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PROSPECTUS
640,000 shares
Meta Financial Group, Inc.
Common Stock

This prospectus relates solely to the resale ofouan aggregate of 640,000 shares of common stbéketa Financial Group, In
(“Meta Financial” or the “Company”) by the naffiliate selling stockholders named in this pragps. The shares offered by this prospe
relate to shares issued in three separate pril@terpents of shares completed in May 2012.

The selling stockholders may offer the shares ftone to time as each selling stockholder may deiegnthrough public or priva
transactions or through other means describederséttion entitled “Plan of Distributiordn page 5. Each selling stockholder may alsc
shares under Rule 144 under the Securities AcB881las amended (the “Securities Actf)available, rather than under this prospectus
registration of these shares for resale does rassarily mean that the selling stockholders \eill any of their shares.

The Company will not receive any of the proceedafthe sale of these shares by the selling stodkhsl

The shares of the Company’s common stock are Istethe NASDAQ Global Market under the symbol “CASI®n June 13, 201
the closing price of the Company’s shares was $20e5 share.

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

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

Neither the Securities and Exchange Commission nany state securities commission has approved or digproved of thes:
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

This prospectus is dated June 14, 2012
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statenoenEorm S3 that we filed with the Securities and Exchangen@ussion, or SE(
using a “shelf’registration, or continuous offering, process. sBant to this shelf process, the selling stockhsldamed under the head
“Selling Stockholders'may sell the securities described in this prosgeétom time to time in one or more offerings. Waynalso file .
prospectus supplement to add, update or changeniafmn contained in this prospectus. This progmgcany applicable prospec
supplement and the documents incorporated by raferberein include important information aboutthe, securities being offered and o
information you should know before investing. Ysiwould read this prospectus and any applicableppoigs supplement together with
additional information about us described in thetisas below entitled “Available Information” andhformation Incorporated by Reference.’

The information in this prospectus and any prospecupplement is accurate as of the date on th& frover. Informatio
incorporated by reference into this prospectus amg prospectus supplement is accurate as of the afathe document from which 1
information is incorporated. You shouldt assume that the information contained in thispectus or any prospectus supplement is aci
as of any other date.

Unless the context otherwise requires, all refezerin this prospectus to “Meta Financial,” “us,’ufd’ “we,” the “Company”or othe
similar terms are to Meta Financial Group, Inc.

AVAILABLE INFORMATION

We are a public company and are required to fileuah quarterly and current reports, proxy stateémand other information with t
SEC pursuant to the Securities Exchange Act of 1884mended (the “Exchange ActYou may read and copy any document we file a
SEC'’s Public Reference Room at 100 F Street, N.E., \Wgsin, D.C. 20549. You can request copies of tliesriments by writing to the Si
and paying a fee for the copying cost. PleasetballSEC at 1-800-SEQ330 for more information about the operation & gpublic referenc
room. Our SEC filings are also available to theljguon the SEC’s website at “http://www.sec.gowi’ addition, because our stock is listec
trading on the NASDAQ Global Market, you can reaui @opy reports and other information concerninqaughe offices of the NASDA
Stock Market located at One Liberty Plaza, 165 Bveay, New York, New York 10006.

We filed a registration statement on Forn8 $mnder the Securities Act with the SEC with resgecthe securities being offel
pursuant to this prospectus. This prospectuslismart of the registration statement and omitgaierinformation contained in the registral
statement, as permitted by the SEC. You shoukt tefthe registration statement, including theilgitdy for further information about us &
the securities being offered pursuant to this peosps. Statements in this prospectus regardingrinsions of certain documents filed w
or incorporated by reference in, the registratitatesnent are not necessarily complete and eacbnstat is qualified in all respects by 1
reference. You may:

° inspect a copy of the registration statementuing the exhibits and schedules, without chatgbe SECS Public Referen:
Room;

° obtain a copy from the SEC upon payment of the feescribed by the SEC;

