines with over thirty yeark bank management experience. The Board of Rirecbelieves that the experier
qualifications, attributes, and skills that Ms. tRaw has developed through her years of involvenierarious capacities in the financial serviceduisiry
as well as her service on Meta Finanaaudit Committee, Compensation Committee, and Matmg Committee, enable her to provide the Bod
Directors extensive expertise regarding the opamatiand management of Meta Financidthe Board has recommended her nomination for re-
election as a director of Meta Financial.

J. Tyler Haahr— Mr. Haahr is Chairman of the Board, President ahif{Executive Officer of Meta Financial Group, Irend MetaBank; he
also the President of First Services Financial téohi The Board of Directors elected Mr. Haahr tvses its Chairman effective October 1, 2011.
Haahr has been employed by Meta Financial andfitmges since March 1997. He was previously atpar with the law firm of Lewis and Roca LL
Phoenix, Arizona. Mr. Haahr is the immediate pgabtirman of the board of directors of the Siouxg=&amily YMCA. Mr. Haahr received his B
degree with honors at the University of South Dakiot Vermillion, South Dakota. He graduated witbnbrs from the Georgetown University L
Center, Washington, D.C. Mr. Haahr is the sonamfids S. Haahr, Meta Financial’'s former ChairmathefBoard, and the brother-iaw of Troy Moor
Ill. The Board of Directors believes that the exgece, qualifications, attributes, and skills thit Haahr has developed through his years of sera
Chief Executive Officer of Meta Financial and Metatk, as well as his legal background, enable hiprévide the Board of Directors extensive expe
regarding the operations, management and regulafibfeta Financial and that he should continuestve as a director of Meta Financial.

Bradley C. Hanson— Mr. Hanson is an Executive Vice President of botatdMFinancial Group, Inc. and MetaBank, and hénhés Divisior
President for the Meta Payment Systems divisioMefaBank. He serves on the Board of Directors BExelcutive Committee for the Network Bran
Prepaid Card Association. Mr. Hanson has been@redlby MetaBank since May 2004. From 1991 uptiling MetaBank in May 2004, Mr. Hans
was employed by Bankfirst in Sioux Falls, South Btak where he served in a variety of capacitieduifing Senior Vice President of Payment Sys
from March 2001 to April 2004. Mr. Hanson receiv@d B.A. degree in Economics from the UniversifySouth Dakota in 1988. He attended the /£
School of Bankcard Management at the UniversityDefaware in 1996 and the ABA Graduate School ofBard Management at the University
Oklahoma in 1997. Mr. Hanson has been a directth® Company since 2005. The Board of Directaglielbes that the experience, qualificatic
attributes, and skills that Mr. Hanson has devealdjpeough his years of involvement in various cédipein the financial services industry enable ha
provide the Board of Directors extensive expertegarding the operations and management of MetanEial and that he should continue to serve
director of Meta Financial.

E. Thurman Gaskil— Mr. Gaskill has owned and operated a grain farnopgration located near Corwith, lowa, since 1988. has served a:
commissioner with the lowa Department of Econom&v&opment and also as a commissioner with the IDepartment of Natural Resources.
Gaskill is the past president of lowa Corn Grow&ssociation, past chairman of the United Statesik&&ins Council, and has served in numerous
agriculture positions. He was a member of the |@tgte Senate and represented District 6 untitdtisement in 2009. The Board of Directors belie
that the experience, qualifications, attributesl skills that Mr. Gaskill has developed through $esvice as an elected and appointed state officidlhi
extensive involvement in the community, as wellhés operation of a grain farming operation, and $gsvice on Meta Financial’Compensatic
Committee, Stock Option Committee, and Nominatirggn@hittee enable him to provide the Board of Direstextensive expertise on state governm
and agribusiness matters affecting the Companysgry business markets and that he should contmserve as a director of Meta Financial.




Rodney G. Muilenburg— Mr. Muilenburg is a retired dairy specialist withirtha Mills, Inc. Mr. Muilenburg received a B.Aegree in Biologic:
Science from Northwestern College, Orange City, dpwn M.A. degree in secondary school educatiomfMankato State University, Manke
Minnesota; and a Specialist Degree in secondarpaciidministration from Mankato State Universityahkato, Minnesota. The Board of Direc
believes that the experience, qualifications, lattes, and skills that Mr. Muilenburg has develogi@dugh his commercial and agribusiness backgr;
and his service on Meta Financ&lAudit Committee, Compensation Committee, StockiadDpCommittee, and Nominating Committee enable ki
provide the Board of Directors extensive financigberations and management expertise and that diddskontinue to serve as a director of N
Financial.

COMMUNICATING WITH OUR DIRECTORS

Although the Company has not to date developed dbprocesses by which stockholders may communidiaéetly with directors, it beliew
that the informal process, in which any communaatddressed to the Board of Directors at the Caoyipaffices at 121 East Fifth Street, Storm L
lowa 50588, in care of Investor Relations, the @han of the Board or other corporate officer ismarded to the Board, has served the Baaati(
stockholders’ needs. There is currently no scregprocess, and all stockholder communicationsatateceived by officers for the Boasdittention al
forwarded to the Board. In view of SEC disclosueguirements relating to this issue, the Board roagsider the development of more spe
procedures. Until any other procedures are deeelopny communications to the Board should betseibin care of Investor Relations.




MEETINGS AND COMMITTEES
Meetings

Meetings of the Board of Directors are generallidhmn a monthly basis. The Board of Directors agtdd twelve regular meetings during fi
2011. Each director attended at least 75% of therd@meetings and any committees on which he osshed during fiscal 2011.

