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This prospectus supplement and accompanying pragpeslate to the offer and sale from time to twhshares of our common stock,
$0.01 par value per share, having an aggregatergfprice of up to $20,000,000, through SandleXéll + Partners, L.P., or “Sandler
O'Neill,” as our sales agent, or to Sandler O’Nadlprincipal for its own account, at a price agrepon at the time of sale, for resale. If we
sell shares of our common stock to SandleMéll as principal or other than in accordance wite sales agency agreement, we will enter i
separate terms agreement setting forth the terragabf transaction and we will describe such agreémea separate prospectus supplement c
pricing supplement.

Our common stock is traded on The Nasdaq Globak&taor “Nasdaq,” under the symbol “CASH.” On Juhe013, the last
reported price of the common stock was $26.82 pares

The shares of our common stock to which this presgesupplement relates generally will be offened sold through our sales agent
over a period of time and from time to time in Baations at market prices prevailing at the tim@yiges related to the prevailing market pr
or at negotiated prices, pursuant to a sales agegreement. Accordingly, an indeterminate numibshares of common stock will be sold up
to the number of shares having an aggregate offnilce of up to $20,000,000. We will pay Sand)Xeill a commission equal to 3.0% of
the gross sales price per share for any sharedtsoldgh Sandler O’Neill under the sales agencg@ment. The net proceeds we receive fron
the sale of the shares to which this prospectuglsoent relates will be the gross proceeds recdioad such sales less the commissions and
any other costs we may incur in issuing the shages “Plan of Distribution” for further informatio

Investing in our common stock involves risks. Bdezarefully read “Risk Factors” beginning on pa§e 9 of this prospectus
supplement, and all of the documents incorporateteberence in this prospectus supplement, inctydior Annual Report on Form 10-K for
the year ended September 30, 2012 and our subseQuanterly Reports on Form 10-Q and Current Repamt Form 8-K, for a discussion of
certain factors that you should consider before imgyour investment decision.

Neither the Securities and Exchange Commission (“SE') nor any state securities commission has approdeor disapproved of
these securities or determined if this prospectusipplement and the accompanying prospectus is trutf or complete. Any
representation to the contrary is a criminal offens.

These securities are not deposits, savings accoyris 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 Jundli(g.2
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You should rely only on the information contained oincorporated by reference in this prospectus suplement and the
accompanying prospectus. We have not, and SandlérNeill has not, authorized any other person to preide you with different
information. If anyone provides you with different or inconsistent information, orally or otherwise,you should not rely on it. We are
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 irthis prospectus supplement, the accompanying prosptus, or any
documents incorporated by reference herein, is accate as of their respective dates. Our businessnéncial condition, results of
operations and prospects may have changed since #gsodates. This prospectus supplement supersedes #ttcompanying prospectus to
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 PRO SP ECTUS SUPPLEMENT

This document consists of two parts. The first gathis prospectus supplement, which describespecific terms of this offering,
updates and adds to the information containedaratttompanying prospectus and the documents inedegbby reference into this prospectus
supplement and the accompanying prospectus. Tomdart is the accompanying prospectus, whichiges more general information ab
us, the common stock, and other securities we rffay foom time to time, some of which may not apfythis offering. You should read the
information in both this prospectus supplement nedaccompanying prospectus, together with additioriormation incorporated by
reference herein as described below under the ingalticorporation of Certain Information by Refecer” Generally, when we refer to this
“prospectus” we mean this prospectus supplemesetheg with the accompanying prospectus and alhiné&tion incorporated therein by
reference.

If the information set forth in this prospectus plgment differs in any way from the information ath in the accompanying
prospectus, you should rely on the informationfeeh in this prospectus supplement.