° obtain a copy from the SEC websi

Our mailing address is 121 East Fifth Street, Stbake, lowa 50588 and our Internet address is wvetafinancialgroup.com. Our telephi
number is (712) 732-4117. General informationaficial news releases and filings with the SEC,uiticlg annual reports on Form ¥)-
quarterly reports on Form 10-Q, current reportsFonm 8-K, and all amendments to such reports aadledble free of charge on the SEC’
website at www.sec.gov. We are not including thifermation contained on our website as part ofinoorporating it by reference into, t
prospectus.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incatgabrby reference, contain forwdmbking statements within the meaning
Section 27A of the Securities Act and Section 21 e Exchange Act. You can identify forward-loogistatements by words such as “may,”
“hope,” “will,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “estimate,” “predict,"potential,” “continue,” “could,” “future”or
the negative of those terms or other words of simiheaning. You should read statements that conii@ise words carefully because 1
discuss our future expectations or state othem'dod-looking” information. These forwatdeking statements include statements with re:
to the Company beliefs, expectations, estimates, and intentibasare subject to significant risks and uncetieén and are subject to cha
based on various factors, some of which are beybadCompanys control. Such statements address, among otlerdpliowing subject:
future operating results; customer retention; laad other product demand; important componenteefdompanys balance sheet and incc
statements; growth and expansion; new productssandces, such as those offered by MetaBank™ @aK") or Meta Payment Systef®s
(“MPS™), a division of the Bank; credit quality aratlequacy of reserves; technology; and the Compasyiployees. The following factc
among others, could cause the Compariyiancial performance to differ materially frolmetexpectations, estimates, and intentions expl
in such forwardeoking statements: the strength of the UnitedeStaconomy in general and the strength of the lecahomies in which tl
Company conducts operations; the effects of, ammgbs in, trade, monetary, and fiscal policieslang, including interest rate policies of
Board of Governors of the Federal Reserve Systhen“federal Reserve”ys well as efforts of the United States Treasurgoinjunction witl
bank regulatory agencies to stimulate the econonalypaotect the financial system; inflation, intéreste, market, and monetary fluctuatic
the timely development of and acceptance of nevdymts and services offered by the Company as vgetisks (including reputational a
litigation) attendant thereto and the perceivedralV@alue of these products and services by uskesrisks of dealing with or utilizing third-
party vendors; the scope of restrictions and campk requirements imposed by the supervisory dmesctand/or the Consent Orders ent
into by the Company and the Bank with the OfficeTdirift Supervision and any other such actions Whicay be initiated; the impact
changes in financial servicetdws and regulations, including but not limited dar relationship with our regulators, the Office thi
Comptroller of the Currency (“OCC’3nd the Federal Reserve; technological changelsiding but not limited to the protection of eleatit
files or databases; acquisitions; litigation riskgieneral, including but not limited to those rigkgolving the MPS division; the growth of 1
Companys business as well as expenses related theretogefian consumer spending and saving habits; axdubcess of the Compan
managing and collecting assets of borrowers inudefa

The foregoing list of factors is not exclusive. Atitthal discussions of factors affecting the Comygarbusiness and prospects

contained in the Company’s periodic filings witretSEC. The Company expressly disclaims any intemtbtigation to update any forward-
looking statement, whether written or oral, thatyrba made from time to time by or on behalf of @@mpany or its subsidiaries.
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META FINANCIAL

Meta Financial, a registered unitary savings amth loolding company regulated by the Federal ResereeDelaware corporation, -
principal assets of which are all the issued artdtanding shares of the Bank, a federal savingk begulated by the OCC. Unless the cor
otherwise requires, references herein to Meta [Eiahinclude Meta Financial and the Bank, and alissdiaries on a consolidated basis.

The Bank is a communitgriented financial institution offering a variety financial services to meet the needs of the conitias it
serves and a payments company that provides serma@onwide. The principal business of the Baak historically consisted of attract
retail deposits from the general public and investihose funds primarily in one- to fofamily residential mortgage loans, commercial
multi-family real estate, agricultural operations and esdate, construction, and consumer and commeleigsiness loans primarily in 1
Bank’s market areas. The Bank also purchases paaticipations, mortgagkeacked securities and other investments permissibige
applicable regulations.