Committees

During fiscal 2011, the Board of Directors of Mé&mancial had an Audit Committee, Compensation Cdtem Stock Option Committee, ¢
Nominating Committee. In December 2011, the resjilities of the Stock Option Committee were assdnby the Compensation Committee anc
Stock Option Committee ceased to exist. Chartéesaoh of the committees can be found on the Cogipamnebsite at www.metafinancialgroup.c
“Corporate Governance.”

Audit Committee Compensation Committee
Frederick V. Moore E. Thurman Gaskil
Rodney G. Muilenburt Rodney G. Muilenbur:
Jeanne Partlo Jeanne Partlo

Stock Option Committee Nominating Committee

E. Thurman Gaskil E. Thurman Gaskil
Rodney G. Muilenburt Rodney G. Muilenbur:

Jeanne Partlo\
The Audit Committee met four times during fiscall20 The functions of the Audit Committee are dbfes:

. Monitor the integrity of the Comparg/’financial reporting process and systems of imtlecontrols regarding finance, accounting,
regulatory compliance

. Monitor the independence and performance of the gamy's independent auditors and internal auditiegadtment; and
. Provide an avenue of communication among the inudgre auditors, management, the internal auditeygadment, and the Board
Directors.

The Compensation Committee met one time durin@fi2g611. The functions of the Compensation Conaaitire as follows:

. Make salary and bonus recommendations to the BafaBirectors and determine the terms and condit@fresmployment of the officers
Meta Financial and MetaBan

. Oversee the administration of our employee bempddins covering employees generally (other thanksitmoentive plans administered
the Stock Option Committee during fiscal 2011);

. Make recommendations to the Board of Directors withpect to our compensation policies and chanyg®ar-toyear compensatic
packages
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The Stock Option Committee met one time duringdif011. The functions of the Stock Option Comeattiuring fiscal 2011 were as follows:
. Administer our stock incentive plan; and
. Make recommendations to the Board of Directors wepect to our stock compensation policies.

The Nominating Committee, which met one time durisgal 2011, is comprised entirely of “independdirectors”, meeting the criteria fi
independence in Rule 103(b)(1) under the Exchange Act and Rule 5605(a){2he NASDAQ Listing Rules. Nominations of persdor election to tr
Board of Directors may be made only by or at threadion of the Nominating Committee, or by any &tuader entitled to vote for the election of direr
who complies with the notice procedures set forththie By-laws of Meta Financial. Pursuant to thel®8vs, nominations by stockholders mus
delivered in writing to the Secretary of Meta Fineah at least 30 days prior to the date of the AaiMieeting; provided, however, that in the eveat tls:
than 40 dayshotice or prior disclosure of the date of the Anraeting is given or made to stockholders, toibreely, notice by the stockholder musit
received at the executive offices of Meta Finannitl later than the close of business on the 18jhfallowing the day on which such notice of théedal
the meeting was mailed or such public disclosuezetbf was made. Except as may be required by pumaulgated by NASDAQ or the SEC, curre
there are no specific, minimum qualifications thatst be met by each candidate for the Board ofdbors, nor are there any specific qualities orslktiia
are necessary for one or more of the members dBdlaed of Directors to possess. In evaluating hatds proposed by either the Board or stockho)
the Board looks for director candidates who postesskills, experience, professional backgrourdi@mmitment necessary to contribute significatd
the Board. In making its determinations, the Bazwdsiders all relevant laws and regulations as aslbther factors deemed important by it (sucthe
present composition of the Board). The Nominatwgmnmittee will also take into account whether adidate satisfies the criteria for “independéhce
under the NASDAQ Listing Rules and, if a nominesasight for service on the Audit Committee, thaficial and accounting experience of a candi
including whether an individual qualifies as an iaedmmittee financial expert. Although the Nomingt Committee and the Board do not have a fo
policy with regard to the consideration of diveysit identifying a director nominee, diversity iersidered in the identification process. Whileibtttes
such as relevant experience, financial acumenfamnahl education are always considered in the ifleation process, the Nominating Committee anc
Board will also evaluate a potential director noegls personal character, community involvement, antingness to serve so that he or she can
further the Company’s role as a community-baseaifoal institution.

The Company is incorporated in Delaware and has itelnnual meetings in lowa since its incorparati Senior members of management |
been present at each annual meeting to meet veithlsdlders and answer any questions. Historicatlyckholder attendance has been limited, whic
attribute to our policy of regular and detailed eoomications with our stockholders and investorsilgh meetings with management and other inv
relations activities. In view of the fact that&tbolders have not historically attended our anmuebtings, and that seven directors were presehedas
annual meeting, we have not adopted a policy régguttie attendance of directors at the annual mgeti

CORPORATE GOVERNANCE
Code of Ethics
The Company has adopted a written code of ethit¢sirwihe meaning of Item 406 of SEC Regulatioi,Swhich applies to our princig
executive officer and senior financial officerscapy of which can be found on the Company’s webaitevww.metafinancialgroup.comCbrporat

Governance.”If we make substantive amendments to the Codelot&that are applicable to our principal executivdéinancial officers, we will disclo:
the nature of such amendment or waiver in a repoform 8-K in a timely manner.
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Separation of Board Chairman and CEO

