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META FINANCIAL GROUP, INC.
Up to $26,000,000
Common Stock

This prospectus supplement and accompanying pragpeslate to the offer and sale from time to timhehares of our common sto
$0.01 par value per share, having an aggregateirgff@rice of up to $26,000,000, through SandleNéil + Partners, L.P., or Sandle
O'Neill, " as our sales agent, or to SandleN@&ill as principal for its own account, at a praxgreed upon at the time of sale, for resale.
sell shares of our common stock to SandleM&ill as principal or other than in accordance it sales agency agreement, we will enter i
separate terms agreement setting forth the terraadf transaction and we will describe such agreéimea separate prospectus suppleme
pricing supplement.

Our common stock is traded on The Nasdag Glob&cb&larket, or ‘Nasdag,” under the symbol CASH.” On December 16, 201
the last reported sales price of our common stazk $84.51 per share.

The shares of our common stock to which this prosigesupplement relates generally will be offerad sold through our sales ag
over a period of time and from time to time in Baations at market prices prevailing at the tim@r@es related to the prevailing market pr
or at negotiated prices, pursuant to a sales agagr@ement. Accordingly, an indeterminate numlbehares of common stock will be sold
to the number of shares having an aggregate offgmiice of up to $26,000,000.We will pay SandleN&ill a commission equal to 2.0% of
gross sales price per share for any shares sadghrSandler QXeill under the sales agency agreement. The weepds we receive from
sale of the shares to which this prospectus suppienelates will be the gross proceeds receivad foch sales less the commissions ant
other costs we may incur in issuing the share® “Blan of Distribution” for further information.

Investing in our common stock involves risks. Bdeaarefully read “Risk Factors” beginning on pa@f of this prospect
supplement, and all of the documents incorporatedeference in this prospectus supplement, inclydinr Annual Report on Form 1K-for
the year ended September 30, 2014 and any subgeQuarterly Reports on Form 10-Q and Current Repam Form 8K, for a discussion
certain factors that you should consider before imgyour investment decision.

Neither the Securities and Exchange Commission BEC ") nor any state securities commission has approved disapproved o
these securities or determined if this prospectusupplement and the accompanying prospectus is trutf or complete. Any
representation to the contrary is a criminal offens.

These securities are not deposits, savings accoynts other obligations of a depository institutionand are not insured by the
Federal Deposit Insurance Corporation or any othegovernmental agency.

SANDLER O’NEILL + PARTNERS, L.P.

The date of this prospectus supplement is Dece&ihe2014.
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You should rely only on the information contained or ircorporated by reference in this prospectus supplenm¢ and the
accompanying prospectus. We have not, and Sandl€’Neill has not, authorized any other person to prode you with different
information. If anyone provides you with different or inconsistent information, orally or otherwise,you should not rely on it. We ar

not, and Sandler O'Neill is not, making an offer tosell our securities in any jurisdiction where theoffer or sale is not permitted.

You should assume that the information appearing inthis prospectus supplement, the accompanying prosptus, or an
documents incorporated by reference herein, is accate only as of their respective dates. Our busims, financial condition, results c
operations and prospects may have changed since #feodates. This prospectus supplement supersedes #itcompanying prospectus

the extent it contains information that is differert from or in addition to the information in that pr ospectus.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first gthis prospectus supplement, which describesspecific terms of this offerir
updates and adds to the information containeddratttompanying prospectus and the documents ineteabby reference into this prospe:
supplement and the accompanying prospectus. Tomdeoart is the accompanying prospectus, whichiges more general information ab
us, the common stock, and other securities we rffay oom time to time, some of which may not appdythis offering. You should read
information in both this prospectus supplement #mel accompanying prospectus, together with additionformation incorporated |
reference herein as described below under the mgdtticorporation of Certain Information by Refecer’ Generally, when we refer to tl
“prospectus”we mean this prospectus supplement together wihatttompanying prospectus and all information ipomted herein ai
therein by reference.

If the information set forth in this prospectus glgment differs in any way from the information detth in the accompanyil
prospectus, you should rely on the informationfeeh in this prospectus supplement.

Unless the context otherwise indicates, the termons,™ *
Inc. and our subsidiaries on a consolidated basis.

we,” “ Meta Financial’ and the “Company’ refer to Meta Financial Grot
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CAUTION ABOUT FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcaspand the documents that are incorporated haraeete, contain forward-
looking statements within the meaning of SectioA 27 the Securities Act of 1933, as amended (ti&=¢urities Act) and Section 21E of tl
Securities Exchange Act of 1934, as amended (tBrchange Act). You can identify forward-looking statements Wwprds such as “may,”
“hope,” “will,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “estimate,” “predict,"potential,” “continue,” “could,” “future”or
the negative of those terms or other words of simiheaning. You should read statements that cotit@ise words carefully because 1
discuss our future expectations or state othemw#od-looking” information. These forwaldeking statements include statements with re:
to the Company beliefs, expectations, estimates, and intentioasare subject to significant risks and unceti@én and are subject to cha
based on various factors, some of which are beybadCompanys control. Such statements address, among othersollowing subjects
future operating results; customer retention; laad other product demand; important componenteefompanys balance sheet and incc
statements; growth and expansion; new productsandces, such as those offered by MetaBank™ (#Bark”) or Meta Payment Systei®s
(* MPS™), a division of the Bank; credit quality and adegy of reserves; technology; and the Compaeyhployees. The following factc
among others, could cause the Compariyiancial performance and results of operationgitfer materially from the expectations, estins
and intentions expressed in such forwkroking statements: the strength of the UnitedeStaconomy in general and the strength of thd
economies in which the Company conducts operatitresgffects of, and changes in, trade, monetarg,fiscal policies and laws, includi
interest rate policies of the Board of Governorshaf Federal Reserve System (thieeteral Reserv®), as well as efforts of the United Ste
Treasury in conjunction with bank regulatory agesdo stimulate the economy and protect the firssgistem; inflation, interest rate, mar
and monetary fluctuations; the timely developmenamd acceptance of new products and serviceseaffey the Company as well as ri
(including reputational and litigation) attendaheteto and the perceived overall value of theselymis and services by users; the risk
dealing with or utilizing third parties; the abyliof the Bank to successfully integrate the operatiof AFS/IBEX Financial Services Inc. (*
AFS/IBEX"); the scope of restrictions and compliance regmients imposed by the Compasmyonsent Order with the Federal Reserve
any other such actions which may be initiated;ithgact of changes in financial services laws ampllaions, including but not limited to ¢
relationship with our primary regulators, the Oéfiof the Comptroller of the Currency (thedCC”) and the Federal Reserve; technolog
changes, including but not limited to the protectmf electronic files or databases; acquisitioitggdtion risk in general, including but r
limited to those risks involving the MPS divisiothle growth of the Company’business as well as expenses related theretogehar
consumer spending and saving habits; and the ssiof#ise Company at managing and collecting asdeierrowers in default.

The foregoing list of factors is not exclusive. Waution you not to place undue reliance on anydodlooking statement:
Additional discussions of factors affecting the Gramy’s business and prospects are contained iG@ahganys periodic filings with the SEC
All of our forwardlooking statements, including those included andoiiporated by reference in this prospectus suppieraed th
accompanying prospectus, are qualified in theiiretyt by this statement. The Company expresslglaifis any intent or obligation to upd
any forward-looking statement, whether written @l gthat may be made from time to time by or ohalof the Company or its subsidiaries.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information cargdi or incorporated by reference in this prospectupplement or the
accompanying prospectus and may not contain allitiiermation that you need to consider in makingirymvestment decision. To
understand this offering fully, you should readsthrospectus supplement and the accompanying praspearefully and in their entirety.
Particular attention should be paid to the sectititied “ Risk Factors’ in this prospectus supplement and in the accompagngiospectus
and the documents identified in the sectidncorporation of Certain Information by Referente.

The Company

Meta Financial, a registered unitary savings armah Ibolding company, is a Delaware corporation,pitiiecipal assets of which are
all the issued and outstanding shares of the Baégeral savings bank, the accounts of whichresered up to applicable limits under the
Deposit Insurance Fund DIF ") of the Federal Deposit Insurance CorporatioR[IC ).

The Bank, a wholly-owned full-service banking sulesiy of Meta Financial, is both a community-orieghtfinancial institution
offering a variety of financial services to meeg theeds of the communities it serves and a paynuamgpany providing services on a
nationwide basis, as further described below. Baek's home office is located at 121 East Fiftre8trin Storm Lake, lowa and it operates
11 banking offices in four market areas: Northwlesta, Brookings, Central lowa, and Sioux Empir€he principal business of the Bank
has historically consisted of attracting retail ogfs from the general public and investing thasedfs primarily in one- to four-family
residential mortgage loans, commercial and muitiiha real estate, agricultural operations and esthte, construction, and consumer anc
commercial operating loans primarily in the Bankiarket areas. The Bank also purchases loan getiens from time to time from other
financial institutions, but presently at a lowevdé compared to prior years, as well as mortgagddah securities and other investments
permissible under applicable regulations.

In addition to its community-oriented lending anepdsit gathering activities, the Bank's Meta Paym@gystems® (“MPS ")
division offers prepaid cards, designs innovatieasumer credit products, sponsors Automatic T8lachines (“ATMs”) into various debit
networks, and offers other payment industry proglactd services. Through its activities, MPS gererhoth fee income and low- and no-
cost deposits for the Bank. MPS continues to edpamd to play a very significant role in the Comgarfinancial performance. MPS
operates out of Sioux Falls, South Dakota.

Most recently, the Bank established its AFS/IBEXislon following its purchase of substantially aff the commercial loan
portfolio and related assets of AFS/IBEX Finan8atvices Inc. (AFS/IBEX"), an insurance premium financing company. Tl@&daction,
which closed on December 2, 2014, has diversified@ompany’s business and further expands itspoatfiolio.. The AFS/IBEX division
provides nationwide commercial insurance premiunaricing for businesses and insurance agencies adwo agency offices, one in
Dallas, Texas and one in southern California.

The Company’s revenues are derived primarily frorterest on commercial and residential mortgage sloamrtgage-backed
securities and other investments, fees generatedigh the activities of MPS, consumer loans, adfical operating loans, commercial
operating loans, income from service charges, twagination fees, and loan servicing fee income.