The Bank has four market areas and the Meta Pay8ysiems®, or MPS, division: Northwest lowa (“NWIBrookings, Centr:
lowa (“CI”), and Sioux Empire (“SE”). The Bardk’headquarters is located at 121 East Fifth StneStorm Lake, lowa. NWI operates t
offices in Storm Lake, lowa. Brookings operates office in Brookings, South Dakota. CI operatdstal of six offices in lowa: Des Moin
(3), West Des Moines (2) and Urbandale. SE operiditeee offices and one administrative office inu&i Falls, South Dakota. MPS, wh
offers prepaid cards and other payment industndyects and services nationwide, operates out of XSkalls, South Dakota and has
administrative office in Omaha, Nebraska. The Canypalso has a total of twelve full-service branffices, and one noretail service branc
in Memphis, Tennessee.

In 2004, the Bank created the MPS division, whigbues various prepaid cards and consumer crediugisy sponsors ATMs
various debit networks and offers other paymenuétiy products and services. MPS generates fegnmi@and low- and noest deposits fi
the Bank through its activities.

The Company’s revenues are derived primarily fromerest on commercial and residential mortgage soanortgagedacke:
securities, fees generated through the activitfedBS, other investments, consumer loans, agriclltoperating loans, commercial busir
loans, income from service charges, loan origimefézs, and loan servicing fee income.

RISK FACTORS

Before you decide to invest in the Company’s commsimtk, you should consider the risk factors disedsin the Compang’filings
with the SEC pursuant to Sections 13(a), 13(c)pfi45(d) of the Exchange Act, which are incorpatalby reference into this prospec
including those discussed in the Company’s Annugbd®t on Form 10 for the fiscal year ended September 30, 2011 taedQuarterl
Reports on Form 10-Q for the quarters ended DeceBthe2011 and March 31, 2012. See “Informatiaccotporated By Reference.”

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

The common stock is equity and is subordinate goctbmpanys existing and future indebtedness and any fusseances of preferred st
and effectively subordinated to all the indebtedreesd other non-common equity claims against tha@my’'s subsidiaries.

Shares of the Comparsycommon stock are equity interests in Meta Firedranid do not constitute indebtedness. As sudresho
the common stock will rank junior to all of the Cpamy’s indebtedness and to other maopuity claims against the Company and its a
available to satisfy claims against the Companglutting in the Company’s liquidation. The Compan¥yoard of directors is authorizec
issue additional classes or series of preferredksidgthout any action on the part of the holderstted Companys common stock, and t
Company is permitted to incur additional debt. Wpiguidation, lenders and holders of the Compargebt securities and preferred s
would receive distributions of the Company’'s avaléaassets prior to holders of the Company’s comstook. Furthermore, the Compasgy’
right to participate in a distribution of asset®nmny of the Company’s subsidiaridiguidation or reorganization is subject to theoprilaim:
of that subsidiary’s creditors, including holdefsaay preferred stock.
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The Company'’s certificate of incorporation, as adhenh the Company’s amended and restategdaws and certain banking laws may haw
anti-takeover effect.

Provisions of the Comparg/’certificate of incorporation, as amended, andralee and restated bylaws and federal banking
including regulatory approval requirements, couldkenit more difficult for a third party to acquitee Company, even if doing so would
perceived to be beneficial to the Company’s stotikdrs. The combination of these provisions mayhitrib a nonnegotiated merger or ott
business combination, which, in turn, could advgra#fect the market price of the Company’s comrstock.

An investment in the Compé¢s common stock is not an insured deposit.

The Companys common stock is not a bank deposit and, thergioret insured against loss by the FDIC, any otleposit insurant
fund, or by any other public or private entity. Avestment in the Comparss/common stock is inherently risky for the reasdescribed i
this “Risk Factors’section and elsewhere in this prospectus and jeciuio the same market forces that affect theeppficcommon stock in a
company. As a result, if you acquire the Compangimmon stock, you may lose some or all of youegtment.