Prior to James S. Haakrtetirement from the Board of Directors effectatehe close of business September 30, 2011, Jamdaahr served
Chairman of the Board, and J. Tyler Haahr serveBrasident and Chief Executive Officer and as a berof the Board. Effective October 1, 201.
Tyler Haahr was elected to the additional post b&i@nan, and E. Thurman Gaskill was elected toese Vice Chairman and Lead Director of
Company. The Board of Directors has no formal goliequiring the separation of the positions of i@han of the Board and Chief Execul
Officer. The Board has determined that its cursgnicture, with a combined Chairman and Chief E&ge Officer and an independent Lead Directc
in the best interests of the Company and its stoickdns. The Board believes that combining the @man and Chief Executive Officer position:
currently the most effective leadership structwoethe Company given J. Tyler Haahr's in-depth kleslge of the Compang’business, his ability
formulate and implement strategic initiatives, dmnsl extensive contact with and knowledge of custsmAs President and Chief Executive Office
Tyler Haahr is intimately involved in the day-tiey operations of the Company and is thus in atipasto elevate the most critical business issag
consideration by the Board. The Board believes tiatcombination of the Chairman and Chief Exe@utfficer roles as part of a governance stru
that includes an independent Lead Director provatesffective balance for the management of the 2o in the best interests of its stockholders.

Risk Oversight

The Board of Directors of the Company is activelydlved in oversight of risks that could affect tBempany. This oversight is conduc
primarily through committees of the Board of Dirast, but the full Board of Directors has retainegponsibility for general oversight of risks. TBearc
of Directors satisfies this responsibility througdports by each committee chair regarding the cdtea® considerations and actions, as well as thr
reports directly from Company officers responsifle the oversight of particular risks within the i@pany, particularly MetaBang’Chief Risk Office
who reports to the Comparsy’Audit Committee. Risks relating to the directegiions of MetaBank are overseen by the Board ioédibrs of th
Company, as they also serve as directors of MetaB@he directors oversee risk of MetaBank throulgé directors’ membership on MetaBank’
Committees. In particular, all the Company’s Auddémmittee members serve on MetaBankudit Committee. The Board of Directors of MetaBalsc
has the Loan Committee and the Internal ControlRisé#é Committee that conduct risk oversight semafiam the Company. Further, MetaBasBoart
of Directors oversees risks through the establistirakpolicies and procedures recommended by MeatkBaChief Risk Officer and other officers that
designed to guide daily operations in a manneristerg with applicable laws, regulations, and rigkseptable to MetaBank.

Audit Committee Matters

The following Report of the Audit Committee of Bward of Directors shall not be deemed to be stitigi material or to be incorporated
reference by any general statement incorporatingdfgrence this proxy statement into any filing emthe Securities Act of 1933, as amended, ¢
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”),except to the extent Meta Financial Group, Incedfically incorporates this Rept
therein, and it shall not otherwise be deemed filader such Acts.

Audit Committee Report . The Audit Committee has issued the followingartpvith respect to the audited financial stateraaitthe Compar
for the fiscal year ended September 30, 2011:

. The Audit Committee has reviewed and discussed with Company’s management the Companfiscal 2011 audited financ
statements

. The Audit Committee has discussed with the Commaimdependent registered public accounting firmNKPLLP) the matters requir
to be discussed by the Statement on Auditing Stailsddo. 61, as amended (AICPA, Professional Stalsgafol. 1 AU Section 380),
adopted by the Public Company Accounting Oversiggard “PCAOE") in Rule 3200T

. The Audit Committee has received the written disates and letter from the independent registerddiqgpaccounting firm required |
applicable requirements of the PCAOB regarding itfdependent registered public accounting fsngdommunications with the Au
Committee concerning independence, and has distwgde the independent registered public accountimg the independent registel
public accounting firr's independence; ai
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. Based on the review and discussions referred toarthree items above, the Audit Committee recontteério the Board of Directors tl
the fiscal 2011 audited financial statements b&udwd in the Company’s Annual Report on FormKL®r the fiscal year ended Septerr
30, 2011

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

Audit Committee Member Independence; Audit Committee Financial Expert; and Audit Committee Charter . Each member of the Au
Committee is a non-employee director who (1) méegscriteria for independence set forth in Rule 43(8)(1) under the Exchange Act and Rule 5605(a)
(2) of the NASDAQ Listing Rules; (2) has not paiiited in the preparation of the financial statetaerf Meta Financial or any of its current subgiidi
at any time during the past three years; and (2bis to read and understand fundamental finastéements, including a compasyalance she:
income statement and cash flow statement. OurdBofbirectors has determined that our Audit Conteeithas at least one member who qualifies
“audit committee financial expertis that term is defined in the rules and regulatioithe SEC. The Board has determined that Mdldwarbased upc
her experience, training and education, qualifes@ audit committee financial expert by virtuethe fact that she has (a) an understanding of gy
accepted accounting principles (“GAARIhd financial statements; (b) the ability to asskesggeneral application of GAAP in connection watttountin
for estimates, accruals and reserves; (c) expezipneparing, auditing, analyzing or evaluating fiicial statements that present a breadth and I&f
complexity of accounting issues that are genem@yparable to the breadth and complexity of issbhascan reasonably be expected to be raised |
Companys financial statements as well as experience dgtstgervising one or more persons engaged in aathities; (d) an understanding of intei
controls and procedures for financial reporting] &) an understanding of audit committee functions

COMPENSATION PROCESSES AND PROCEDURES

The Compensation Committee reviews annual salaridsbonuses of the Compasyxecutive officers and makes recommendationiset@®bar:
of Directors for review and approval. During fis@®11, the Stock Option Committee of the Board mistered the Meta Financial Group, Inc. 2
Omnibus Incentive Plan, including the approval bfgaants of stock options, stock appreciation tighrestricted stock and performance awards.
responsibilities of the Stock Option Committee wassumed by the Compensation Committee in Decetider and the Stock Option Committee ce
to exist. As such, the Stock Option Committee memalwere involved in all discussions and deternonataffecting the compensation package givt
each executive officer; their determinations witkpect to stock awards, however, are absolute r@wba reviewed or approved by the Board of Direx