As previously disclosed, the Company and the Bak estipulated and consented to a Cease and Dedést(the “Consent Orders
") issued by the Office of Thrift Supervision (théDTS"), imposing various restrictions and compliancqguieements on the Company and
the Bank, respectively. On August 7, 2014, the Q@€ successor to the OTS as a result of the DoaltkPWall Street Reform and
Consumer Protection Act of 2010, terminated the KBai€onsent Order. The Company’s Consent Ordeh wie Federal Reserve, as
successor to the OTS with respect to the OTS'stimmeelated to thrift holding companies, is siilleffect and, accordingly, satisfaction of
the requirements of the Company’s Consent Ordeai®srsubject to the ongoing review and supervisioihe Federal Reserve. While there
can be no assurance that the Federal Reserveltivilately determine that the Company has met athefrequirements of its Consent Order
to the satisfaction of the Federal Reserve, the fizmy anticipates that its Consent Order will benteated in the first calendar quarter of
2015.
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Meta Financial's headquarters are located at 550thHBroadband Lane, Sioux Falls, South Dakota 8@ our telephone
number is (605) 782-1767. Our internet addregstis//www.metafinancialgroup.conirhe reference to our website does not constitute
incorporation by reference of the information cama on the website, which should not be considpeetiof this prospectus supplement ¢r
the accompanying prospectus.
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THE OFFERING

Meta Financial Group, In
Shares of common stock, $0.01 par value, haviraganegate offering price of up to $26,000,C

We intend to add the proceeds of the offering togmneral corporate funds, which may be used fpitalasuppot
for organic growth, investments in or advancesutosidiaries, acquisitions of bank or nonbank ergijtupcomin
Basel Il requirements, dividends, debt reductiandebt refinancing, and other general corporatgqaes
Organic growth includes accelerating growth in BIRS division, planned nationwide expansion of AB&X, as
well as continued growth in our retail bank segmednder the Compang’ Consent Order with the Fedt
Reserve, the Company must confirm that the Fedeeabrve does not object to certain of the potensak c
proceeds (e.g., capital distributions and debt ctdn or refinancing) before deploying the proceéais suct
purposes. Se*Use of Procee(” at page —11.

CASH

The Company has paid a quarterly cash dividendtosdmmon stock since December 1994. Any paymt
dividends in the future will depend, in large pasty the Companyg' earnings, capital requirements, finar
condition, review by our regulators, and otherdagtconsidered relevant by the Com(’s board of director

Investing in our common stock involves risks. Yatwould carefully consider the information undersiRFactors’
beginning on page S-9, the “Risk Factoistorporated by reference in this prospectus suppte and th
accompanying prospectus, and the other informaiticiuded or incorporated by reference in this peasp:
supplement and the accompanying prospectus befeesting in our common stoc
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SUMMARY OF SELECTED FINANCIAL DATA

The following tables show selected historical cdidsted financial data for the Company as of andefach of the five years ended
September 30, 2014, which has been derived fronaodited consolidated financial statements. Yaukhread this table together with the
historical consolidated financial information caned in our consolidated financial statements asldted notes and Management's
Discussion and Analysis of Financial Condition d@esults of Operatiohincluded in our Annual Report on Form 10-K foetliear ended
September 30, 2014, which has been filed with 88€ 8nd is incorporated by reference into this peosgs supplement.

Selected Financial Data

Year Ended September 30

2014 2013 2012 2011 2010
SELECTED FINANCIAL
CONDITION DATA
(Dollars in Thousands
Total asset $ 205403 $ 169198 $ 164889 $ 1,27548 $ 1,029,76
Loans receivable, ni 493,00° 380,42¢ 326,98: 314,41( 366,04!
Securities available for sa 1,140,211 881,19: 1,116,609 619,24¢ 506,85:
Securities held to maturit 282,93: 288,02t - - -
Goodwill and intangible asse 2,58¢ 2,33¢ 2,03t 1,31t 2,66:
Deposits 1,366,54. 1,315,28. 1,379,79. 1,141,62 897,45:
Total borrowings 497,72: 216,45t 47,71( 29,36¢ 41,21
Stockholder’ equity 174,80: 142,98: 145,85¢ 80,571 72,04«
2014 2013 2012 2011 2010
SELECTED OPERATIONS DATA
(Dollars in Thousands, Except Per Share
Data)
Total interest incom $ 48,66( $ 38,97¢ $ 37,297 $ 39,05¢ $ 39,08
Total interest expens 2,39¢ 2,95¢ 3,56: 4,74 5,99:
Net interest incom 46,26 36,02: 33,73¢ 34,31: 33,09(
Provision for loan losse 1,15( - 1,04¢ 27¢ 15,79:
Net interest income after provision 1
loan losse! 45,11: 36,02: 32,68! 34,03 17,29¢

Total nor-interest income 51,73¢ 55,50: 69,57+ 57,49: 97,44
Total nor-interest expens 78,23: 74,40 75,46 83,26: 94,93(
Income (loss) from continuing operatio

before income tax expense (bene 18,61¢ 17,12: 26,79¢ 8,26: 19,81
Income tax expense (bene! 2,90¢ 3,70¢ 9,68 3,62z 7,42(
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Year Ended September 30
2014 2013 2012 2011 2010

Income (loss) from continuing operatic 5,71z 13,41¢ 17,11 4,64( 12,39:
Income from discontinued operations,

of tax - - - - -
Net income (loss 15,71 13,41¢ 17,11 4,64( 12,39:
Basic earnings (loss) per common sh
Income (loss) from continuing operatic $ 257 % 24C % 494 % 14¢ % 4.2%
Income from discontinued operatic - - - - -
Net income (loss $ 257 % 24C % 494 % 14¢ % 4.2t
Diluted earnings (loss) per common

share:
Income (loss) from continuing operatic $ 25 % 23t $ 49z $ 14¢ % 411
Income from discontinued operatic - - -
Net income (loss $ 25 % 23t $ 49z $ 14¢ % 411
SELECTED FINANCIAL RATIOS

AND OTHER DATA
PERFORMANCE RATIOS
Return on average ass 0.81% 0.7¢% 1.22% 0.41% 1.22%
Return on average assets-continuing

operations 0.81% 0.7&% 1.22% 0.41% 1.22%
Return on average equi 10.01% 9.36% 18.4% 5.71% 20.5%%
Return on average equity-continuing

operations 10.0% 9.3€% 18.47% 5.71% 20.5%%
Net interest marg-continuing operation 2.8(% 2.48% 2.5¢% 3.21% 3.42%
Operating expense to average assets-

continuing operation 4.06% 4.35% 5.3%% 7.3% 9.3t%
QUALITY RATIOS-Continuing

Operations
Non-performing assets to total assets ¢

end of yeal 0.05% 0.05% 0.1€% 1.24% 0.94%
Allowance for loan losses to non-

performing loan: 547% 56&% 21% 53% 63%
CAPITAL RATIOS
Stockholders’ equity to total assets at «

of period 8.51% 8.45% 8.85% 6.32% 7.0(%
Average stockholders’ equity to averag

asset: 8.14% 8.37% 6.62% 7.1€% 5.95%
OTHER DATA
Book value per common share

outstanding $ 28.3: % 2358 % 26.7¢ % 25.61 $ 23.1¢
Dividends declared per she $ 05z $ 05z $ 05z $ 05z $ 0.52
Number of ful-service offices 11 11 12 12 12
Common Shares Outstandi 6,169,60: 6,070,65 5,443,88. 3,146,86 3,111,411
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RISK FACTORS

An investment in our common stock involves varitals. Before making an investment decision, ywaulsl carefully read ar
consider the risk factors described below as wslltlae risk factors and other information included imcorporated by reference in ti
prospectus supplement and the accompanying praspexs the same may be updated from time to tinoeibfuture filings with the SEC unc
the Exchange Act. Any of the risks described beloaelsewhere in this prospectus supplement or te®mpanying prospectus or in our S
filings incorporated herein by reference, if thay aealized, could materially adversely affect dwsiness, financial condition, and result:
operations. Additional risks and uncertainties catrently known to us or that we currently deenb&immaterial may also materially &
adversely affect us. In any such case, you cagld &ll or a portion of your original investment.
Risks Related to this Offering and Ownership of OurCommon Stock

The price of our common stock may be volatile, whit may result in losses for investors.

The market price for shares of our common stockl®esh volatile in the past, and several factordccoause the price to fluctui
substantially in the future. These factors include

« announcements of developments related to our besine

« fluctuations in our results of operations,

- sales of substantial amounts of our securitiestimanarketplace,

« general conditions in our banking niche or the dwitle economy,

« ashortfall in revenues or earnings compared targéxs analysts’ expectations,

« lack of an active trading market for the commorckto

« changes in analysts’ recommendations or projections

« an announcement by us of new acquisitions or gitgects, and

« negative evaluation by the Federal Reserve of omptiance with the Consent Order or other regujasmtion against us.

The market price of our common stock may fluctusigmificantly in the future, and these fluctuatiomsly be unrelated to c
performance. General market price declines or starklatility in the future could adversely affabtie price of our common stock, and
current market price may not be indicative of fetararket prices.

Our common stock is thinly traded, and thus an invstor’s ability to sell shares or purchase additionbshares of our common
stock will be limited, and the market price at anytime may not reflect true value.

An investors ability to sell shares of our common stock orchase additional shares largely depends upon tk&pge of an acti
market for the common stock. Our common stockuisted on Nasdag, but the volume of trades on avgngday is relatively light, and
investor consequently may be unable to find a biieshares it wishes to sell or a seller of addiil shares it wishes to purchase. In add
a fair valuation of the purchase or sales prica ahare of common stock also depends upon actding, and thus the price an inve
receives for a relatively thinly traded stock, sashour common stock, may not reflect its true @alu
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This offering is expected to be dilutive.

Giving effect to the issuance of common stock is tiffering, the receipt of the expected net prdsegnd the use of those proce
we expect that this offering will have a dilutivifeet on our earnings per share and funds fromaifmars per share for the years in whick
issue shares in this offering. The actual amoédilotion cannot be determined at this time ant b& based on numerous factors.

We may issue additional equity securities, or engagn other transactions which could dilute our bookvalue or affect the
priority of the common stock, which may adversely #iect the market price of our common stock.

Notwithstanding this offering, our board of dirertanay determine from time to time that we needaise additional capital by issui
additional shares of our common stock or other rsgest We are not restricted from issuing addisibshares of common stock, incluc
securities that are convertible into or exchangedbt, or that represent the right to receive, cammatock. Because our decision to i
securities in any future offering may depend on katiconditions and other factors beyond our contn@ cannot predict or estimate
amount, timing, or nature of any future offerings,the prices at which such offerings may be efféctSuch offerings could be dilutive
common stockholders. New investors also may hagres; preferences and privileges that are sewioand that adversely affect, our then
current common stockholders. Additional equityeafigs may dilute the holdings of our existing &toaders or reduce the market price of
common stock, or both. Holders of our common streknot entitled to preemptive rights or othettg@ctions against dilution.

Shares of our common stock are equity interests anate subordinate to our existing and future indebtdness and any future
issuances of preferred stock and effectively suboihted to all the indebtedness and other non-commoequity claims against our
subsidiaries.

Shares of our common stock are equity intereskddta Financial and do not constitute indebtednésssuch, shares of our comn
stock will rank junior to all of our indebtednessdato other norequity claims against us and our assets availabsatisfy claims against |
including in our liquidation. Our board of direcsds authorized to issue additional classes desef preferred stock without any action on
part of the holders of our common stock, and we mae future incur additional debt. Upon liquida of the Company, lenders and holt
of our debt securities and preferred stock woudeting distributions of our available assets prioholders of our common stock. Furtherm
our right to participate in a distribution of assepon any of our subsidiaridgjuidation or reorganization is subject to theoprilaims of the
subsidiary’s creditors, including bank depositard &olders of any preferred stock outstanding el sime.

Our certificate of incorporation, as amended, our amended and restated bylaws and certain banking lawmsay have an anti-
takeover effect.