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

In addition to the Limit (defined herein under “eption of Common Stock Certain Restrictions on Acquisitions of Stock
Related Takeover Defensive Provisi’ ) which imposes a limitation on a record owner’s ipiio vote shares in excess of 10% of the then:
outstanding shares of the Compangbmmon stock, applicable laws and Federal Resemgudations affect the ability for an investornake
investments in savings and loan holding companiefederal savings banks (collectively, “savingstitnions”). The regulations genera
require prior Federal Reserve approval for an aitijomn of control of an insured institution (as iefd in the Change in Bank Control Act (
“CBCA")) or holding company thereof by any person (or pessawiing in concert). Control is deemed to exisaifiong other things, a per:
(or persons acting in concert) acquires more ttEd Bf any class of voting stock of an insured tngtn or holding company thereof. Un
the CBCA, control is presumed to exist subjectebuttal if a person (or persons acting in concaetjuires more than 10% of any clas
voting stock and either (1) the corporation hassteged securities under Section 12 of the Exchageor (2) no person will own, control
hold the power to vote a greater percentage ofdlaags of voting securities immediately after ttrasaction. The concept of acting in conce
very broad and also is subject to certain rebwtpbbsumptions, including among others, that seatibusiness partners, management offi
affiliates and others may be presumed to be aatilmgncert with each other and their businesses.

USE OF PROCEEDS

We will not receive any proceeds from the salehef¢common stock offered for sale in this prospebiuthe selling stockholders. 1
selling stockholders will receive all of the nebpeeds from these sales.
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SELLING STOCKHOLDERS

On May 9, 2012, the Company entered into a Seearfiurchase Agreement with ACP MFG Holdings, LLEGP”), which is ai
entity affiliated with Altamont Capital Partners,Securities Purchase Agreement with Boathouse RolP] Boathouse Row I, LP a
Boathouse Row Offshore, Ltd. (collectively “Boatlsel), which are entities affiliated with Philadelphia &irtial Management of S
Francisco, LLC, and a Securities Purchase Agreem#tht Long Meadow Holdings, L.P. (“LMH”")jn connection with separate priv
placements of common stock (collectively, the “Paige Agreements”All of the shares of common stock offered by thiireg stockholder
in this prospectus were originally issued by thenpany to the selling stockholders under the Puehageements. Pursuant to the Purc
Agreements, the selling stockholders have agresdsthlong as they hold shares of the common siffeked herein, they will not, and will r
permit any of their affiliates to, knowingly entfeto any transaction that would result in eithetta# selling stockholders or their affiliates tc
determined by the Federal Reserve to (1) have dleepto exercise a controlling influence over thenagement or policies of the Compan
any subsidiary, (2) be in “controla¢ such term is used in 12 CFR Part 238) of the faom or any subsidiary, or otherwise be require
register as a savings and loan holding compansguéts term is defined in 12 C.F.R. § 238.2(m), @ph “affiliate” @s defined under 12 C.F
§ 238.2(a)) of any subsidiary, such that any tretisas between either of the selling stockholderd auch subsidiary would be subjec
compliance with 88 23A and 23B of the Federal Reséct or Regulation W, 12 C.F.R. Part 223, orl{d)an “insider” és defined in 12 C.F.
§ 215.2) of the Company or any subsidiary such @ingttransactions between either of the sellingl$tolders and their affiliates, on the
hand, and the Company and such subsidiary, onttier,ovould be subject to compliance with Regutat® of 12 C.F.R. § 215. Under
Purchase Agreements, if the Company offers a relempr repurchase of common stock to any holdecasimon stock on a non-prate
basis that would cause ACP’s, Boathouse’s or LMblvnership of common stock to exceed 9.999% ofdtsd outstanding shares of comr
stock of the Company, then on or prior to the adtsuch redemption or repurchase, the Companypwilthase that portion of the share
common stock of the Company held by ACP, BoathandeMH in excess of 9.999% of the total outstandshgres of the common stock of
Company.