The compensation approval process, which is unkiemtan the last month of each fiscal year, consi§@nnual performance evaluations tha
completed by each executive officeimmediate supervisor. Based on that individual@ation, the relevant metrics for Company perfaroga an
updated salary data on comparable positions, tharn@hn and the President/CEO prepared proposedy sadfustments for all executives other t
themselves for the fiscal year ended SeptembeR@®0]. Effective October 1, 2011, following Jamedi8ahrs retirement as Chairman, J. Tyler Ha
the Company’s President a@EO, was elected to the additional post of Chairnaand E. Thurman Gaskill was elected to serve ag Ghairman ar
Lead Director of the Company. As a result of sabhnges on the Board of Directors, the Chairmahpsdpare the proposed salary adjustments fi
executives other than himself for the fiscal yaattieg September 30, 2012.The Compensation Committee makes salary adjustreeatnmendations
the Board of Directors with respect to the compgasaf the Chairman and the remaining executivegdview, discussion and approval. The full Be
of Directors, with affected executive officers reing themselves and abstaining from voting wherrgpgate, then reviews the recommendations ¢
Compensation Committee and approves the final casgi®smn amounts except for equity awards whicllessribed above, are awarded without revie
approval by the Board of Directors. Regarding tlsenpensation components, equity awards are eftecss of September 30th, and compens
adjustments are effective on the first payroll perfollowing October 1st of each year and remairffiect until the following September 30th. Eq
awards under the 2002 Omnibus Incentive Plan asgesuto the approval by the Stock Option Commijtege dependent on the availability of author
shares under the Plan, and are determined in amooedwith the same criteria used by the Compems&@immittee and the Board of Director:
determining the award of cash incentive compensatescribed above.
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During 2010, the Compensation Committee engagedHeyeGroup to conduct a total compensation reviewartalyze the competitiveness of
Company’s compensation arrangements (base salamystand longerm incentive compensation) for its senior exe@si The total compensation rev
involved the analysis of the comparison of the Canys senior executive officer positions to simifaositions within The Hay Groug’proprietar
General Industry database and of compensationgigi@er organizations in the financial servicestbanindustry. Findings were summarized for €
senior executives position against the comparator markets for tmedary, total cash and total direct compensatiod were considered by t
Compensation Committee in determining incentive pensation awards for fiscal 2011 and establishingebsalary, total cash, and total di
compensation for fiscal year 2012. This analysas wonsidered by the Stock Option Committee whapptroved the fully vested restricted stock aw
granted in December, 2011 related to fiscal 20TfhipEnsation.

Director compensation is determined by the full Boaf Directors. No compensation consultants dilzed to determine total noamploye:
director compensation, although the Board doereatdomparative sources and other secondary miatésidetermine, in its opinion, the adequacy ah
compensation.

COMPENSATION OF DIRECTORS

The following table sets forth compensation infotima for the fiscal year ended September 30, 2Gtd,the Company’s noemploye:
directors. Compensation for employee directosetsorth in the “Summary Compensation Table” setfbelow.

The elements of compensation paid to the Comparyrisemployee directors during the year ended SdmeB0, 2011 were as follows:

. An annual retainer of $11,000;
o An annual retainer of $4,000 for directors on MetaBs Loan Committee;
. For the chairman of the Audit Committee of the Rbaf Directors, an additional annual retainer o58D;

. Restricted stock awards of 150 shares and 700 slodthe Compang common stock granted on October 1, 2010 and Bebfy 2011
respectively, vesting immediatel

. A fee of $750 for each Board of Directors meetitigraded;
. A fee of $200 for each Board of Directors committeeeting attended; and

. Reimbursement for out-of-pocket expenses incumeattending Board of Directors and committee megstin
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Name

Director Compensation

Fee Earned or
Paid in Cash ($

Stock Awards
(%) (1) (2) Total ($)

E. Thurman Gaskil
Frederick V. Moore
Rodney G. Muilenburt
Jeanne Partlo

Awards for 2011 reflect the aggregate grant dateviue of awards. The assumptions used in theutation of these amounts are disclose

$ 24,817
23,167
29,417
32,517

$ 15,213 $ 40,030

15,213 38,380
15,213 44,630
15,213 47,730

Note 12 to our Consolidated Financial Statemerduded in our fiscal 2011 Annual Report on Forn-K.

The aggregate number of vested stock awards odtstaat September 30, 2011, for each-employee directol

Name

E. Thurman Gaskil
Frederick V. Moore
Rodney G. Muilenbur
Jeanne Partloy
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Outstanding

Stock Awards g#‘

2,500
2,500
2,500
2,500




EXECUTIVE COMPENSATION

The following table sets forth compensation infotioa for the fiscal years ended September 30, 281d 2010, for the Comparg/Name:
Executive Officers.

Summary Compensation Table

Non-Equity
Incentive Plan All Other

Name and Stock Option Compen- Compen-

Principal Salary Awards Awards sation sation Total

Position Year (%) (%) (1) (%) (1) ($) ($) ($)
J. Tyler Haahr- $ 399,03¢ $ 15,21 % - $ 192,500 $ 70,3642) $ 677,11:
President an 2011
Chief Executive 365,01! 10,35t 73,007 182,50( 71,441 702,31¢
Officer 2010
James S. Haa- 2011 315,65¢ 15,21z -- 152,50( 64,06¢(3) 547,43!
Chairman of the
Board 2010 277,00( 10,35¢ 55,40¢ 138,50( 61,35¢ 542,61¢
Bradley C. 362,69: 15,21¢ - 175,00( 60,54%(4) 613,44t
Hansol- 2011
Executive Vice 329,61! 10,35t 65,99¢ 165,00( 48,60: 619,57
Presiden 2010
Q) Awards for 2011 reflect the aggregate grant dateviue of awards. The assumptions used in theutation of these amounts are disclose

Note 12 to our Consolidated Financial Statemerduded in our fiscal 2011 Annual Report on Forn-K.