Provisions of our certificate of incorporation, @®ended, and our amended and restated bylaws dedifdanking laws, includii
regulatory approval requirements, could make itevdifficult for a third party to acquire the Compaeven if doing so would be perceiver
be beneficial by our stockholders. The combinatibthese provisions may prohibit a noagotiated merger or other business combin:
which, in turn, could adversely affect the markete of our common stock.

Our management team may invest or spend the net pceeds of this offering in ways with which you may ot agree or in ways
that may not yield a significant return.

Our management will have broad discretion overube of net proceeds from this offering. We intémédd the net proceeds fr
this offering to our general corporate funds, whitlay be used for capital support for organic growtlvestments in or advances
subsidiaries, acquisitions of bank or nonbank iesstitupcoming Basel Il requirements, dividenddytdeduction or debt refinancing, and o
general corporate purposes. As a result, our neanagt will have considerable discretion in the aaibn of the net proceeds, and you
not have the opportunity, as part of your investidatision, to assess whether the proceeds arg leagd appropriately. The net proce
may be used for corporate purposes that may nabwepour operating results or enhance the valuintommon stock.
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Reduction or elimination of our quarterly cash dividend could have an adverse impact on the market pré of our common
stock.

Holders of our common stock are only entitled toeree such dividends as our board of directors negtare out of funds lega
available for such payments. Although we haveohistlly declared cash dividends on our commonlsta@ are not required to do so. In
future, we may reduce or eliminate our common stidiekdend. This could adversely affect the margate of our common stock. T
payment of dividends from the Bank to us may prevatlditional funds for the payment of dividendsoto stockholders, however, th:
dividends are currently subject to regulatory appt@rior to declaration and payment.

An investment in our common stock is not an insuredieposit.

Our common stock is not a bank deposit and, thexefs not insured against loss by the FDIC, ammgiotdeposit insurance fund, or
any other public or private entity. An investmémtour common stock is inherently risky for the seas described in thisRisk Factors’
section and elsewhere in this prospectus supplentenaccompanying prospectus and in our SEC §lingorporated herein by reference,
is subject to market forces that affect the priteammon stock in any company. As a result, if ymguire our common stock, you may |
some or all of your investment.

USE OF PROCEEDS

The net proceeds from our sale of shares of constamk in this offering will be added to our genaratporate funds and may be u
for:

» capital support for organic growth (which includsscelerating growth in our MPS division, plannediaravide expansion i
AFS/IBEX, as well as continued growth in our retshk segment

« investments in or advances to subsidiaries;
« acquisitions of bank or nonbank entities;

« upcoming Basel lll requirements;

« dividends;

« debt reduction or debt refinancing; and

« other general corporate purposes.

Until the net proceeds have been used, they magrbporarily invested in securities or held in défsosf our subsidiary bank. Unc
the Companys Consent Order with the Federal Reserve, the Coynpaust confirm that the Federal Reserve does bgicoto certain of tf
potential uses of proceeds (e.g., capital distiGimstand debt reduction or refinancing) before dgiplg the proceeds for such purposes. W
the Federal Reserve has not objected to any remflesipital distribution (including dividends payabkince inception of the Compasy’
Consent Order with the Federal Reserve, there eamolassurances that the Federal Reserve willbjetioto any of the Compars/requeste
uses of capital in the future, including paymentliwidends.
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MARKET FOR COMMON STOCK AND DIVIDENDS

Our common stock is listed on Nasdag under the sy BASH.” As of December 16, 2014, there were 6,193,879 stareommo
stock outstanding, held by approximately 158ckholders of record.

The following table sets forth, for the periodsigaded, the high and low sales prices per shar¢hiacommon stock as reportec
Nasdaq and the amount of the quarterly cash didigeaid per share of common sto

Dividend
Quarter Ended: High Low Per Share
December 31, 2014 (through December 16, 2 $ 3847 $ 338 % 0.1¢
September 30, 201 $ 409 $ 341¢ $ 0.1¢
June 30, 201 $ 4551 $ 344; $ 0.1z
March 31, 201« $ 46.3¢ $ 3745 $ 0.1z
December 31, 201 $ 410t $ 3571 % 0.1z
September 30, 201 $ 398: $ 2600 $ 0.1z
June 30, 201 $ 27.6¢ $ 2552 $ 0.1z
March 31, 201: $ 27.0C $ 225( % 0.1z
December 31, 201 $ 2500 $ 222 % 0.1

Dividends. The Company has paid a quarterly cash dividenidsoccommon stock since December 1994. The payofatividends i
subject to legal and regulatory restrictions ad a&l requirement for prior approval by the Feldeeserve pursuant to the Compangonser
Order with the Federal Reserve. Any payment ofdéivds in the future will depend, in large part, the Companys earnings, capit
requirements, financial condition, regulatory reviend other factors considered relevant by the Gowi's board of directors.

Federal regulations govern the permissibility gbita distributions by a federal savings associati®ursuant to the Doddgrank Act
savings associations that are part of a savingdaamdholding company structure must now file aaeobf a declaration of a dividend with
Federal Reserve. In the case of cash dividend§; @Gulations require that federal savings assooisithat are subsidiaries of a stock sa\
and loan holding company must file an informatiooapy of that notice with the OCC at the same tthee notice is filed with the Fede
Reserve. OCC regulations further set forth theucirstances under which a federal savings assatiaticequired to submit an applicatior
notice before it may make a capital distribution.

A federal savings association proposing to makeapital distribution is required to submit an apation to the OCC if: tt
association does not qualify for expedited treatnpemsuant to criteria set forth in OCC regulatiotie total amount of all of the association’
capital distributions (including the proposed calpdistribution) for the applicable calendar yeaceeds the associatienhet income for th
year to date plus the associa’s retained net income for the preceding two yehesassociation would not be at least adequateditadizec
following the distribution; or the proposed capithstribution would violate a prohibition containéd any applicable statute, regulation
agreement between the association and the OC@& @@dampany’s and Bank’former regulator, the OTS, or violate a condifimposed on tt
association in an application or notice approvedhegyOCC or the OTS.

A federal savings association proposing to makapétal distribution is required to submit a priatice to the OCC if: the associat
would not be welkapitalized following the distribution; the propdseapital distribution would reduce the amount ofetire any part of tt
associatiors common or preferred stock or retire any part ebtdinstruments such as notes or subordinate daefesntncluded in tt
associatiors capital (other than regular payments requireceuraddebt instrument); or the association is aididry of a savings and lo
holding company; however, where a savings assooiaubsidiary of a stock savings and loan holdioggany is proposing to pay a c
dividend only an informational filing is required.
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Each of the Federal Reserve and OCC have primaigwang responsibility for the applications or reas required to be submittec
them by savings associations relating to a propdsstdbution. The Federal Reserve may disappaivenotice, and the OCC may disappl
of a notice or deny an application, if:

« the savings association would be undercapitalizéghificantly undercapitalized or critically undegpitalized following th
distribution;

« the proposed distribution raises safety and sowssloencerns; or

« the proposed distribution violates a prohibitiomt@ined in any statute, regulation, enforcemeribactr agreement between
savings association (or its holding company, in¢hse of the Federal Reserve) and the estjpyimary federal regulator, o
condition imposed on the savings association @hdlding company, in the case of the Federal Re¥én an application
notice approved by the enf's primary federal regulatc

Under current regulations, the Bank is not permitte pay dividends on its stock if its regulatogpital would fall below the amot
required for the liquidation account establishegrovide a limited priority claim to the assetstloé Bank to qualifying depositors at March
1992, who continue to maintain deposits at the Baitdr its conversion from a federal mutual saviagd loan association to a federal s
savings bank pursuant to its Plan of ConversiomptaibAugust 21, 1991.

During the fiscal year ended September 30, 20Xt Bidink did not pay any cash dividends to the Compas the Company utiliz
existing cash holdings for payment of dividendshi® Companys stockholders and other holding company expenkeshould also be not
that the OCC proposed new capital distributiongufeJune 2014 which have not been finalized dheflate of this prospectus supplemer
adopted as proposed, a federal savings associatish meet the OCC'’s definition of an “eligible says associationfor expedited review 1
such an application or notice, among other requergsn The Company believes the Bank would meeptbposed definition of éligible
savings association.”

DESCRIPTION OF OUR COMMON STOCK

The 13,000,000 shares of capital stock authorizethe Companys Certificate of Incorporation, as amended, aréddi into twc
classes, consisting of 10,000,000 shares of conmstamk (par value $.01 per share) authorized, othas of December 16, 2014, 6,193
shares were outstanding and 561,38f@ares were reserved for issuance upon the exefcsgstanding stock options, and 3,000,000 shai
preferred stock (par value $.01 per share), of kvimone have been issued. Our common stock isrdlyreaded on the NASDAQ Glok
Select Market under the symboCASH.”

Each share of our common stock has the same letifrits and is identical in all respects with eatiher share of our comm
stock. Our common stock represents non-withdragvedpital, is not of an insurable type, and isinstired by the FDIC.

Each common stockholder is entitled to one votedach share held on all matters voted upon by ktidkrs, subject to tl
restrictions on acquisitions of stock and relatgdover defensive provisions set forth in our @eatie of Incorporation, as amended, and
Amended and Restated Bylaws (see below for a sugjrtfathe Company issues preferred stock, holdérghe preferred stock may a
possess voting rights.

The following summary is not complete. You shorééer to the applicable provision of our Certifieaf Incorporation, as amend
and Amended and Restated Bylaws and to the Dela®eneral Corporation Law @©@GCL ") for a complete statement of the terms and r
of our common stock.

Liguidation or Dissolution In the event of the liquidation or dissolutidintile Company, the holders of our common stoclkeat#lec
to receive —after payment or provision for payment of all dedtsl liabilities of the Company (including all dejte in the Bank and accrt
interest thereon) and after the distribution tdaiareligible account holders who continue thepait accounts at the Bank all assets of tt
Company available for distribution, in cash or ink If the Company issues preferred stock, thiddrs thereof may have a priority inte|
over the holders of our common stock in the evétitaidation or dissolution.
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No Preemptive Rights Holders of our common stock are not entitleghtieemptive rights with respect to any shares ofammmol
stock which may be issued. Our common stock issaobject to call for redemption and each outstapdimare of our common stock is ft
paid and nonassessable.

Dividends. The board of directors of the Company (or amatized committee thereof) has the power to dedarelends from tim
to time as permitted by applicable law. The boafrdirectors may fix a record date, which shall hetmore than sixty (60) days prior to
date on which a dividend is to be paid, for deteing stockholders entitled to receive payment ehstividend, provided that if no record c
is fixed by the board of directors in connectiorthathe declaration of a dividend, the record datdlde at the close of business on the de
which the board of directors adopts a resolutiatiaterg such dividend.

Unissued Stock The authorized but unissued and unreserved slodi@ur common stock are available for genergb@@te purposi
including, but not limited to, possible issuancestsck dividends or stock splits, in future mergersacquisitions, under a cash divid
reinvestment and stock purchase plan, in a futadewritten or other public offering or under anpoyee stock ownership plan. Excep
described above, or as otherwise required to apptioe transaction in which the additional authatizbares of our common stock woulc
issued, no stockholder approval will be requiredtfe issuance of these shares of our common stbhbk.board of directors of the Compse
without stockholder approval, can issue prefertedkswith voting and conversion rights which coaldversely affect the voting power of
holders of Company’s common stock.