Pursuant to the Purchase Agreements, each of AG&hBuse and LMH has agreed that during the yean- period commencing
May 9, 2012, it will not, and will not permit anyf @s affiliates to, (1) acquire (or beneficiallywa) any securities in the Company,
subsidiaries or controlled affiliates if ACP, Boatise or LMH, as applicable, would then beneficialyn more than 9.99% of the Company’
common stock then outstanding, (2) engage in aeteaffer or other business combination with the @any, its subsidiaries or control
affiliates or any division or line of business thef, (3) engage in any extraordinary transactioti wespect to the Company, its subsidiarie
controlled affiliates or any division thereof, (@gage in any “solicitation” of “proxies’aé such terms are used in the proxy rules of thg)
or consents to vote any voting securities of then@any, (5) form or join a “group’within the meaning of Section 13(d)(3) of the Exufe
Act) with respect to the securities of the Compaitg/ subsidiaries or controlled affiliates, (6) adbne or in concert to seek to control
management, the board of directors or the poliofethe Company, its subsidiaries or controlledliafiés, except, with respect to ACP, as
forth in the Investor Rights Agreement (as defiirethe Securities Purchase Agreement entered #tiwden the Company and ACP (theCP
Purchase Agreement”))7) take any action that would reasonably be expetctdorce the Company to make a public announcémnegardin
the matters set forth in subsections (1) throughalbve, and (8) enter into any discussions omggments with any third party with respec
any of the foregoing.

Under the terms of the registration rights agredmentered into pursuant to the Purchase Agreembet€ompany agreed to regi
for resale by the selling stockholders the shafemmon stock that the Company issued pursuatited®urchase Agreements. The Inve
Rights Agreement (1) provides ACP with the rightpriodically meet with certain members of the Camygs management to discuss
operations, business and affairs of the Companyitarslibsidiaries and to receive certain monthaficial statements, in each case so lol
ACP or its affiliates continue to collectively hodd least 75% of the shares of the Compsiregmmon stock purchased by ACP pursuant t
ACP Purchase Agreement and (2) contains provisieteting to the Company providing ACP with custoynassistance as ACP n
reasonably request under certain circumstancesrinection with a potential sale to a purchasett ¢dast 50% of the shares of the Company’
common stock purchased by ACP pursuant to such Pi@Phase Agreement.
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The table below sets forth information with respextthe selling stockholders and the shares ofGbenpanys common stoc
beneficially owned by the selling stockholder aslohe 14, 2012 that may from time to time be offesesold pursuant to this prospectus.
percentage of shares owned before the offeringpased on the 3,846,618hares of our common stock outstanding as of J@n@d12. Th
information regarding shares beneficially owneeiafhe offering assumes the sale of all sharesauffby the selling stockholders and tha
selling stockholders do not acquire any additiaheres. Information in the table below with respedeneficial ownership has been furnis
by each of the selling stockholders.

Information concerning the selling stockholders nwdsange from time to time and any changed inforomatvill be set forth i
supplements to this prospectus, if and when nepes3de selling stockholders may offer all, sonrenoene of their shares of comn
stock. We cannot advise you as to whether thengedtockholders will in fact sell any or all ofdushares of common stock. In addition,
selling stockholders listed in the table below rhaye sold, transferred or otherwise disposed afjay sell, transfer or otherwise dispose ¢
any time and from time to time, shares of our comrstock in transactions exempt from the registratEquirements of the Securities Act &
the date on which they provided the informationfegh on the table below.

Shares Beneficially Shares Beneficially
Owned Before the Number of Owned After the
Offering Shares Bein¢ Offering

Name of Selling Stockholde! Number Percent Offered Number Percent
ACP MFG Holdings, LLC 370,00( 9.€% 370,00( — —%
Boathouse Row I, LI 108,70! 2.8% 39,70¢ 68,991 1.8%
Boathouse Row II, LI 33,40¢ 0.%9% 12,62¢ 20,78 0.5%
Boathouse Row Offshore, Lt 229,10¢ 6.C% 85,66¢ 143,44 3.7%
Long Meadow Holdings, L.F 228,98: 6.C% 132,00( 96,98: 2.5%