2) Includes $35,840 as a Company contribution to the Benefit EqualaatiPlan, $9,800 as a Company contribution to the Meta Finai
Employee Stock Ownership Plan, $12,363 as a Comgamribution to the MetaBank Profit Sharing 401@Jan, $5,000 for directo
compensation, and personal use of compamged auto, personal portion of country club mershigr costs, a gift card and a life insure
premium.

?3) Includes $21,880 as a Company contribution to teedfit Equalization Plan, $9,800 as a Company imrtion to the Meta Financial Employ
Stock Ownership Plan, $12,363 as a Company conimitbto the MetaBank Profit Sharing 401(k) Plan,0f® deferred compensation, $5,000
for director compensation, and personal use of emyppwned auto, personal portion of country club mershigr costs, a gift card and a
insurance premiun

4) Includes $32,200as a Company contribution to the Benefit Equalaratlan, $9,800 as a Company contribution to theeNF&ancial Employe
Stock Ownership Plan, $12,363 as a Company cotimibto the MetaBank Profit Sharing 401(k) Plan,0B® for director compensation, an
gift card and a life insurance premiu

Material Terms of Employment

MetaBank has an employment agreement with each @¥lér Haahr and Bradley C. Hanson. Each employnagreement provides foi
minimum annual base salary and an initial termhoée years. Each agreement provides for extensioose year, in addition to the thesmaining terr
under the agreement, on each anniversary date timel@agreement, subject to a formal performanckuatian performed by disinterested members o
Board of Directors of MetaBank and their approwaletend. The agreements terminate upon such ex€cudeath, for cause, upon certain ev
specified by regulations of the Office of the Coroper (“OCC”) of the Currency, which became responsible on Jaly2911 for all functions of tt
Office of Thrift Supervision (the “OTS")elated to federal savings banks and the applic@di® regulations in effect prior to July 21, 20dt by sucl
executive upon 90 daysotice to MetaBank. Notwithstanding any provisidmshe contrary in the agreements, pursuant tarsdtrative actions taken
the OTS against the Company in July 2011, and stulbjecertain exceptions, no payments that areingemnt upon termination of employment of Mes
Haahr and Hanson may be made currently, includivgd payments described below under "Potential BaggsnUpon Termination or Change-in-
Control." Because of the provisions in the agreemeelating to these payments, MetaBank is awaignglance from the OCC prior to extending
agreements for an additional one year term. At@apéer 30, 2011, the agreements had a remainingakeapproximately two years. Effective for thesi
pay period following October 1, 2011, the basergdaof J. Tyler Haahr and Bradley C. Hanson we385$000 and $350,000, respectively, with nc
bonuses. Prior to his retirement effective aefdlose of business on September 30, 2011, JanttsaBr had an employment agreement with Meta
which contained the same material terms of employras those described in this paragraph.
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An incentive compensation program has been estaliso reward those named executive officers whwige a level of performance to -
Company which warrants recognition in the form a@mpensation above base compensation amounts. tivieeetompensation is based upon
performance by the individual and (2) overall Compaerformance. Yearly incentive awards are t@@€ompany current year performance and to
quantifiable metrics that demonstrate the stremgtigeand broadening of the Compasyanking and payments businesses. The compeansatiard
made at the conclusion of fiscal year 2011 werdn ghat total cash incentive compensation couldexceed 50% of base compensation and shade:
compensation as a percentage of base compensaiimd \by the executive officer. Neither the Boaat the Stock Option Committee is requiret
authorize incentive compensation to eligible exweubfficers if, as determined by the Board or 8teck Option Committee, respectively, the officer’
performance does not warrant such awards.

Calculation of 2011 Restricted Stock Awards Pursuairto the 2002 Omnibus Incentive Plan

The number of restricted shares awarded was deatethtdy taking the indicated percentage of base eosgiion times base compensa
divided by the closing bid price of $17.58 per ghan September 30, 2011.
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Outstanding Equity Awards at Fiscal Year End

The following table sets forth information concemistock options and unvested restricted stock @sviaeld by the CompargyNamed Executi
Officers as of September 30, 2011.

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Plan Awards:
Awards:  Market or
Equity Market Number Payout
Incentive Number Value of of Value of
Number of Plan of Shares  Shares  Unearned Unearned
Securities  Number of Awards: or Units or Units Shares, Shares,
Underlying Securities  Number of of Stock of Stock Units or Units or
Unexercisec Underlying  Securities That That Other Other
Options  Unexercised Underlying Have Have Rights Rights
#) Options (#) Unexercisec  Option Option Not Not That Have That Have
Exercisable Unexercisable Unearned Exercise Expiration Vested Vested Not Not
Name 1) 1) Options (#) Price ($) Date (#) ($) Vested (#) Vested ($)
J. Tyler Haah 5,220 $14.410 9/30/12
7,350 21.76E 9/30/13
22,950 22.18C 9/30/14
2,160 18.87C 9/30/15
8,940 24.43C 9/29/16
7,155 39.84C 9/28/17
15,766 16.00C 9/30/18
8,449 23.01C 9/30/19
6,595 31.79C 9/30/20
James S. Haal 5,220 14.41C 9/30/12
7,500 21.765 9/30/13
8,100 22.18C 9/30/14
7,914 24.43C 9/29/16
5,935 39.84C 9/28/17
11,883 16.00C 9/30/18
7,374 23.01C 9/30/19
5,005 31.79C 9/30/20
Bradley C. Hanso 15,000 5,000 22.76C 5/03/14
984 22.18C 9/30/14
3,937 18.87C 9/30/15
20,000 20.415  10/24/15
25,700 24.43C 9/29/16
5,400 39.84C 9/28/17
13,514 16.00C 9/30/18
7,407 23.01C 9/30/19
5,962 31.79C 9/30/20
Q) The vesting schedule for the option awards is béialepending upon a set vesting schedule, natdeegl 8 years and may be dependent