Unless the context otherwise indicates, the temuss’“we,” “Meta Financial” and the “Company” refes Meta Financial Group, Inc.
and our subsidiaries.
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CAUTION A BO UT FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcaspand the documents that are incorporated leyaete, contain forward-
looking statements within the meaning of SectioA &7the Securities Act of 1933, as amended (theclrities Act”) and Section 21E of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”). You can identify forward-lookingagtments by words such as “may,”
“hope,” “will,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “estimate,” “predict,"potential,” “continue,” “could,” “future” or
the negative of those terms or other words of simileaning. You should read statements that gottiase words carefully because they
discuss our future expectations or state othew#od-looking” information. These forward-lookintatements include statements with respec
to the Company'’s beliefs, expectations, estimated,intentions that are subject to significantgiakd uncertainties, and are subject to chang
based on various factors, some of which are beylttmd€ompany’s control. Such statements addressy@uotbers, the following subjects:
future operating results; customer retention; laad other product demand; important componentseofCompany’s balance sheet and income
statements; growth and expansion; new productsarnces, such as those offered by MetaBank™ @amK”) or Meta Payment Systems®
(“MPS"), a division of the Bank; credit quality amadlequacy of reserves; technology; and the Compamployees. The following factors,
among others, could cause the Company'’s finaneidbpmance and results of operations to differ mialtg from the expectations, estimates,
and intentions expressed in such forward-lookiageshents: the strength of the United States economgneral and the strength of the local
economies in which the Company conducts operatibtieseffects of, and changes in, trade, monetay fiacal policies and laws, including
interest rate policies of the Board of Governorthef Federal Reserve System (the “Federal Resea®iyell as efforts of the United States
Treasury in conjunction with bank regulatory agesdb stimulate the economy and protect the fimdisgistem; inflation, interest rate, market,
and monetary fluctuations; the timely developmdraral acceptance of new products and serviceseaffey the Company as well as risks
(including reputational and litigation) attendameiteto and the perceived overall value of thesdymts and services by users; the risks of
dealing with or utilizing third-party vendors; teeope of restrictions and compliance requiremengosed by the supervisory directives and/o
the Consent Orders entered into by the CompanytenBank with the Office of Thrift Supervision (thenctions of which were transferred to
the Office of the Comptroller of the Currency (*OQ@nd the Federal Reserve) and any other sucHategy actions which may be initiated;
the impact of changes in financial servicksis and regulations, including, but not limited lBws and regulations promulgated or administ
by the OCC, the Federal Reserve, and the Bure@owsumer Financial Protection, and our relationglith the same; technological changes,
including, but not limited to, the protection oéetronic files or databases; acquisitions; litigatiisk in general, including, but not limited to,
those risks involving the MPS division; the growttthe Company’s business, as well as expenseasdelaereto; changes in consumer
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. Atdzhal discussions of factors affecting the Compaibusiness and prospects are
contained in the Company'’s periodic filings witletBEC. The Company expressly disclaims any inteabligation to update any forward-
looking statement, whether written or oral, thatyrha made from time to time by or on behalf of @@mpany or its subsidiaries.
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PROS PEC TUS SUPPLEMENT SUMMARY

This summary highlights selected information careéior incorporated by reference in this prospestugplement or the
accompanying prospectus and may not contain allnfemation that you need to consider in makingnjiovestment decision. To underst:
this offering fully, you should read this prospectupplement and the accompanying prospectus digrafid in their entirety. Particular
attention should be paid to the sections titledsiRiFactors” in this prospectus supplement and mmabcompanying prospectus and the
documents identified in the section “IncorporatiohCertain Information by Reference.”

The Company

Meta Financial, a registered unitary savings amaah loolding company, is a Delaware corporationpttirgcipal assets of which are all
the issued and outstanding shares of the Bankleadkesavings bank regulated by the OCC, the ad¢saifrwhich are insured up to applicable
limits under the Deposit Insurance Fund (“DIF")tbé Federal Deposit Insurance Corporation (“FDIC").

The Bank, a wholly-owned full service banking sdliy of Meta Financial, is both a community-orieshfinancial institution
offering a variety of financial services to meet tieeds of the local communities it serves and/mpats company that provides services on a
nationwide basis, as further described below. B&uek’s home office is located at 121 East FiftreStrin Storm Lake, lowa. The principal
business of the Bank has historically consisteativacting retail deposits from the general pubhd investing those funds primarily in one- to
four-family residential mortgage loans, commeraiadl multi-family real estate, agricultural opera@and real estate, construction, and
consumer and commercial operating loans primanilhe Bank’s market areas. The Bank also purcHaaesparticipations from time to time
from other financial institutions, presently abaver level compared to prior years, as well as gawe-backed securities and other investment
permissible under applicable regulations.