(1) ACP Investment Fund, L.P*ACP Investment Fur”) is the sole member of ACP MFG Holdings, LLC. ACRdstment Fund GP, L.
(“ACP GP") is the general partner of ACP Investménnd. ACP Investment Fund Management, LLC (“ACREnsigement”)s the
general partner of ACP GP. The investment anchgadiecisions of ACP Management are made by its mesnland no member ho
sole control of such investment or voting decisiomBe members of ACP Management are Jesse Rdganslall Eason, Casey Lyr
and Keoni Schwart:

(2) Boathouse Row I, LP, Boathouse Row II, LP and Boase Row Offshore, Ltd. are private investment &unél which Philadelph
Financial Management of San Francisco, LLC (“PFNg)the general partner and/or investment managedad Hymowitz, Just
Hughes and Rachael Clarke of PFM make investmeahtating decisions as to the securities held bgetirvestment fund

(3) Long Meadow Investors, LLC*LMI") is the general partner of Long Meadow Holdings,.(*LMH"). Each of Jonathan W. Old,
and Michael J. Moss is a managing member of LMI stmares investment and voting decisions as togberiies held by LMH
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PLAN OF DISTRIBUTION

The selling stockholders may offer and sell théiares of the Company’common stock from time to time in one or morethe
following manners:

° on the NASDAQ Stock Market or any exchange orkegpn which shares of the Compasmyommon stock are listed
quoted,;

° in the ove-the-counter market

° in privately negotiated transactior

) for settlement of short sales, or through longssadgtions or hedging transactions involving crasblock trades

° by pledge to secure debts and other obligati

° in block transactions (which may involve crossesyhich a brokedealer may sell all or a portion of the sharesgehaibu

may position and resell all or a portion of thedid@s a principal to facilitate the transacti

° in purchases by one or more underwriters on admmmitment or best efforts bas
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° in purchases by a broker-dealer as principal rasdle by the brokedealer for its own account pursuant to a prosp
supplement
° in a special offering, an exchange distributionaosecondary distribution in accordance with theliegble rules of th

NASDAQ Stock Market or of any stock market on whettares of the Compa’s common stock may be liste
° through a combination of any of these transaction
° in any other method permitted pursuant to applicédol.

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

The selling stockholders and any agents or brokeaieds that the selling stockholders use to selir tehares of the Compary’
common stock may be deemed to be “underwriteigfiin the meaning of Section 2(11) of the SecesitAct, and any discount, concessio
commission received by them or any profit on theake of shares as principal may be deemed to hend@rwriting discount or commissi
under the Securities Act. Because the sellingkstolders may be deemed to be underwriters, thngedtockholders may be subject to
prospectus delivery requirements of the Securiigts

The selling stockholders and any other persongipating in the distribution of their shares of thempanys common stock descrik
in this prospectus and/or any applicable prospespplement will be subject to applicable provisiai the Exchange Act, and the rules
regulations thereunder, including, without limitatj the antimanipulation provisions of Regulation M of the E&olge Act, which may lim
the timing of purchases and sales of any of suaheshby the selling stockholders or any other pergaurthermore, Regulation M may res!
the ability of any person engaged in the distrimutof the shares offered by the selling stockhofugnsuant to this prospectus and/or
applicable prospectus supplement to engage in maréking activities with respect to the particulamaisds being distributed. All of t
foregoing may affect the marketability of the sksamdfered by the selling stockholders pursuanthig prospectus and/or any applice
prospectus supplement and the ability of any pessamtity to engage in market-making activitieshwiespect to such shares.