performance goals of the Company. There is no acateld vesting. Set forth below is the grant date the date each award is vested in fu
the unexercisable optior
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Number of unexercisable Vesting date (date
Name options (#) Grant date award is vested in full

Bradley C. Hanso 5,000 5/3/04 5/3/12
Retirement Benefits, Nonqualified Defined Contributon and Other Nonqualified Deferred Compensation Rins

Most of our employees, including the members of exegcutive management team which includes the Naaxedutive Officers, participate
the MetaBank Profit Sharing 401(k) Plan and the aViéinancial Group, Inc. Employee Stock OwnershignPlJ. Tyler Haahr and Bradley C. Har
participate in the Supplemental Employedsvestment Plan for Salaried Employees (the BenEfjuialization Plan or BEP) and related T
Agreement. This plan is an excess benefit plangtavides for employer contributions to the extérat Code Section 401(a)(17) and/or Code Sectl&
limits the amounts that may be contributed to digpant’s qualified plan account. James S. Haahr partethia the BEP prior to his retirement effec
as of the close of business on September 30, 2011.

The Amended and Restated Contract for Deferred @osgtion (the “Contract’petween MetaBank and James S. Haahr was intendac
inducement to retain Mr. Haalrservices as the Chairman of the Board. This@onprovided for compensation for years of seriicthe event of h
death or retirement. Because Mr. Haahr retiredrgd age 80, the Company will pay a lump sum paynoé the accrued deferred compensation as
as administratively feasible, but no later thand#ys after September 30, 2011, subject to argirth payment delay for the Code Section 4
compliance purposes if Mr. Haahr is a “specifiecotoyee” (as defined under Code Section 409(af)atitne of his employment termination.

Benefits payable under the BEP and the Contractiesegned to be taxable as ordinary income atithe of distribution. Both the BEP and
Contract were amended during 2008 to comply witdeC8ection 409A.

Potential Payments Upon Termination or Change-in-Cotrol

The employment agreement for each of J. Tyler Haator Bradley C. Hanson described above providepdyment to the executive of -
greater of his salary for the remainder of the tefrthe agreement, or 299% of his base compensatidhe event there is a “change in controf"Mete
Financial or MetaBank if employment terminates ilwvdarily in connection with such change in contolwithin 12 months thereafter. This termina
payment is subject to reduction by the amount bbtder compensation to the executive deemed fopgaes of the Internal Revenue Code of 198
amended, to be contingent on a “change in conantf may not equal or exceed three times the exetsithverage annual compensation over the
recent five-year period or otherwise be rdeductible by MetaBank for federal income tax pggm For the purposes of the employment agreens
change in control is defined, in accordance witimdard industry provisions, as any event which @aabuire the filing of an application for acquitsi
of control or notice of change in control pursutntl2 C.F.R. § 574.3 or § 574.4, respectively, arcessor regulations. These events may be trig
upon the acquisition or control of 10% of Meta Fioml's common stock. Each agreement also guaranteésigetion in an equitable manner
employee benefits available to executive personBaked on their current salaries, if the employnoéMMessrs. Haahr and Hanson had been termi
as of September 30, 2011 under circumstancesiegtitiem to termination payments as described ghthey would have been entitled to receive |
sum cash payments of approximately $1.2 million $hd million, respectively. As described aboverspant to the OTS administrative actions ag
the Company and MetaBank, no payments that aréngmmit upon termination of employment of Messrsaltteand Hanson may be made currently.
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RELATED PERSON TRANSACTIONS
James S. Haahr Consulting Agreement

Following James S. Haalsr'retirement as Chairman of the Board of Directwrghe Company and Chairman of the Board of Dinectol
MetaBank, the Company and James S. Haahr entei@d iBonsulting Services Agreement (the “Consult\ggeement”)on October 10, 2011, effecti
October 1, 2011 (the “Effective Date”), pursuanttioich James S. Haahr will provide certain coneglservices to the Company.

The Consulting Agreement provides that, duringgbgod commencing on the Effective Date and endimghe date the Consulting Agreeme
terminated by either party in accordance with #rens thereof (the “Term”)}James S. Haahr will render consulting advice ovises to the Compal
regarding the business and affairs of the CompandyMetaBank (the “Services”), provided that (1)idgrthe first year of the Term (the “Initial Terjp”
James S. Haahr will not be required to provideneo@ompany more than 40 hours of Services per manth(2) for each calendar month during the 7
occurring after the Initial Term, James S. HaaHl mot be required to provide to the Company mdw@nt 10 hours of Services per month. The Com
has the right to terminate the Consulting Agreena¢rainy time. Beginning three years after the cemzement of the Term, James S. Haahr has the
to terminate the Consulting Agreement.