In addition to its community-oriented lending arepdsit gathering activities, in 2004, the Bank tda division known as Meta
Payment Systems® (“MPS”"), which issues prepaidggrtbvides consumer credit products, sponsors Aifilkbsvarious debit networks, and
offers other payment industry products and serviddwough its nationwide activities, MPS generdieth fee income and low- and no-cost
deposits for the Bank. MPS continues to expandtaipday an increasingly significant role in ther@many’s financial performance. MPS
operates out of Sioux Falls, South Dakota.

As previously disclosed, the Company and the Bak estipulated and consented to a Cease and Qedist (the “Consent Orders”)
issued by the Office of Thrift Supervision (the “8”). Since the issuance of the supervisory divestiand the Consent Orders, the Company
and the Bank have been continuing to cooperatettlOTS, and, as of July 21, 2011, its succeswrd;ederal Reserve and the OCC, to
correct those aspects of its operations that wddeegsed in the Consent Orders. Satisfaction afegfygirements of the Consent Orders is
subject to the ongoing review and supervision ef@@CC with respect to the Bank and the FederaliReseith respect to the Company. The
Bank and the Company have and expect to contineggend significant management and financial ressuto address areas that were cite
the Consent Orders.
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There can be no assurance that our regulatorsivtiately determine that we have met all of thguieements of the Consent Orders
to their satisfaction. If our regulators believattive have not made sufficient progress in complyiith the Consent Orders, they could see
impose additional regulatory requirements, openatioestrictions, enhanced supervision and/or aMhey penalties. If any of these measure:
is imposed in the future, it could have a mateaadhterse effect on our financial condition and rssof operations and on our ability to raise
additional capital.

The Company’s revenues are derived primarily fraterest on commercial and residential mortgagesloarortgage-backed
securities, agricultural real estate and operdtngs, consumer loans, commercial operating loadther investments (including corporate
and municipal bonds), revenue from service chafgas, origination fees and loan servicing actigfiand revenue generated through the
activities of MPS.

In addition to the MPS division, we currently hdeer market areas: Northwest lowa (“NWI”), BrooksgCentral lowa (“CI”) and
Sioux Empire (“SE”). NWI operates two offices ito8n Lake, lowa. Brookings operates one officBinokings, South Dakota. CI operates
a total of six offices in lowa: Des Moines (3), 8¥®es Moines (2) and Urbandale. SE operates tiffises and one administrative office in
Sioux Falls, South Dakota. The Company also hasahof twelve full-service branch offices and aren-retail service branch in Memphis,
Tennessee.

Meta Financial's headquarters are located at 550thHBroadband Lane, Sioux Falls, South Dakota B#@ our telephone number
is (712) 732-4117. Our internet address is httput.metabank.com. The reference to our websits do¢ constitute incorporation by
reference of the information contained on the websihich should not be considered part of thispeatus supplement or the accompanying
prospectus.
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Issuer
Shares offere

Use of proceeds

Nasdaq Global Marke
symbol

THE OF FE RING
Meta Financial Group, Int
Shares of common stock, $0.01 par value, haviraganegate offering price of up $20,000,00(.

We intend to add the proceeds of the offering togameral corporate funds, which may be used fbt ceuction
or debt refinancing, investments in or advancesutusidiaries, acquisitions of bank and nonbankidigrges,
repurchase of shares of our common stock or o#@rrgies, and other general corporate purposésder the
Consent Orders, the Company must confirm that t6€ @oes not object to certain of the potential uges
proceeds (e.g., debt reduction or refinancing apdnchase of Company securities) before deployiagptoceeds
for such purposes. S“Use of Procee(” at page —35.