Under the registration rights agreements enterem with each of the selling stockholders, we amuied to pay certain fees ¢
expenses incurred by us incident to the registnatfothe shares. In addition, the Company hasealgte indemnify the selling stockholders
the extent permitted by law, against all losseaint$, damages, liabilities and expense caused gl untrue statement or alleged un
statement of a material fact contained in this peatus, including any related preliminary prospeaufinal prospectus or any amendmen
supplements thereto, (2) the omission or allegetbsion to state herein a material fact requiretiecstated herein, or necessary to mak
statements herein not misleading, or (3) any \imabr alleged violation by the Company of the S#ims Act, the Exchange Act, st
securities laws or any rule or regulation promwdgatinder the Securities Act, the Exchange Act grather federal or state securities lav
connection with the registration of the common ktqrovided, that the indemnity shall not apply to any sellstgckholder with respect
amounts paid in settlement of any such loss, claiamage, liability or expense if such settlemeneffected without the consent of
Company (which consent shall not be unreasonabtiihsid), nor shall the Company be liable in anyhsoase for any such loss, cla
damage, liability or expense to the extent thairises out of or is based upon a violation whichuog (1) solely in reliance upon anc
conformity with written information furnished exmm®y for use in connection with this prospectusaby such selling stockholder, (2) &
result of any failure of such selling stockholderdeliver or cause to be delivered a prospectusenaadilable by the Company in a tim
manner, or (3) as a result of a violation by suelirgy stockholder of such selling stockholdeobligations to suspend sales of the comr
stock upon receipt of written notice from the Compahat this prospectus contains an untrue stateofesm material fact or omits to stat
material fact required to be stated herein or rezmgsto make the statements herein not misleadingVi{sstatement”),until such sellin
stockholder has received copies of the supplemestadhended prospectus that corrects such Misstaieror until such selling stockholde
advised in writing by the Company that the useh&f prospectus may be resumed.
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DESCRIPTION OF COMMON STOCK

The 6,000,000 shares of capital stock authorizedhbyCompanys Certificate of Incorporation, as amended, areddiy into twc
classes, consisting of 5,200,000 shares of comrumk §par value $.01 per share) authorized, of Wid846,617 shares were outstanding
of June 13, 2012, and 800,000 shares of seriatpeaf stock (par value $.01 per share), of whiahertzave been issued.

Each share of the Compasytommon stock has the same relative rights afdkigtical in all respects with each other shar¢he
Company’s common stock. The Company’s common stepftesents nowithdrawable capital, is not of an insurable type & not insured t
the FDIC.

Under Delaware law, the holders of the Compamgmmon stock possess exclusive voting powerdrCithmpany. Each stockhol
is entitled to one vote for each share held onraditers voted upon by stockholders, subject toréisérictions on acquisitions of stock
related takeover defensive provisions set fortlthin Company’s Certificate of Incorporation, as adesh and the Comparg/Amended ar
Restated Bylaws (see below for a summary). IfGoenpany issues preferred stock, holders of theepedd stock may also possess vc
rights.

The following summary is not complete. You shordter to the applicable provision of the Compan@ertificate of Incorporation,
amended, and Amended and Restated Bylaws and tettasvare General Corporation Law (“DGCLf9r a complete statement of the te
and rights of the Company’s common stock.

Liquidation or Dissolution In the event of the liquidation or dissolutiointioe Company, the holders of the Compangdommon stoc
are entitled to receive —after payment or provision for payment of all debisl liabilities of the Company (including all dajts in the Ban
and accrued interest thereon) and after the disidib to certain eligible account holders who couné their deposit accounts at the Banka#—
assets of the Company available for distributioncash or in kind. If the Company issues prefesttk, the holders thereof may ha\
priority interest over the holders of the Comparggsnmon stock in the event of liquidation or dissiain.

No Preemptive Rights Holders of the Compangy’common stock are not entitled to preemptive sigtith respect to any shares of
Company’s common stock which may be issued. Thagamys common stock is not subject to call for redemp#ad each outstanding st
of the Company’s common stock is fully paid and agsessable.