The Consulting Agreement also provides that, duhiisgdife, James S. Haahr will not, without thegonvritten consent of the Company, serve
director, officer, employee, consultant or advisgther directly or indirectly, on behalf of anyrikathat is located within a 10@le radius of any rete
bank branch of MetaBank (the “Non-Competeli). consideration for the Services provided anddirer benefits inuring to the Company and Metal
under the Consulting Agreement (including the Newmpete), the Company will, solely with respecthe Initial Term, pay to James S. Haahr an ar
fee of $100,000, payable in equal monthly instafitee In consideration for the Nd@empete, the Company will provide to James S. Haabrhis spout
during their lives continued health and medicaldfis substantially equivalent to the benefits jed to the Compang’senior executives at the expe
of the Company, to the extent permitted by the seofithe applicable health or medical plans orgied of the Company. In the event that the Comps
unable to provide James S. Haahr and his spou$ehaadth and medical benefits under the Commahgalth and medical plans or policies, the Com
will pay or reimburse him or his spouse for thetsad purchasing health and medical insurancepitmtide benefits that are substantially equivaterthe
health and medical benefits that are then beingiged to the senior executives of the Company ‘(thealth Benefits”). The Health Benefits will contini
in effect following the expiration or earlier temaition of the Consulting Agreement, whether ternadaor cause or otherwise, except that the H
Benefits will terminate in the event of a breachJaynes S. Haahr of the Non-Compete, unless suektbie cured to the satisfaction of the Company.

Loans

MetaBank has followed a written policy of grantilegins to eligible directors, officers, employees amembers of their immediate families
the financing of their personal residences andcémrsumer purposes. As of September 30, 2011gails| or extensions of credit to executive officare
directors were made in the ordinary course of gsron substantially the same terms, includingésteates and collateral, as those prevailingatitne
for comparable loans with persons not related tdaBank, and did not involve more than the normsk 6f collectibility or present other unfavora
features.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE
Section 16(a) of the Securities Exchange Act of4l88juires Meta Financial'directors and executive officers, and persons e more tha
10% of a registered class of Meta Finansi&quity securities, to file with the SEC initiaorts of ownership and reports of changes in osimgrof Met:

Financial common stock and other equity securiiieleta Financial generally by the second busimessfollowing a transaction. Officers, directorsd
greater-than-10% stockholders are required by SfgGlations to furnish Meta Financial with copiesatifSection 16(a) forms they file.

20




To Meta Financiak knowledge, based solely on a review of the copiissich reports furnished to Meta Financial anitten representations tt
no other reports were required during the fiscalryended September 30, 2011, all Section 16(apfilequirements applicable to its officers, direstanc
greater-thart0% beneficial owners were complied with, except feporting of the following transactions. A Fodnto report the annual grant
restricted stock was not timely filed for JamesHaahr, J. Tyler Haahr, Bradley C. Hanson, E. Thurr@askill, Frederic V. Moore, Rodney
Muilenberg , and Jeanne Partlow.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

The following table presents fees billed by KPMGH.for the audit of the Comparsyannual financial statements for the years endgdegbe
30, 2011 and 2010, and fees billed for other ses/iendered by KPMG LLP during 2011 and 2010.

Fiscal Audit Fees

Year ($) Audit- Related Fees (¢ Tax Fees ($ All Other Fees ($
2011 $ 253,57¢ $ 29,75C $ 40,75C $ 78,69€
2010 241,50C 28,35C 53,82¢ 65,00C

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

Audit-related fees consist of fees for audits of finainsiatements of the employee benefit plan mainthimethe Company and assistance
accounting research matters.

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

All other fees consist of fees for professionalvisss rendered for Statement on Standards for taties Engagements No. 16 ( “SSAE 16 ”
services performed.

The Company’s Audit Committee has considered amdloded that the provision of all n@uditing services (and the aggregate fees bille
such services) in the fiscal year ended Septenbe2@®L1 by KPMG LLP is compatible with maintainitige independence of the independent regis
public accounting firm.

Pre-Approval Policy. The Audit Committee pre-approves all audit apdwissible noreudit services provided by the independent auditdis
non-audit services include audit-related, tax, 88&AE 16 services. The Audit Committee’s policytaspreapprove all services and fees for up to
year, which approval includes the appropriate tetdh regard to each particular service and ifatesl fees. In addition, the Audit Committee c&
convened on a case-by-case basis to approve arigesenot anticipated or services whose costs extteepre-approved amounts.

During the last two fiscal years ended Septembe2801, 100% of all audit and permissible non-asditvices were prapproved by the Auc
Committee.

STOCKHOLDER PROPOSALS FOR THE YEAR 2013 ANNUAL MEET ING

Stockholder proposals to be presented at Meta Eiabs 2013 Annual Meeting of Stockholders must be rebby our Secretary no later tl
September 2, 2012 to be eligible for inclusion it Financiak proxy statement and form of proxy related to 2063 Annual Meeting. Any su
proposal will be subject to the requirements ofghexy rules adopted under the Securities Exch&gef 1934, as amended, and as with any stockin
proposal (regardless of whether such proposalcisided in Meta Financial's proxy materials), Metadncial's certificate of incorporation and byws
and Delaware law.
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To be considered for presentation at the next AhWggeting, but not for inclusion in the Compasyroxy statement and form of proxy for 1
meeting, proposals must be received by the Compgnghe Deadline. The “Deadlingfheans the date that is 60 days prior to the ansawerof thi
preceding yeas annual meeting; provided, however, that in thenethat the date of the annual meeting is advahgedore than 20 days, or delayec
more than 50 days from such anniversary date, etiycthe stockholder to be timely must be so dedidenot later than the close of business on tlee &
the 60th day prior to such annual meeting or thih Hay following the day on which notice of the elatf the annual meeting was mailed or pt
announcement of the date of such meeting is fiesten If a stockholder proposal that is receivedhgyCompany after the Deadline is raised at tha
Annual Meeting, the holders of the proxies for thegeting will have the discretion to vote on thepgmsal in accordance with their best judgment
discretion, without any discussion of the propasahe Company’s proxy statement for the such AhiMeeting.