Transfer Agent Our transfer agent for the common stock is Cammghare Trust Company, N.A.

Certain Restrictions on Acquisitions of Stock arelaked Takeover Defensive ProvisionsThe following discussion is a gene
summary of certain material provisions in our Geudite of Incorporation, as amended, and Amendetl Restated Bylaws, which may
deemed to have anmdhti-takeover’ effect and could potentially discourage or evervene a bid for the Company, which might otherwissul
in stockholders receiving a premium for their stock

Our Certificate of Incorporation, as amended, piesithat the board of directors of the Company kblldivided into three class
with directors in each class elected for thyear staggered terms. Thus, it would take two ahelections to replace a majority of the boat
directors. The size of our board of directors rbayincreased or decreased only by a majority vbteeoboard of directors and any vaca
occurring in the board of directors, including a&amacy created by an increase in the number oftdirgcshall be filled for the remainder of
unexpired term by a majority vote of the directtiren in office. The stockholders of the Companyndbhave cumulative voting rights in
election of directors and a director may only beaeed for cause by the affirmative vote of 75% e shares of stock eligible to vote.
Amended and Restated Bylaws further provides thaiet eligible to serve as a director, persons mestt certain eligibility criteria. O
Amended and Restated Bylaws impose certain notickiaformation requirements in connection with t@mination by stockholders
candidates for election to the board of directorsth® proposal by stockholders of business to bWedaopon at an annual meetinc
stockholders.

Our Certificate of Incorporation, as amended, ferthrovides that any action required or permitiedé taken by our stockhold
must be effected at a duly called annual or spetiatting of stockholders and may not be effectedatyy consent in writing by su
stockholders.

Our Certificate of Incorporation, as amended, fargprovides that a special meeting of our stockéralanay be called only pursuan
a resolution adopted by a majority of the boardioéctors.

Our Certificate of Incorporation, as amended, algthorizes our board of directors to issue prefesteck from time to time in one
more series subject to applicable provisions of. ldw the event of a proposed merger, tender affeother attempt to gain control of
Company that the board of directors does not agpribymight be possible for our board of directrswuthorize the issuance of a series o
preferred stock with rights and preferences thatldranpede the completion of such a transaction.
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Our Certificate of Incorporation, as amended, feirghrovides that in no event shall any record ovafieny outstanding common st
which is beneficially owned (pursuant to Rule IBgromulgated under the Exchange Act), directlyndirectly, by a person who beneficie
owns in excess of 10% of the then outstanding shafreur common stock (theLimit ”) be entitled or permitted to any vote in respecte
shares of our common stock held in excess of thetLi

Our Certificate of Incorporation, as amended, also ireguthat certain business combinations, as defihedein, between tl
Company (or any majority-owned subsidiary thereofl a 10% or more stockholder or other “interestedkholder’either (1) be approved
at least 75% of the total number of outstandingeshaf our voting stock, voting as a single cld83,be approved by a majority of
disinterested directors of the board of directory(3) involve consideration per share of stock gelhe equal to that paid by such 1
stockholder when it acquired its block of stock.

Our Certificate of Incorporation, as amended, fartprovides that purchases by the Company of anthefCompanys equity
securities traded on a public exchange or system & 5% or more stockholder must be approved Hgamt 75% of the total number
outstanding shares of our voting stock (not counthre stock held by the proposed selling stockhpldaless such purchase is made (:
connection with a tender or exchange offer appletd all holders of the same securities, (2) uradeopen market purchase program appr
by a majority of the disinterested directors of twmard of directors of the Company, or (3) at narenthan the market price and with
approval of a majority of the disinterested direstof the board of directors of the Company.

Finally, amendments to our Certificate of Incorgimma, as amended, must be approved by our boad@dedtors and also by a majol
of the outstanding shares of our voting stock; mled, however, that approval by at least 75% ofdhtstanding voting stock is gener:
required for certain provisions (i.e., provisioeating to number, classification, election and egal of directors; amendment of bylaws; ca
special stockholder meetings; offers to acquire aweduisitions of control; director liability; ceita business combinations; power
indemnification; certain voting limitations, and enmdments to provisions relating to the foregoingoimr Certificate of Incorporation,
amended). Our Amended and Restated Bylaws maynkeded by a majority of the board of directorsher affirmative vote of at least 75%
the total votes eligible to be voted at a duly ¢bued meeting of stockholders.

PLAN OF DISTRIBUTION

We have entered into a sales agency agreementSaittler O’Neill, dated Decembpi , 2014, under which we may issue and
from time to time shares of our common stock hawngaggregate offering price of up to $26,000,000ugh Sandler eill as our sale
agent. Sales of the shares of our common stoekyif under this prospectus supplement and thexguaaying prospectus will be made i@t
the market’ offerings, as defined in Rule 415 of the SecastiAct, including: sales made by means of orditmokers’transactions on tl
Nasdaq or other transactions at market prices pieyat the time of the sale; at prices relatedhi® prevailing market prices; or at negotii
prices. As sales agent, SandleMN@ill will not engage in any stabilizing transact®in our common stock in violation of Rule 104
Regulation M.

Sandler ONeill will offer our common stock subject to thares and conditions of the sales agency agreemeatdaily basis or i
otherwise agreed upon by us and Sandler O’Neifloruits acceptance of written instructions fromSendler ONeill will use its commerciall
reasonable efforts as our sales agent to sell otehalf all of the designated shares of our comstook under the terms and subject tc
conditions set forth in the sales agency agreeméfg.will instruct Sandler QNeill as to the amount of common stock to be s@litbWe ma
instruct Sandler Neill not to sell common stock if the sales canpeteffected at or above the price designated lig asy instruction. We 1
Sandler ONeill may suspend the offering of our common staokler the sales agency agreement under certaimttances by notifying t
other party.
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Sandler ONeill will receive from us a commission equal t@%. of the gross sales price per share for any stsd through it as o
sales agent under the sales agency agreementrefffagning sales proceeds, after deducting any esgsepayable by us and any transa
fees imposed by any governmental, regulatory drreglulatory organization in connection with the salill equal our net proceeds for
sale of such shares. We have agreed to reimbarsdle3 O’Neill up to $150,000 for the reasonableaftpocket expenses incurred by ther
connection with the offering (regardless of whettier sale of the common stock is consummated)ydired) without limitation, disbursemer
fees and expenses of Sandler O'Nsillikgal counsel, reasonably incurred, and travpkeeses. We estimate that the total expenses
offering payable by us, including up to $150,000tted reimbursable out-of-pocket expenses of Sar@INeill, but excluding commissio
payable to Sandler O’'Neill under the sales agengseeanent, will be approximately $200,000. SandIENeill will provide writter
confirmation to us following the close of trading the Nasdaq each day in which shares of commak sti@ sold by it for us under the si
agency agreement. Each confirmation will inclulde mnumber of shares sold on that day, the gross gaice per share, the net proceeds
and the commissions paid by us to Sandler O’'Neitlannection with the sales of common stock.

Settlement for sales of shares of our common stdttloccur, unless the parties agree otherwisethenthird business day followi
the date on which any sales were made in returthéosales price therefor. There is no arrangefioeritinds to be received in an escrow, |
or similar arrangement.

Under the terms of the sales agency agreement, ayeafso sell shares of our common stock to Sar@iBieill, as principal for it
own account at prices agreed upon at the timelef dawe sell shares to SandlerN®ill as principal or other than in accordance with sale
agency agreement, we will enter into a separateemgent with Sandler Qkill, and we will describe such agreement in aasafe prospect
supplement or pricing supplement. We will reparti prospectus supplement and/or our filings uttgdefExchange Act at least quarterly,
number of shares of our common stock sold throughd®r ONeill under the sales agency agreement, the netepds to us and t
commissions paid by us to Sandler O’Neill in cortimecwith the sales of our common stock.

In connection with the sale of common stock on behalf, Sandler O’'Neill may be deemed to be amtlerwriter” within the
meaning of the Securities Act, and the compensatéd to Sandler Mleill may be deemed to be underwriting commissiove have agret
in the sales agency agreement to indemnify Sai@leill against certain specified liabilities, inciag liabilities under the Securities Act,
to contribute to payments that Sandler O’'Neill nhayrequired to make because of those liabilities.

In the ordinary course of their business, Sandl&ledl and/or its affiliates have engaged and magage in commercial a
investment banking transactions, financial advisamg other transactions with us. In connectiomwiich transactions, they have receive
may receive, customary compensation and experiBeshe extent required by Regulation M, SandleNéll will not engage in any mark
making activities involving our common stock whilee offering is ongoing under this prospectus seimgint.

The offering of shares of our common stock purstariie sales agency agreement will terminate uperearlier of (1) the sale of
shares of common stock subject to the sales agagement and (2) the termination of the sales @gagreement by us or by San
O'Neill.

LEGAL MATTERS

The validity of the shares of common stock offeteaieby and selected other legal matters in cororeetith the offering will b
passed upon for us by the law firm of Katten MucRimsenman LLP. Manatt Phelps & Phillips, LLP vliss upon certain legal matters
Sandler O'Neill.

EXPERTS

The consolidated financial statements of Meta Rii@Group, Inc. as of September 30, 2014 and 2848 for each of the years in
three-year period ended September 30, 2014, andgrarent assessment of the effectiveness of internal aloower financial reporting as
September 30, 2014, which are included in our AhmReport on Form 1@ for the fiscal year ended September 30, 2014 ¢ hage
incorporated by reference herein in reliance ugmnreports of KPMG LLP, independent registered igutcounting firm, incorporated
reference herein, and upon the authority of said &éis experts in accounting and auditing.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports, graxatements and other information with the SEGu ¥Ynay read and copy,
prescribed rates, any documents we have filed thé#tfSEC at its Public Reference Room located atFl8@eet, N.E., Washington, DC 205
You may obtain information on the operation of feblic Reference Room by calling the SEC at 1-88BG-8330. We also file the
documents with the SEC electronically. You caneascthe electronic versions of these filings on $fC's internet website found
http://www.sec.gov. You may also obtain free cepid the documents we have filed with the SEC (othan exhibits to such docume
unless we specifically incorporate by referenceeghibit in this prospectus supplement) by contact@orporate Secretary, Meta Finan
Group, Inc., 5501 South Broadband Lane, Sioux F&tsuth Dakota 57108, telephone (605) 1887, or from our internet website
http://www.metafinancialgroup.com. The informatiéund on the Company’website is not incorporated by reference in fprisspectu

supplement as a result of the preceding eneference.

We have filed with the SEC a registration statenmenForm S3 relating to the securities covered by this progpesupplement. Tt
prospectus supplement is a part of the registratiatement and does not contain all the informaitictine registration statement. Whenev
reference is made in this prospectus supplemeatdontract or other document, the reference is ardymmary and you should refer to
exhibits and schedules that are a part of the trajisn statement for a copy of the contract oeotfhocument. You may review a copy of
registration statement at the SEC’s Public Referddmom in Washington, DC, as well as through th€'Skinternet website.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference information into this prospectus supplement. Tiisans that we can discl
important information by referring you to anothecdment filed separately with the SEC. The infdforathat we incorporate by referenc
deemed to be a part of this prospectus suppleragogpt for any information that is superseded figrination that is included directly in tl
prospectus supplement. This prospectus suppleimesrporates by reference the documents listeddbtiat we have previously filed with 1
SEC. The documents contain important informatiooua us.