CASH

Dividends and distribution The Company has paid a quarterly cash dividendsocoimmon stock since December 1994. Any payment of

Risk Factors

dividends in the future will depend, in large part,the Company’s earnings, capital requiremeimtantial
condition, review by our regulators, and otherdastconsidered relevant by the Com('s board of director

Investing in our common stock involves risks. Yahwould carefully consider the information undersiRFactors”
beginning on page S-9 and the other informatiotugted in this prospectus supplement and the accoyiupg
prospectus before investing in our common st
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SUMMARY OF SEL EC TED FINANCIAL DATA

The following tables show selected historical cdidsted financial data for the Company as of andefach of the five years ended
September 30, 2012, which has been derived fronawdited consolidated financial statements. Thesclidated financial data as of and for
the six months ended March 31, 2013 and 2012 aieedefrom our unaudited consolidated financiatesteents. The unaudited consolidated
financial statements have been prepared on the basi® as our audited consolidated financial stetésn and include, in the opinion of
management, all adjustments, consisting only offabrecurring adjustments, necessary to presety fae data for such period. You should
read this table together with the historical comaed financial information contained in our coidated financial statements and related n
the “Management’s Discussion and Analysis of FitarnCondition and Results of Operation” includedimr Annual Report on Form 10-K for
the year ended September 30, 2012 and our QuaRegyprt on Form 10-Q for the quarter ended Margh2813, which have been filed with
the SEC and are incorporated by reference intgottispectus supplement. The results of operafarthe six month period ended March 31,
2013 do not necessarily indicate the results whiely be expected for any future period or the faty

Selected Financial Data

Six Months Ended

March 31, Year Ended September 30
2013 2012 2012 2011 2010 2009 2008
SELECTED FINANCIAL CONDITION DATA
(Dollars in Thousands
Total asset $1,740,29' $1,597,61 $1,648,89: $1,275,48 $1,029,76! $834,77 $710,23¢
Loans receivable, ni 330,92° 321,68! 326,98: 314,41( 366,04! 391,60¢ 427,92
Securities available for sa 1,237,34 968,00¢ 1,116,69; 619,24¢ 506,85 364,83( 203,83
Goodwill and intangible asse 2,26: 1,79t 2,03t 1,31¢ 2,66: 2,21t 2,20¢
Deposits 1,557,221 1,452,191 1,379,79. 1,141,62 897,45: 653,74 499,80:
Total borrowings 24,98¢ 34,90¢ 47,71( 29,36¢ 41,21« 116,79t 147,68
Stockholder’ equity 143,37! 87,33t 145,85¢ 80,571 72,044 47,34¢ 45,73:
2013 2012 2012 2011 2010 2009 2008

SELECTED OPERATIONS DATA
(Dollars in Thousands, Except Per Share D
Total interest incom $ 19,34¢ $ 19,91« $ 37,297 $ 39,05¢ $ 39,08! $ 36,72t $ 37,41t
Total interest expens 1,64¢ 1,86t 3,56: 4,74 5,99: 8,901 13,41¢
Net interest incom 17,70: 18,04¢ 33,73¢ 34,31: 33,09( 27,81¢ 24,001
Provision for loan losse (300 89¢ 1,04¢ 27¢ 15,79: 18,71 2,71t
Net interest income after provision for loan los 18,00: 17,15( 32,68¢ 34,03 17,29¢ 9,10¢ 21,28t
Total nor-interest incom 28,50¢ 42,46: 69,57« 57,49 97,44« 79,96¢ 37,69¢
Total nor-interest expens 38,66! 39,00¢ 75,46: 83,26 94,93( 91,08: 61,82(
Income (loss) from continuing operations before

income tax expense (benel 7,84¢ 20,60¢ 26,79¢ 8,26: 19,81 (2,000 (2,836
Income tax expense (bene! 1,57 7,54¢ 9,68 3,62 7,42( (543) (2,007)
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Six Months Ended