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

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

Certain Restrictions on Acquisitions of Stock arelafed Takeover Defensive Provisionghe following discussion is a gen
summary of certain material provisions in the Conmya Certificate of Incorporation, as amended, and Aded and Restated Bylaws, wt
may be deemed to have an “anti-takeowveffect and could potentially discourage or everven¢ a bid for the Company, which mi
otherwise result in stockholders receiving a premfar their stock.
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The Companys Certificate of Incorporation, as amended, pravidhat the board of directors of the Company wvaélldivided into thre
classes, with directors in each class electedhi@etyear staggered terms. Thus, it would take two ahelections to replace a majority of
board of directors. The size of the Companydard of directors may be increased or decreaslgcby a majority vote of the board of direct
and any vacancy occurring in the board of directoiduding a vacancy created by an increase imtimber of directors, shall be filled for
remainder of the unexpired term by a majority votehe directors then in office. The stockholdefdhe Company do not have cumula
voting rights in the election of directors and aedior may only be removed for cause by the affiveavote of 75% of the shares of st
eligible to vote. The Certificate of Incorporatjosms amended, further provides that to be eligiblserve as a director, persons must
certain eligibility criteria. The Comparg’Amended and Restated Bylaws impose certain naticeinformation requirements in connec
with the nomination by stockholders of candidataseiection to the board of directors or the pra@bdey stockholders of business to be a
upon at an annual meeting of stockholders.

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

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

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

The Companys Certificate of Incorporation, as amended, alspires that certain business combinations, as e@fiherein, betwe:
the Company (or any majoritgwned subsidiary thereof) and a 10% or more stddenceither (1) be approved by at least 75% oftttal
number of outstanding shares of the Compangting stock, voting as a single class, (2) hgeyed by a majority of the disinterested direc
of the board of directors or (3) involve considematper share of stock generally equal to that pgiduch 10% stockholder when it acquire
block of stock.

Finally, amendments to the Company’s Certificatelmaforporation, as amended, must be approved byacathirds vote of th
Company’s board of directors and also by a majafitthe outstanding shares of the Company’s vaiiogk;provided, however, that approvi
by at least 75% of the outstanding voting stoclgaserally required for certain provisions (i.e.g\sions relating to number, classificati
election and removal of directors; amendment ofiwgl call of special stockholder meetings; offersatquire and acquisitions of cont
director liability; certain business combinatioqmwer of indemnification; and amendments to pravisi relating to the foregoing in
Company’s Certificate of Incorporation, as amendél)e Company Amended and Restated Bylaws may be amended bgjaity of the
board of directors or the affirmative vote of aide75% of the total votes eligible to be voted duly constituted meeting of stockholders.

LEGAL MATTERS

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

The consolidated financial statements of Meta Riredras of September 30, 2011 and 2010, and fdr eathe years in the threeal
period ended September 30, 2011, which are inclidedr Annual Report on Form 10-for the fiscal year ended September 30, 2011¢
been incorporated by reference herein and in thistration statement in reliance upon the repdrtsRMG LLP, independent registered pul
accounting firm, and upon the authority of saidhfiis experts in accounting and auditing.

INFORMATION INCORPORATED BY REFERENCE
The SEC allows Meta Financial to “incorporate bference”information into this document. This means that &BEtnancial ca
disclose important information by referring youamnother document filed separately with the SECe ififiormation incorporated by refere:

is considered to be part of this document, excapafy information that is superseded by informatiwat is included directly in this document.

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

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

Annual Report on Form 10-K and Form 10-K/A (inclogliportions of the Proxy  Year ended September 30, 2011
Statement for the 2012 annual stockholders me@toayporated by referenc

Quarterly Reports on Form -Q Quarters ended December 31, 2011 March 31, 201:

Current Reports on Form 8-K Filed on October 12, 2011, November 30, 2011, Faly
3, 2012, February 28, 2012, May 11, 2012 and May 29
2012

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

Meta Financial also incorporates by reference &gt documents that Meta Financial may file witte tSecurities and Exchar
Commission pursuant to Section 13(a), 13(c), 145(d) of the Exchange Act after the date of thisutnent. Those documents incl
periodic reports such as Annual Reports on FornK1Quarterly Reports on Form 10-Q and Current Respon Form &, as well as prox
statements.

Any material that we later file with the SEC willtamatically update and replace the informatiorvimesly filed with the SEC. F
purposes of this registration statement, any statéroontained in a document incorporated or deetmdx® incorporated herein by refere
shall be deemed to be modified or superseded textent that a statement contained herein or incdimgr subsequently filed document wt
also is or is deemed to be incorporated hereirefgrence modifies or supersedes such statemeuatindocument.