Our SEC Filings
(File No. 000-22140) Period or Filing Date
Annual Report on Form 10-K  Year ended SeptembeP@04 (including the information incorporated leference therein from our
definitive proxy statement filed with the SEC ondember 16, 2014

Current Reports on Form 8-K  Filed on July 18, 2@@6&tober 14, 2014, October 27, 2014, October B042November 24, 2014 and
December 3, 2014 (excluding all information furm@dhin such reports under Item 2.02 or Item 7.0Ag;

Registration Statement on July 29, 1993
Form &A

We also incorporate by reference additional docum#rat we will file with the SEC pursuant to Sentil3(a), 13(c), 14 or 15(d)
the Exchange Act after the date of this document @nor to the termination of the offeringther than portions of the documents tha
furnished under Item 2.02 or Item 7.01 of a CuriRaport on Form & and exhibits furnished on such form that relatesuich items, unle
otherwise indicated therein) . Those documentiidtecperiodic reports such as Annual Reports omFB-K, Quarterly Reports on Form 10-
Q and Current Reports on Form 8-K, as well as pgiatements on Schedule DEF 14A.
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Documents which we incorporate by reference ardabla from us without charge, excluding all exisbiunless we have specific:
incorporated by reference an exhibit in this prospe supplement. You may obtain documents incattpdrby reference in this prospet
supplement by requesting them in writing or bypélene from us at:

Meta Financial Group, Inc.
Attention: Corporate Secretary
5501 South Broadband Lane
Sioux Falls, South Dakota 57108

(605) 782-1767
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PROSPECTUS

Metal®

Financial Group’

Meta Financial Group, Inc.
$40,000,000

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Units

Meta Financial Group, Inc. may offer, issue andl §&m time to time, in one or more offerings, wecurities described in this prospectus.

These securities may be offered or sold to or tiinoane or more underwriters, dealers and agentirectly to purchasers, on a continue
delayed basis.

We will provide the specific terms of these sedesitand the manner in which they are being offeiredupplements to this prospectus. Tl
securities cannot be sold unless this prospectascempanied by a prospectus supplement. You dhieatl this prospectus and the applic
prospectus supplement carefully before you invest.

The principal executive offices of Meta FinanciabGp, Inc. are located at 5501 South Broadband L&iweix Falls, South Dakota 57108,
the telephone number is (712) 732-4117.

The shares of the common stock of Meta Financiau@rInc. are listed on the Nasdaq Global Marketeuthe symbol TCASH.” On June -
2013, the closing price of Meta Financial Groug, ,icommon stock was $26.82 per share.

You should refer to the risk factors that may be iluded in a prospectus supplement and in our periad reports and other information
that we file with the U.S. Securities and Exchang€ommission and carefully consider that informationbefore buying our securities. Se
“ Risk Factors” on page 3.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these securities «
determined if this prospectus is truthful or complee. Any representation to the contrary is a crimiral offense.

THE SECURITIES WILL BE EQUITY SECURITIES IN OR UNSE CURED OBLIGATIONS OF META FINANCIAL GROUP, INC.

AND WILL NOT BE SAVINGS ACCOUNTS OR DEPOSITS IN OUR SUBSIDIARY BANK, WILL NOT BE GUARANTEED BY

OUR SUBSIDIARY BANK AND, UNLESS SPECIFIED IN A PROSPECTUS SUPPLEMENT, WILL NOT BE INSURED OR
GUARANTEED BY THE FEDERAL DEPOSIT INSURANCE CORPORA TION OR ANY OTHER GOVERNMENT AGENCY.

This prospectus is dated June 7, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statentieat we filed with the Securities and Exchange @ussion (“ SEC”) using a “shelf”
registration process. Under this shelf registrapoocess, we may sell any combination of the $eesidescribed in this prospectus in on
more offerings.

This prospectus provides you with a general desoripof the securities we may offer. Each time s&dl securities, we will provide
prospectus supplement that will contain specifforimation about the terms of that offering. Sucbspectus supplement may also add, uj
or change information contained in this prospectifigthere is any inconsistency between the infdiomain the prospectus and the applic:i
prospectus supplement, you should rely on the iimédion in the prospectus supplement. You shoudd the information in this prospec
and the applicable prospectus supplement togethbrtiae additional information incorporated by mefiece herein as provided for under
heading “Incorporation of Certain Information by Referente.

You should rely only on the information incorpoigtey reference or provided in this prospectus andralevant prospectus supplement.

have not authorized anyone to provide you withedéht information. We are not making an offer et sr soliciting an offer to buy the
securities in any jurisdiction in which the offer solicitation is not authorized or in which thergen making the offer or solicitation is

qualified to do so or to anyone to whom it is urfiavto make the offer or solicitation. You shouldt assume that the information in -
prospectus, in any prospectus supplement or irdaoyment incorporated by reference is accuraté asyodate other than the date on the 1
of the document that contains the information.

Any of the securities described in this prospeetod in a prospectus supplement may be convertibéxachangeable into other securities
are described in this prospectus or which will ksatibed in a prospectus supplement or may bedssemarately, together or as part of a
consisting of two or more securities, which mayray not be separate from one another. These #esuriay include new or hybrid securi
developed in the future that combine features gfcdrthe securities described in this prospectus.

The registration statement that contains this pros, including the exhibits to the registratitatement, contains additional information al
us and the securities offered under this prospectioal can find the registration statement at tB€S website or at the SEC office mentio
under the headingWhere You Can Find More Informatich.

Unless the context otherwise indicates, the termons ™
our subsidiaries.

we,” “ Meta Financial” and the “Company’ refer to Meta Financial Group, Inc. ¢

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SE@u Yhay read and copy, at prescribed r
any documents we have filed with the SEC at itsliPieference Room located at 100 F Street, N.EasMhgton, DC 20549. You may obi
information on the operation of the Public RefeeeRoom by calling the SEC at 1-800-SB830. We also file these documents with the
electronically. You can access the electronicivessof these filings on the SECinternet website found at http://www.sec.gov.uYoay als
obtain free copies of the documents we have filith the SEC (other than exhibits to such documentsss we specifically incorporate
reference an exhibit in this prospectus) by comgdCorporate Secretary, Meta Financial Group,, 18601 South Broadband Lane, Sioux F
South Dakota 57108, telephone (712) 4327, or from our internet website athttp://www.atetnk.com. The information found on
Company’s website is not incorporated by referéndhis prospectus as a result of the precedingsereference.

This prospectus is a part of a Registration Stat¢rae Form S3. This prospectus does not contain all of therimftion you can find in tl
registration statement or the exhibits to the regiion statement. For further information abostand the securities offered under
prospectus, we refer you to the registration statdgrand the exhibits and schedules filed as agbdine registration statement.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us toihcorporate by referencéinformation into this prospectus. This means thatcan disclose important information
referring you to another document filed separatéti the SEC. The information that we incorporyereference is deemed to be a part of
prospectus, except for any information that is ssg#ed by information that is included directly tims prospectus. This prospec
incorporates by reference the documents listedrb#iat we have previously filed with the SEC. TeEuments contain important informat
about us.

Our SEC Filings

(File No. 000-22140) Period or Filing Date
Annual Report on Form 10-K Year ended September 30, 2012;
Quarterly Reports on Form -Q Quarters ended December 31, 2012; March 31,
Current Reports on Form 8-K Filed on July 18, 2011 October 1, 2012, November2Dd 2,

December 7, 2012, December 21, 2012, January 23, Z&bruary 6,
2013, February 25, 2013, May 2, 2013, May 28, 281@ June 7,
2013; anc

Registration Statement on Fort-A July 29, 199:¢

We also incorporate by reference additional docusm#éimat we will file with the SEC pursuant to Sentil3(a), 13(c), 14 or 15(d) of 1
Securities Exchange Act of 1934 (theEkxchange Act) after the date of this document and prior to tHeativeness of the registrati
statement, and those documents we file on or #feeidate of this prospectus and prior to the teation of the offering. Those docume
include periodic reports such as Annual Report§&om 10-K, Quarterly Reports on Form 10-Q and QhirReports on Form &; as well a
proxy statements on Schedule DEF 14A.

Documents which we incorporate by reference ardlabta from us without charge, excluding all exksbiunless we have specifice
incorporated by reference an exhibit in this praspe You may obtain documents incorporated bgregfce in this prospectus by reques
them in writing or by telephone from us at:

Meta Financial Group, Inc.
Attention: Corporate Secretary
5501 South Broadband Lane
Sioux Falls, South Dakota 57108

(712) 732-4117

RISK FACTORS

Investing in our securities involves risk. Please the‘Risk Factors” section in our most recent Annualge®e on Form 10K, along with an
disclosure related to the risk factors containedir subsequent Quarterly Reports on FormQ@,0wnhich are incorporated by reference in

prospectus, as updated by our future filings with SEC. Before making an investment decisionskould carefully consider these risks
well as all other information contained or incorted by reference in this prospectus. Risks armmainties not presently known to us
that we currently deem immaterial may also impairr dusiness operations, our financial results ahe tvalue of our securities. T
prospectus supplement applicable to each type nes®f securities we offer may contain a discussb additional risks applicable to

investment in us and the particular type of se@sitve are offering under that prospectus supplémen
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incatgebby reference, contain forwdmbking statements within the meaning of SectioA 7
the Securities Act and Section 21E of the Exchalegte You can identify forwardlooking statements by words such asdy,” “ hope,

will, " “ should,” “ expect,” “ plan,” “ anticipate,” “ intend,” “ believe,” “ estimate,” “ predict,” “ potential,” “ continue,” “ could,” “
future” or the negative of those terms or other wordsmflar meaning. You should read statements thatatothese words carefully beca
they discuss our future expectations or state dttierward-looking” information. These forwartboking statements include statements
respect to the Compars/beliefs, expectations, estimates, and intentiloasare subject to significant risks and uncetitén and are subject
change based on various factors, some of whicthayend the Compang’control. Such statements address, among ottergpllowing
subjects: future operating results; customer tetenloan and other product demand; important conepmts of the Comparng’balance she
and income statements; growth and expansion; nedupts and services, such as those offered by MetaB (the “Bank”) or Meta Paymel
Systems® (‘MPS”), a division of the Bank; credit quality and adegy of reserves; technology; and the Compaeyployees. The followil
factors, among others, could cause the Comafigancial performance to differ materially frotmetexpectations, estimates, and inten
expressed in such forwaldeking statements: the strength of the UnitedeStaconomy in general and the strength of thd lamanomies i
which the Company conducts operations; the effefitand changes in, trade, monetary, and fiscatiesl and laws, including interest r
policies of the Board of Governors of the Federes&ve System (theFederal Reserv®), as well as efforts of the United States Treasu
conjunction with bank regulatory agencies to staelithe economy and protect the financial systertation, interest rate, market, ¢
monetary fluctuations; the timely development ofl atceptance of new products and services offeyethé Company as well as ri
(including reputational and litigation) attendaheteto and the perceived overall value of theselyms and services by users; the risk
dealing with or utilizing thirdgarty vendors; the scope of restrictions and camnpk requirements imposed by the supervisory diescaind/c
the Consent Orders entered into by the Companytren&8ank with the Office of Thrift Supervision (tfenctions of which were transferrec
the Office of the Comptroller of the Currency@CC”) and the Federal Reserve) and any other such regukattions which may be initiate
the impact of changes in financial servicksts and regulations, including but not limiteddaas and regulations promulgated or administ
by the OCC, the Federal Reserve, and the Bure@on$umer Financial Protection and our relationstith the same; technological chang
including but not limited to the protection of elemic files or databases; acquisitions; litigatigsk in general, including but not limited
those risks involving the MPS division; the growdhthe Companys business as well as expenses related theretogefian consum
spending and saving habits; and the success @dhgpany at managing and collecting assets of bam®w default.