Year Ended September 30,

March 31,
2013 2012 2012

Income (loss) from continuing operatic 6,27 13,06 17,11
Income from discontinued operations, net of - - -
Net income (loss 6,27 13,06 17,11
Basic earnings (loss) per common sh
Income (loss) from continuing operatic $ 118 $ 41C $ 494
Income from discontinued operatic - - -
Net income (loss $ 118 $ 41C $ 4.9
Diluted earnings (loss) per common shi
Income (loss) from continuing operatic $ 114 $ 40 $ 492
Income from discontinued operatic - - -
Net income (loss $ 114 $ 40¢ $ 4.9
SELECTED FINANCIAL RATIOS AND OTHER DATA
PERFORMANCE RATIOS
Return on average ass 0.74% 1.9%% 1.22%
Return on average ass-continuing operatior 0.7/% 1.97% 1.22%
Return on average equi 8.64% 32.1¢% 18.41%
Return on average equity-continuing

operations 8.64% 32.1%% 18.41%
Net interest marg-continuing operation 2.45% 2.85% 2.56%
Operating expense to average assetginuing

operations 2.21% 2.9% 5.3¢%
QUALITY RATIOS-Continuing Operation
Non-performing assets to total assets at ent

year 0.11% 0.5% 0.1€%
Allowance for loan losses to non-performing

loans 197.2% 73.92% 21%%
CAPITAL RATIOS
Stockholders' equity to total assets at end ¢

period 8.24% 5.47% 8.85%
Average stockholders' equity to average as 8.54% 6.12% 6.62%
OTHER DATA
Book value per common share outstanc $ 2608 $ 2727 $ 26.7¢ $
Dividends declared per she $ 0.2¢ $ 0.2¢ $ 05z $
Number of ful-service offices 12 12 12
Common Shares Outstandi 5,497,91. 3,202,051 5,443,88

2011
4,64(

4,64(

$ 1.4¢

$  1.4¢

$  1.4¢

$ 1.4

0.41%
0.41%
5.71%

5.71%
3.21%

7.35%

1.24%

53%

6.32%
7.1€%

2561 $
05z $

12

3,146,86

2010
12,39:

12,39:

$ 4.2

$ 4.2

$ 4.1

$ 4.1

1.22%
1.22%
20.5%%

20.59%
3.4%

9.3%

0.94%

63%

7.0(%
5.92%

23.1¢
0.5Z
12

3,111,411

$
$

2009
(1,469

(1,469

$  (0.56)
$  (0.50

$  (0.56
$ (050

-0.2(%
-0.2%
-3.1%%

-3.1%%
3.5(%

10.55%

1.7€%

55%

5.61%
5.42%

17.9i
0.5Z
12

2,634,211

$

2008

(1,839
811
(1,029)

$ (0.7))
0.31
$  (0.40)

$ (0.69
0.31
$ (0.39)

-0.14%%
-0.24%
-2.21%

-4.071%
3.51%

8.28%

1.06%

76%

6.44%
6.01%

17.5¢
0.5Z
13

2,601,10:
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RISK FA CT ORS

An investment in our common stock involves vanimks. Before making an investment decision, yawlsl carefully read and
consider the risk factors described below as welihree other information included or incorporatedraference in this prospectus supplement
and the accompanying prospectus, as the same magdaged from time to time by our future filingshathe SEC under the Exchange
Act. Any of these risks, if they are realized |donaterially adversely affect our business, finahcondition, and results ¢
operations. Additional risks and uncertainties notrently known to us or that we currently deenbédmmaterial may also materially and
adversely affect us. In any such case, you cagid &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 stockdeas volatile in the past, and several factorsdcoause the price to fluctuate
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 securitiestime marketplace,

« general conditions in our banking niche, or th8.lbr worldwide 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

« evaluation by our regulators of compliance with Gansent Orders

The market price of our common stock may fluctisgmificantly in the future, and these fluctuationay be unrelated to our

performance. General market price declines or atarblatility in the future could adversely affébe price of our common stock, and the
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 investor’s ability to sell shares of our commatack or purchase additional shares largely depepds the existence of an active
market for the common stock. Our common stockuisted on the NASDAQ Global Market, but the voluni¢rades on any given day is light,
and an investor consequently may be unable todibdyer for shares it wishes to sell or a selleadifitional shares it wishes to purchase. In
addition, a fair valuation of the purchase or salése of a share of common stock also depends aptive trading, and thus the price an
investor receives for a thinly traded stock, suglo@a common stock, may not reflect its true value.
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This offering is expected to be dilutive.