ANNUAL REPORT ON FORM 10-K

A copy of our Annual Report on Form X0for the fiscal year ended September 30, 2011eisdy distributed concurrently with this prc
statement to all stockholders entitled to noticard to vote at the Annual Meeting of Stockhold€msr Annual Report on Form 1-s not incorporate
into this proxy statement and shall not be deenoeblet solicitation material. The Company hereby utades to provide to any recipient of this pr
statement, upon his or her request, a copy of &ityeoexhibits to our Annual Report on Form KORequests for such copies should be directedriting
to Investor Relations, Meta Financial Group, 1121 East Fifth Street, Storm Lake, lowa 50588.

OTHER MATTERS
The Board of Directors is not aware of any busintessome before the Annual Meeting other than thos#ters described above in this pr

statement. However, if any other matter shoulgperly come before the Annual Meeting, it is intethdleat holders of the proxies will act in accorde
with their best judgment.
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META FINANCIAL GROUP, INC.
5501 S. BROADBAND LANE
SIOUX FALLS, SD 57108

TO VOTE, MARK BLOCKS BELOW IN BLUE DR BLACK INK AS FOLLOWS

THIS PROXY CARD

For
All

The Board of Directors recomssnds you vote
FOR the following

1. Election of Directors
Nowinees

01 Frederick V. Moore 02 Troy Moore TII

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructi@nd for electronic
delivery of information up until 11:59 P.M. Eastéffime the day before the
cut-off date or meeting date. Have your proxy dardand when you access
the web site and follow the instructions to obtginr records and to create
an electronic voting instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred ly company in mailing
proxy materials, you can consent to receivingtllfe proxy statements,
proxy cards and annual reports electronically vimadl or the Internet. To
sign up for electronic delivery, please follow thetructions above to vote
using the Internet and, when prompted, indicateytba agree to receive or
access proxy materials electronically in futurergea

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up until
11:59 P.M. Eastern Time the day before the cutlafé or meeting date.
Have your proxy card in hand when you call and todlow the instructions.

VOTE BY MAIL

META FINANCIAL GROUP, INC. 5501 S. BROADBAND LANE ®UX
FALLS, SD 57108

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,
Mercedes Way, Edgewood, NY 117:

KEEP THLS PORTION FOR YOUR RECDRDS

I5 VALID ONLY WHEN SIGNED AND DATED.

DETACH AND RETURM THIS PORTION OMLY

Te withhold agthority to vote for an
ndividoal nomines{s), msarik “For Jul}I

Excepl™ and write the numberis) af the
nominpe(s) on the Tine Dalow

Joanng Partlow

NOTE: Such other business as may properly coms bafore the sesting or any adjournsont thareof

Plaase sign exactly &s your nama{s) appear(s) heroon. When signing &s attormay , executor, adeinistrator, or other fiduciary
please give full title as such. Joint osners should sach sign persomally. A1l holders must sign. If & corporation or
partngrship, ploass sign in full corporate or partndrship noms, by authorized of ficer

Signature [PLEASE SIGN WITHIN B0X] Dete Signatura [Joint Deners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Annual Report, FoGn 1
K is/are available at www.proxyvote.com

META FINANCIAL GROUP, INC.
Annual Meeting of Stockholders
January 30, 2012
This proxy is solicited by the Board of Directors

The undersigned hereby appoints e members of the Board of Direciors of Meta Financial Group, Inc. ("Meta Financd™), and = survivors, with full power of subsitution, and authorizes
them to represant and vote, 35 designated below and in accordance weth thesr jucigment upon amy ofher matters properly presented at the anmual mesting. all e shares of Meta Fnancal
comman stock held of recond by the uncersigned o the sose of business on December 27, 2011, at the annual mesteg of stockholters, and 3 any and o Scjoumenents o PESIPONEMEts
thereal

ESOFIPROFT SHARING 401{k) PLAN PARTICIPANTS: As a parficpant n the Meta Financial Group, inc. Employee Stock Dwnenship Flan (fe "ESOFT) andior the MetaBank Profit
Sharing 401(k) Plan (the "Profit Sharng Flan™), you hawe the right to direct First Bankers Trust Services. Inc., the Trustee of the appiicable plan, how o wote fhe shares of Meta Financial
Growp stock held for you in fe plan. You should submit your insinuctions as described abowe  These shares will be voied 2t the Annual Meetng of Stockholders or at any and all
adpumments or posiponameants of the Annuad Mestng | your instructons s not receed by Januany 23, 2012 or you do not respond, the Trustee will decide how o voie the shares held
for you in the ES0P apdor the Profit Shanng Plan, as appdeable. The Trusize wil votz fese shares a5 you direct uniess dong so would wolaiz the Emglopes Retrement Income Secunty
Azt The Plan Sporsor will not be eformmed a5 o how you and any other panspant have directed the Trustes 1o vate

This proxy, when properly suecuted. will be woted in the manner direcled hersin. f no such direction is made. this proxy will be voted in socordance with the Board of
Directors’ recommendations. Should 2 director nomnes be unable 10 serve 35 3 drecior. an event that Meta Financial does not cumently anticpate. the persons named n thes proxy
resenve the night. i their discretion. fo vois for a substtute nomines desgnated by the Board of Drectors.
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Continued and to be signed on reverse side