The foregoing list of factors is not exclusive. diibnal discussions of factors affecting the Comypa business and prospects are contain
the Company’s periodic filings with the SEC. Thenipany expressly disclaims any intent or obligationupdate any forwartboking
statement, whether written or oral, that may beerfaoim time to time by or on behalf of the Companyts subsidiaries.

META FINANCIAL GROUP, INC.

Meta Financial, a registered unitary savings a@ad loolding company regulated by the Federal ResereeDelaware corporation, the princ
assets of which are all the issued and outstandiages of the Bank, a federal savings bank regllbjethe OCC. Meta Financial’
headquarters is located at 5501 South Broadbane inaBioux Falls, South Dakota. Unless the condéxérwise requires, references here
Meta Financial include Meta Financial and the Baard all subsidiaries 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 ar

a payments company that provides services natiaawithe principal business of the Bank has hisfiyiconsisted of attracting retail depo
from the general public and investing those fundsnarily in one- to four-family residential, comnugl and multifamily real estat
agricultural operations and real estate, constractand consumer and commercial business loansaplynin the Banks market areas. T
Bank also purchases loan participations, mortgagddd securities and other investments permisaiider applicable regulations. The Bank’
home office is located at 121 East Fifth Streedtorm Lake, lowa.

The Bank has four market areas and the Meta Pay&etéms®, or MPS, division: Northwest lowaNWI "), Brookings, Central lowa (Cl
") and Sioux Empire (‘SE”).NWI operates two offices in Storm Lake, lowa. Btimys operates one office in Brookings, South Dakol
operates a total of six offices in lowa: Des Mair{8), West Des Moines (2) and Urbandale.SE opethtee offices and one administra
office in Sioux Falls, South Dakota. MPS, whiclfieo$ prepaid cards and other payment industry ptscand services nationwide, operate:
of Sioux Falls, South Dakota and has an adminig&atffice in Omaha, Nebraska. The Company alsoehtotal of twelve fulkervice branc
offices, and one non-retail service branch in Meisphennessee.
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In 2004, the Bank created the MPS division, whigués various prepaid cards and consumer creditigisy sponsors ATMSs in various de
networks and offers other payment industry prodactd services. MPS generates fee income and lod-nacost deposits for the Ba
through its activities.
The Company’s revenues are derived primarily frotterest on commercial and residential mortgage sloamortgageésacked securitie
agricultural real estate and operating loans, cmesuloans, commercial operating loans and otheesmmaents (including corporate
municipal bonds), revenue from service charges) toggination fees and loan servicing activitiesd aevenue generated through the acti
of MPS.

CERTAIN REGULATORY CONSIDERATIONS
General
As a savings and loan holding company under thén§avand Loan Holding Company Act, we are subjedhe comprehensive supervisi
examination, and regulation of the Federal ReseSienilarly our primary subsidiary, MetaBank, isbfect to comprehensive supervisi
examination and regulation of, the Office of then@xroller of the Currency (the OCC”), its primary federal regulator, and by the Fec
Deposit Insurance CorporationgDIC "), which insures its deposits up to applicableitém
For a discussion of the material elements of tigalletory framework applicable to thrift holding cpemies and their subsidiaries, and spe
information relevant to us, please refer to our éanReport on Form 18- for the year ended September 30, 2012, whichdsrporated t
reference in this prospectus, and any subsequpattsewe file with the SEC that are so incorporatétiis regulatory framework is intenc
primarily for the protection of depositors and atleéients of banking subsidiaries, the FDIC and llamking system as a whole, not for
protection of investors.

USE OF PROCEEDS

Unless we indicate a different use in an accompanprospectus supplement, the net proceeds fronsadarof the offered securities will
added to our general corporate funds and may likfase

« debt reduction or debt refinancing;

« investments in or advances to subsidiaries;

« acquisitions of bank and nonbank subsidiaries;

« repurchase of shares of our common stock or otmirgies; and

« other general corporate purposes.
Until the net proceeds have been used, they magrbgorarily invested in securities or held in degsosf our subsidiary bank.
The applicable prospectus supplement will provideeretails on the use of proceeds of any spedfifiring.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of consolidagaanings to fixed charges for the six months erdarth 31, 2013 and 2012 and each o
last five years:

Six Months Ended

March 31, Year Ended September 30
2013 2012 2012 2011 2010 2009 2008
5.10x 10.71x 7.53x 2.56x 4.04x 0.79x 0.80x

For the purpose of computing the above ratios,iegsnconsist of préax income (loss), distributed equity income ofliaffied companies al
fixed charges, less capitalized interest and rezirite —noncontrolling interests. Fixed charges consisisterest expense, capitalized inte
and the portion of rental expense which represatdsest factor.

DESCRIPTION OF THE SECURITIES WE MAY OFFER

This prospectus contains summary descriptionse&énior and subordinated debt securities, comnomk,spreferred stock, depositary she
warrants and units that we may offer from timeitoet These summary descriptions are not mearg tohplete descriptions of each secu
The particular terms of any security will be delsed in the applicable prospectus supplement aner atfiering material. The applical
prospectus supplement may add, update or chanderthe and conditions of the securities as desgiiib¢his prospectus.

DESCRIPTION OF SENIOR AND SUBORDINATED DEBT SECURIT IES

The following is a description of the material ia@s, terms and provisions of debt securitiesulgamay offer. This summary does not pur
to be exhaustive and may not contain all the infdfom that is important to you. Therefore, you dboread the applicable prospet
supplement relating to those debt securities agc#rer offering materials that we may provide.

We may issue debt securities from time to timerie or more series. We may issue senior debt $iesuoir subordinated debt securities ul
separate indentures, which may be supplementechended from time to time. Senior debt securitiesilel be issued under a senior inder
and subordinated debt securities would be issudénen subordinated indenture. The senior debnitde and subordinated debt indenture
referred to individually in this prospectus as ith@enture, and collectively as the indentures.

The particular terms of a series of debt securitidsbe described in a prospectus supplementirglab such series of debt securities.
indentures will be subject to and governed by thesfTindenture Act of 1939, as amended, and magupplemented or amended from tim
time following their execution. Unless otherwigatsed in the applicable prospectus supplement, iNenat be limited in the amount of de
securities that we may issue, and neither the séleiot securities nor the subordinated debt séesinitill be secured by any of our propert
assets. Thus, by owning debt securities, you aeeob our unsecured creditors.

We are a holding company and conduct substant@diligf our operations through our subsidiary baws a result, claims of holders of d
securities will generally have a junior positiondiaims of creditors of the Bank. In addition, aight to participate as a stockholder in
distribution of assets of our subsidiary (and tthes ability of holders of debt securities to ben&hm such distribution as our creditors
junior to creditors of such subsidiary, includingpasitors of the Banl

The indentures, and any supplemental indenturdb,caitain the full legal text of the matters débed in this section of the prospect
Because this section is a summary, it does notritbesevery aspect of the debt securities or anyliegipe indentures or supplemet
indenture. This summary is therefore subject b ianqualified in its entirety by reference to #ileé provisions of any applicable indentur
supplemental indenture, including any definitiofigesms used in such indenture. Your rights wél defined by the terms of any applic:
indenture or supplemental indenture, not the sumrmpaovided herein. This summary is also subjecand qualified by reference to

description of the particular terms of a particidaries of debt securities described in the applicparospectus supplement or supplements.
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The debt securities may be denominated and payatleS. dollars. We may also issue debt secuyifiesn time to time, with the princig
amount, interest or other amounts payable on deyaet payment date to be determined by referemomé or more currency exchange r:
securities or baskets of securities, commoditygidndices or any other financial, economic oreotimeasure or instrument, including
occurrence or nonecurrence of any event or circumstance. In aglditive may issue debt securities as part of antgs issued by us. /£
references in this prospectus or any prospectysemgnt to other amounts will include premiumsrif/, other cash amounts payable unde
applicable indenture, and the delivery of secusitie baskets of securities under the terms of #i# decurities. Debt securities may |
interest at a fixed rate, which may be zero, doating rate.

We will set forth in the applicable prospectus dapgent the terms, if any, on which a series of delurities may be convertible inta
exchangeable for our preferred stock, common stwother securities. We will include provisionstaswhether conversion or exchang
mandatory, at the option of the holder or at outicop We may include provisions pursuant to whilkh number of shares of our prefe
stock, common stock or other securities that heldéthe series of debt securities receive woulduigect to adjustment.

The applicable prospectus supplement will desdtileedebt securities and the price or prices at whie will offer the debt securities. 1
description will, to the extent applicable, include

« the title and form of the debt securities;

« the ranking of the debt securities as comparedheralebt;

« the aggregate principal amount of the debt seesriir the series of which they are a part;

« the person or persons to whom any principal or@steon a debt security of the series will be paid;

« the date or dates on which we must repay the pahci

« the rate or rates at which the debt securitiesheidlr interest;

« the date or dates from which interest will acciargd the dates on which we must pay interest;

« the place or places where we must pay the prinaipdlany premium or interest on the debt securities

« the terms and conditions on which the debt seesritiay be convertible into other securities;

« whether the debt securities are entitled to thefieof any sinking fund;

« the identity of the trustee;

« the terms and conditions on which we may redeendaby security, if at all;

« any obligation to redeem or purchase any debt g&sjrand the terms and conditions on which wetrdosso;
« the denominations in which we may issue the dehirgees;

« the manner in which we will determine the amounprrficipal of or any premium or interest on the tdedurities;
« the currency in which we will pay the principalarid any premium or interest on the debt securities;

« the principal amount of the debt securities thatwilepay upon declaration of acceleration of theiaturity;
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« the amount that will be deemed to be the princgmabunt for any purpose, including the principal amtathat will be due ar
payable upon any maturity or that will be deemebdmutstanding as of any da

« whether the debt securities are defeasible antéthes of such defeasance; and

- any addition to or change in the events of defapfilicable to the debt securities and any chandleeinight of the trustee or t
holders to declare the principal amount of anyhefdebt securities due and paya

Some of the debt securities may be issued as afigisue discount debt securities. Original issiseount securities bear no interest or
interest at below market rates and will be sold discount below their stated principal amountpréspectus supplement relating to an issi
original issue discount securities will contain amhation relating to United States federal incora®, taccounting, and other spe
considerations applicable to original issue dist@acurities.

DESCRIPTION OF COMMON STOCK

Under our Certificate of Incorporation, as amendee,are authorized to issue up to 10,000,000 sharesmmon stock, par value $.01
share. As of June 6, 2013, there were 5,576,098 slof common stock outstanding, and an aggrej#é2,760 shares of common stock
reserved for issuance upon the exercise of outistgredock options. Our common stock is currenthdéd on the NASDAQ Global Marl
under the symbol CASH.”

Each share of our common stock has the same mlagats and is identical in all respects with eatter share of our common stock.
common stock represents non-withdrawable capstalpt of an insurable type and is not insured byRBDIC.

Each common stockholder is entitled to one voteefich share held on all matters voted upon by btddkrs, subject to the restrictions
acquisitions of stock and related takeover defenpiovisions set forth in our Certificate of Incorgtion, as amended, and our Amendec
Restated Bylaws (see below for a summary).If them@any issues preferred stock, holders of the pedestock may also possess voting rig

The following summary is not complete. You shotdfler to the applicable provision of our Certifieatf Incorporation, as amended,
Amended and Restated Bylaws and to the Delawarei@e@orporation Law (DGCL ") for a complete statement of the terms and rigr
our common stock.

Liguidation or Dissolution. In the event of the liquidation or dissolutiohtbe Company, the holders of our common stockeantitled tc
receive —after payment or provision for payment of all debtsl liabilities of the Company (including all dejfts in the Bank and accrt
interest thereon) and after the distribution tdaiareligible account holders who continue thepait accounts at the Bank aHl assets of tt
Company available for distribution, in cash or indk If the Company issues preferred stock, thiddrs thereof may have a priority intel
over the holders of our common stock in the evétitaidation or dissolution.

No Preemptive Right. Holders of our common stock are not entitlegpteemptive rights with respect to any shares of ammmon stoc
which may be issued. Our common stock is not stiltgecall for redemption and each outstandingeslofiour common stock is fully paid &
nonassessable.

Dividends. The board of directors of the Company (or amanized committee thereof) has the power to dedarieends from time to time
permitted by applicable law. The board of direstoray fix a record date, which shall not be moanthixty (60) days prior to the date
which a dividend is to be paid, for determiningcktwolders entitled to receive payment of such dimidi provided that if no record date is fi
by the board of directors in connection with theldmtion of a dividend, the record date shall btha close of business on the day on w
the board of directors adopts a resolution dedjesinch dividend.
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Unissued Stock The authorized but unissued and unreserved shaEr@ur common stock are available for generapate purpos:
including, but not limited to, possible issuancestsck dividends or stock splits, in future mergersacquisitions, under a cash divid
reinvestment and stock purchase plan, in a futadewritten or other public offering or under anpoyee stock ownership plan. Excep
described above, or as otherwise required to apptioe transaction in which the additional authatisbares of our common stock woulc
issued, no stockholder approval will be requiredtfe issuance of these shares of our common stbhbk.board of directors of the Compse
without stockholder approval, can issue prefertedkswith voting and conversion rights which coaldversely affect the voting power of
holders of Company’s common stock.

Transfer Agent Our transfer agent for the common stock is Reisind Transfer Company.

Certain Restrictions on Acquisitions of Stock aredaked Takeover Defensive Provisiandhe following discussion is a general summai
certain material provisions in our Certificate atbrporation, as amended, and Amended and Re&gtad's, which may be deemed to h
an “anti-takeover’ effect and could potentially discourage or evervgne a bid for the Company, which might otherwissult in stockholde
receiving a premium for their stock.

Our Certificate of Incorporation, as amended, piesithat the board of directors of the Company balldivided into three classes, v
directors in each class elected for thyeer staggered terms. Thus, it would take two ahelections to replace a majority of the boar
directors. The size of our board of directors rbayincreased or decreased only by a majority vbteeoboard of directors and any vaca
occurring in the board of directors, including a&amacy created by an increase in the number oftdirgcshall be filled for the remainder of
unexpired term by a majority vote of the directtirsn in office. The stockholders of the Companyndbhave cumulative voting rights in
election of directors and a director may only beaeed for cause by the affirmative vote of 75% e shares of stock eligible to vote.
Amended and Restated Bylaws further provides thaiet eligible to serve as a director, persons mestt certain eligibility criteria. O
Amended and Restated Bylaws impose certain notickiaformation requirements in connection with t@mination by stockholders
candidates for election to the board of directorsth® proposal by stockholders of business to bWedaopon at an annual meetinc
stockholders.

Our Certificate of Incorporation, as amended, farthrovides that any action required or permitiedé taken by our stockholders mus
effected at a duly called annual or special meatirgtockholders and may not be effected by angeonin writing by such stockholders.

Our Certificate of Incorporation, as amended, fertprovides that a special meeting of our stockiisidnay be called only pursuant 1
resolution adopted by a majority of the board oécliors.

Our Certificate of Incorporation, as amended, asthorizes our board of directors to issue prefesteck from time to time in one or m
series subject to applicable provisions of law.tHa event of a proposed merger, tender offer loeroattempt to gain control of the Comp
that the board oflirectors does not approve, it might be possibteofo board of directors to authorize the issuanfca series of our preferr
stock with rights and preferences that would impxg@ecompletion of such a transaction.

Our Certificate of Incorporation, as amended, fergbrovides that in no event shall any record ovafieny outstanding common stock whic
beneficially owned (pursuant to Rule 13dsromulgated under the Exchange Act), directlyndirectly, by a person who beneficially own:
excess of 10% of the then-outstanding shares of@mmon stock (the Eimit ") be entitled or permitted to any vote in respedhefshares
our common stock held in excess of the Limit.

Our Certificate of Incorporation, as amended, a¢spiires that certain business combinations, daetktherein, between the Company (or
majority-owned subsidiary thereof) and a 10% or more stddienceither (1) be approved by at least 75% oftttal number of outstandi
shares of our voting stock, voting as a singles;l2) be approved by a majority of the disintexédlirectors of the board of directors or
involve consideration per share of stock genemtijyal to that paid by such 10% stockholder whewrduired its block of stock.
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Our Certificate of Incorporation, as amended, fartprovides that purchases by the Company of atlygoCompanys equity securities trad
on a public exchange or system from a 5% or marekbblder must be approved by at least 75% ofdked humber of outstanding share:
our voting stock (not counting the stock held by froposed selling stockholder), unless such psecilgamade (1) in connection with a ter
or exchange offer applicable to all holders of siaene securities, (2) under an open market purghaggam approved by a majority of
disinterested directors of the board of directdrthe Company, or (3) at no more than the markieepand with the approval of a majority
the disinterested directors of the board of dinectd the Company.

Finally, amendments to our Certificate of Incorpmna, as amended, must be approved by athirds vote of our board of directors and als
a majority of the outstanding shares of our vositack; provided, however, that approval by at least 75% of the outstandioigng stock i
generally required for certain provisions (i.e.p\ysions relating to number, classification, elestiand removal of directors; amendmer
bylaws; call of special stockholder meetings; cfféo acquire and acquisitions of control; diredtability; certain business combinatio
power of indemnification; and amendments to prawvisirelating to the foregoing in our Certificatelmdorporation, as amended).Our Amer
and Restated Bylaws may be amended by a majoritiyeolboard of directors or the affirmative voteadteast 75% of the total votes eligibl
be voted at a duly constituted meeting of stockédd

DESCRIPTION OF PREFERRED STOCK

Under our Certificate of Incorporation, as amendee,are authorized to issue up to 3,000,000 shareseferred stock, par value $0.01
share. As of June 7, 2013, no shares of prefatoak were issued and outstanding.

Our board of directors has the authority, withauther action by our stockholders, to issue frametito time the preferred stock in one or n
series, and to fix the number of shares, desigmatipreferences, powers, and other rights andfapadions, limitations or restrictions as
board of directors may authorize, including:

» the distinctive designation of each series andhtiraber of shares that will constitute the series;
« the voting rights, if any, of shares of the se&rd the terms and conditions of the voting rights;

« the dividend rate on the shares of the seriesjdites on which dividends are payable, any regirictimitation or condition upc
the payment of dividends, whether dividends willdoenulative, and the dates from and after whicldeinds shall accumulat

« the prices at which, and the terms and conditiong/loich, the shares of the series may be redeefrted,shares are redeemable;

« the terms and conditions of a sinking or purchasel ffor the purchase or redemption of shares ofstéhrs, if such a fund
provided;

« any preferential amount payable upon shares o$é¢hies in the event of the liquidation, dissolut@nwinding up of, or upon tl
distribution of any of our assets; a

- the prices or rates of conversion or exchange ahyland the terms and conditions on which, theeshaf the series may
converted or exchanged into other securities gfgiares are convertible or exchange:

The particular terms of any series of preferrectist@and the transfer agent and registrar for tlesies, will be described in a prospe:
supplement. All preferred stock offered, when égkwill be fully paid and nonassessable. Any mialté).S. federal income tax consequel
and other special considerations with respect § @eferred stock offered under this prospectus algo be described in the applice
prospectus supplement
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DESCRIPTION OF DEPOSITARY SHARES

We may offer fractional interests in shares of preferred stock, rather than full shares of prefé#stock. If we do, we will provide for t
issuance by a depositary to the public of recdiptslepositary shares, each of which will represefraictional interest in a share of a partic
series of preferred stock.

The shares of any series of preferred stock unidgriphe depositary shares will be deposited undsmparate deposit agreement between u
a bank or trust company having its principal officghe United States and having a combined cagitdlsurplus of such amount as may b
forth in the applicable prospectus supplement, twve refer to in this section as the depositarye Wil name the depositary in the applic:
prospectus supplement. Subject to the terms ofi¢ip@sit agreement, each owner of a depositare shiirhave a fractional interest in all 1
rights and preferences of the preferred stock uyidegrthe depositary share. Those rights inclucle dividend, voting, redemption, convers
and liquidation rights.

The depositary shares will be evidenced by depysitaceipts issued under the deposit agreementoufpurchase fractional interests in sh
of the related series of preferred stock, you vétieive depositary receipts as described in théicate prospectus supplement. Unles:
specify otherwise in the applicable prospectus kupent, you will not be entitled to receive the \Wehshares of preferred stock underlying
depositary shares.

Unless otherwise provided in the applicable prosgesupplement or required by law, the form of d#aoy receipt evidencing the deposii
shares and any provision of the deposit agreemexyt Ile amended at any time by an agreement betweemad the depositary. Unli
otherwise provided in the applicable prospectupkampent or required by law, a deposit agreement b@aterminated by either the deposi
or us only if:

» all outstanding depositary shares relating to #y@odit agreement have been redeemed,; or

- there has been a final distribution on the pretes®ck of the relevant series in connection with kiquidation, dissolution «
winding up and the distribution has been distridute the holders of the related depositary recegpidencing the deposite
shares

If necessary, the prospectus supplement will peaddescription of U.S. Federal income tax consecpse relating to the purchase
ownership of the series of depositary shares affbyethat prospectus supplement.

We will pay all transfer and other taxes and gom@ntal charges arising solely from the existendtefdepositary arrangements. We will
charges of the depositary associated with theainiteposit and any redemption of the preferredkstddolders of depositary shares will |
transfer and other taxes and governmental chaagelsany other charges that are stated to be #sponsibility in the deposit agreement.

The depositary will forward to the holders of depry shares all reports and communications thegdeives from us, and that we are reqt
to furnish to the holders of the preferred stodlhe description in the applicable prospectus supptd and other offering material of ¢
depositary shares we offer will not necessarilycbenplete and will be qualified in its entirety bgference to the applicable deposi
agreement, which will be filed with the SEC if wier depositary shares, and the terms of the upierbreferred stock.

DESCRIPTION OF WARRANTS

We may issue warrants in one or more series tohpsee common stock, preferred stock, depositaryeshar any combination of thc
securities. Warrants may be issued independemtipgether with the underlying securities, and nheyattached to or separate from
underlying securities. We may issue series of avdasr under a separate warrant agreement betweandua warrant agent. The follow
descriptions outline some of the general termsmndisions of the warrants that we may issue frometto time. Specific terms of a serie:
warrants and any related warrant agreement willstaged in the applicable prospectus supplement fbHowing description and a
description of a series of warrants in a prospestygplement are not complete and are subject tajaalified in their entirety by reference
the terms and provisions of the warrants and alaye® warrant agreement, which we will file wittetBEC in connection with the issuanc
that series of warrants. We urge you to read gpjicable warrant agreements and warrant certésabecause those documents, and not
descriptions, define your rights as a holder ofrevats.
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The applicable prospectus supplement will desctfilgefollowing terms, where applicable, of warraimsespect of which this prospectu:
being delivered:

« the title of the warrants;

« the designation, amount and terms of the securitiesvhich the warrants are exercisable and thegwores and conditio
relating to the exercise of such warrai

« the designation and terms of the other securifiegyy, with which the warrants are to be issued #e number of warrants isst
with each such securit

- the price or prices at which the warrants will sguied;
- the aggregate number of warrants;

« any provisions for adjustment of the number or amaf securities receivable upon exercise of theravas or the exercise pr
of the warrants

« the price or prices at which the securities purahblsupon exercise of the warrants may be purchased

« if applicable, a discussion of the material U.$lei@l income tax considerations applicable to therants;

» the date on which the right to exercise the wasrahtll commence and the date on which the rigidt skpire;
o the maximum or minimum number of warrants which rhayexercised at any time;

« whether the warrants are to be issued in regisréearer form;

« whether the warrants are extendible and the peniguériods of such extendibility;

« the identity of any warrant agent; and

« any other terms of the warrants, including termecedures and limitations relating to the exchamgssfer and exercise of
warrants.

Before exercising their warrants, holders of watsamill not have any of the rights of holders of thecurities purchasable upon such exercise
including the right to receive dividends, if any,payments upon our liquidation, dissolution or eiirg-up or to exercise voting rights, if any.

DESCRIPTION OF UNITS

We may issue units comprised of one or more ok#wirities described in this prospectus in any é¢oation. Each unit will be issued so t
the holder of the unit also is the holder of eagtusity included in the unit. Thus, the holderaatdinit will have the rights and obligations «
holder of each included security. The unit agregmeader which a unit is issued may provide thatgbcurities included in the unit may no
held or transferred separately at any time or wttiame before a specified date.
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The applicable prospectus supplement relating ¢outtits we may offer will include specific termdaténg to the offering, including, amo
others: the designation and terms of the units @nthe securities comprising the units, and whetired under what circumstances tt
securities may be held or transferred separately;pgovision for the issuance, payment, settlemieahsfer or exchange of the units or of
securities comprising those units; and whetheruthies will be issued in fully registered or glodarm. This summary is therefore subjec
and is qualified in its entirety by reference tbthé provisions of any applicable unit agreemerdiuding any definitions of terms used there
Your rights will be defined by the terms of any hpgble unit agreement, not the summary providecine This summary is also subjec
and qualified by reference to the description & garticular terms of a particular unit describedhe applicable prospectus supplemel
supplements.

PLAN OF DISTRIBUTION

We may sell the securities being offered herelymftime to time, by one or more of the followingthwds, or any combination thereof: tc
through underwriters or dealers, with or withoutwarderwriting syndicate, for them to offer and gellthe public; directly to one or mc
purchasers in negotiated purchases or in compaithid transactions; through designated agentscty to holders of warrants exercisable
our securities upon the exercise of warrants; @ugh a combination of any of these methods of sale

Each time that we use this prospectus to sell ecurities, we will also provide a prospectus sumglet that contains the specific terms ol
offering. We will set forth the terms of the offey of securities in the prospectus supplementluding: the name or names of i
underwriters, dealers, or agents and the type amaliats of securities underwritten or purchaseddsheof them; the public offering price
the securities and the proceeds to us, and angudiss, commissions or concessions allowed or neatioor paid to underwriters or dealers;
any delayed delivery arrangements.

The offer and sale of the securities describetlimgrospectus by us, the underwriters, or thel tharties described above may be effected
time to time in one or more transactions, eithera fixed price or prices, which may be changédnarket prices prevailing at the time of s
in “ at the market offerings, within the meaning of Rule 415(a)(4) of the SedesitAct, to or through a market maker or into arsting
trading market, on an exchange, or otherwise;iaepirelated to the prevailing market prices; anegotiated prices.

Any public offering price and any discounts or cessions allowed or reallowed or paid to dealers mmyhanged from time to time.
compliance with guidelines of the Financial Indystegulatory Authority, or FINRA, the maximum coaesration or discount to be receivec
any FINRA member or independent broker dealer matyexceed 8% of the aggregate amount of the sasumiffered pursuant to tl
prospectus and any applicable prospectus supplement

Unless otherwise specified in the related prospestyplement, each series of securities will bevaissue with no established trading ma
other than shares of our common stock, which atedion NASDAQ. We may elect to list any serieprefferred stock or other securities
an exchange, but we are not obligated to do sds pbssible that one or more underwriters may neakearket in the securities, but s
underwriters will not be obligated to do so and rdascontinue any market making at any time withootice. No assurance can be given
the liquidity of, or the trading market for, anyferfed securities.

If underwriters are used in the sale of any seiestithe securities will be acquired by the undéens for their own account and may be re
from time to time in one or more transactions, uddhg negotiated transactions, at a fixed publferaig price or at varying prices determil
at the time of sale. The securities may be eitiffered to the public through underwriting syndesatepresented by managing underwriter
directly by underwriters. Generally, the underenst obligations to purchase the securities will be sabjo certain conditions precedent.
underwriters will be obligated to purchase alllo# securities if they purchase any of the secaritie

If we use dealers in the sale of securities, we salysecurities to such dealers as principalse déalers may then resell the securities t
public at varying prices to be determined by suehlers at the time of resale. If we use agenthénsale of securities, unless othen
indicated in the prospectus supplement, they vadl their reasonable best efforts to solicit purekder the period of their appointment.
may solicit offers to purchase the securities diye@and we may sell the securities directly totitusional or other investors, who may
deemed underwriters within the meaning of the SeesarAct with respect to any resales of those stes. Unless otherwise indicated i
prospectus supplement, if we sell directly, no umdliéers, dealers or agents would be involved. Tdrens of these sales will be describe
the applicable prospectus supplement. We willmake an offer of securities in any jurisdictiontttlees not permit such an offer.
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We may sell the securities through agents from tionttme. The prospectus supplement will nameagsnt involved in the offer or sale of
securities and any commissions we pay to them.ef@dy, any agent will be acting on a best effddsis for the period of its appointment.

We may authorize underwriters, dealers, or agensslicit offers by certain purchasers to purch@asesecurities at the public offering price
forth in the prospectus supplement pursuant toyeelalelivery contracts providing for payment antivéey on a specified date in the futu
The contracts will be subject only to those cowdisi set forth in the prospectus supplement, angrbgpectus supplement will set forth
commissions or discounts we pay for solicitationhafse contracts.

Agents and underwriters may be entitled to indeitatifon by us against certain civil liabilitiescinding liabilities under the Securities Act
to contribution with respect to payments that tgerds or underwriters may be required to make $peet thereof. Agents and underwri
may be customers of, engage in transactions withedorm services for us in the ordinary coursbudiness.

In connection with any offering, the underwritersiyrpurchase and sell securities in the open markbese transactions may include s
sales, ovesllotment, stabilizing transactions and purchasesower positions created by short sales and pebals. Short sales involve
sale by the underwriters of a greater number ofiriges than they are required to purchase in deriofy. Overallotment involves sales
excess of the offering size, which create a shosttipn. Stabilizing transactions consist of ciertaids or purchases of the offered securiti
any underlying securities made for the purposerefgnting or retarding a decline in the marketgf the securities while an offering is
progress. Short-covering transactions involve Ipases of the securities, either through exercistnefoverallotment option or in the op
market after the distribution is completed, to aosieort positions. Penalty bids permit the undéens to reclaim a selling concession fro
dealer when the securities originally sold by tlealdr are purchased in a stabilizing or coveriaggaction to cover short positions. Tt
activities by the underwriters may stabilize, maintor otherwise affect the market price of theus#ies. As a result, the price of the secur
may be higher than the price that otherwise migidtén the open market. If these activities avenmenced, they may be discontinued by
underwriters at any time. These transactions negffected on an exchange or automated quotatistersy if the securities are listed or
exchange or admitted for trading on an automatedadjon system, in the over-the-counter markettberwise.

We may enter into derivative transactions with dhjrarties, or sell securities not covered by thigspectus to third parties in privat
negotiated transactions. If the applicable proggesupplement indicates in connection with thosevetives then the third parties may

securities covered by this prospectus and the @i prospectus supplement, including in shod salnsactions. If so, the third party r
use securities pledged by us or borrowed from wsthars to settle those sales or to close out @ayed open borrowings of stock, and may
securities received from us in settlement of thaesevatives to close out any related open borrowiofgsecurities. The third party in such

transactions will be an underwriter and will beritiged in the applicable prospectus supplement(post-effective amendment).

Underwriters, dealers and agents and their aB#ianay be customers of, engage in transactions witlperform services for us or «
subsidiaries in the ordinary course of their busses. In connection with the distribution of teewgities offered under this prospectus, we
enter into swap or other hedging transactions watharranged by, underwriters or agents or thdiliaes. These underwriters or agent
their affiliates may receive compensation, tradiagn or other benefits from these transactions.

LEGAL MATTERS
Except as otherwise provided in any prospectusleommt, the validity of the securities offered ksypursuant to this prospectus will be pa
upon for us by Katten Muchin Rosenman LLP. If legatters in connection with offerings made purduarthis prospectus are passed (

by counsel for underwriters, dealers or agent@nyf, such counsel will be named in the prospeaipplement relating to such offering.
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EXPERTS

The consolidated financial statements of Meta FirsrGroup, Inc. as of September 30, 2012 and 28id,for each of the years in the three
year period ended September 30, 2012, and manat's assessment of the effectiveness of internal @ootrer financial reporting as
September 30, 2012, which are included in our AhiReport on Form 1@k for the fiscal year ended September 30, 2012 ¢ Hawe
incorporated by reference herein and in the regjistn statement in reliance upon the reports of KPM.P, independent registered pu
accounting firm, incorporated by reference heraimd upon the authority of said firm as expertscicoanting and auditing.
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