Giving effect to the issuance of common stock is tifering, the receipt of the expected net prdsesnd the use of those proceeds,
we expect that this offering will have a dilutiviéeet on our earnings per share and funds fromatjmars per share for the years in which we
issue shares in this offering. The actual amoulfilafion cannot be determined at this time and el based on numerous factors.

We may issue additional equity securities, or eng&gn 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 directeanay determine from time to time that we needhise additional capital by issui
additional shares of our common stock or otheriges. We are not restricted from issuing additil shares of common stock, including
securities that are convertible into or exchange&nl, or that represent the right to receive, cammstock. Because our decision to issue
securities in any future offering may depend onkeagconditions and other factors beyond our contwel cannot predict or estimate the
amount, timing, or nature of any future offeringsthe prices at which such offerings may be efféctSuch offerings could be dilutive to
common stockholders. New investors also may hiaNes; preferences and privileges that are senjaartd that adversely affect, our then-
current common stockholders. Additionally, if veese additional capital by making additional offeys of debt or preferred equity securities,
upon liquidation of the Company, holders of ourtdsdrurities and shares of preferred stock, ardelsnwith respect to other borrowings, will
receive distributions of our available assets piaae holders of our common stock. Additionaliggofferings may dilute the holdings of our
existing stockholders or reduce the market priceusfcommon stock, or both. Holders of our comrstmrtk are not entitled to preemptive
rights or other protections against dilution.

Shares of our common stock are equity interests arare 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 interestédata Financial and do not constitute indebtednésssuch, shares of our common
stock will rank junior to all of our indebtednessdao other non-equity claims against us and osgtasavailable to satisfy claims against us,
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 malkie future incur additional debt. Upon liquida of the Company, lenders and holders
of our debt securities and preferred stock woubeines distributions of our available assets prioholders of our common stock. Furthermore
our right to participate in a distribution of assapon any of our subsidiaries’ liquidation or iggamization is subject to the prior claims of that
subsidiary’s creditors, including holders of angfprred stock outstanding at such time.

S-10
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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,asended, and our amended and restated bylawederchf banking laws, including
regulatory approval requirements, could make iterdifficult for a third party to acquire the Comparven if doing so would be perceived to
be beneficial by our stockholders. The combinatibthese provisions may prohibit a non-negotiatexiger or other business combination,
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 oventheof net proceeds from this offering. We intemddd the net proceeds from t
offering to our general corporate funds which mayubed for debt reduction or debt refinancing, stiveents in or advances to subsidiaries,
acquisitions of bank and nonbank subsidiaries,ndase of shares of our common stock or other gesuand other general corporate
purposes. As a result, our management will hawsiderable discretion in the application of thepreceeds, and you will not have the
opportunity, as part of your investment decisionassess whether the proceeds are being used dpfelyp The net proceeds may be used for
corporate purposes that may not improve our opegaésults or enhance the value of our common stock

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 tweree such dividends as our board of directors degyare out of funds legally
available for such payments. Although we haveohisally declared cash dividends on our commonkstae are not required to do so. In the
future, we may reduce or eliminate our common sttiekdend. This could adversely affect the markitgof our common stock. The paym
of dividends from the Bank to us may provide aduditl funds for the payment of dividends to our khmtders, however, these dividends are
currently subject to regulatory approval prior txkhration and payment.

An investment in our common stock is not an insuredieposit.
Our common stock is not a bank deposit and, thezefe not insured against loss by the FDIC, amgioteposit insurance fund, or by
any other public or private entity. An investmenbur common stock is inherently risky for thegeas described in this “Risk Factosgctior

and elsewhere in this prospectus supplement asubject to market forces that affect the pricearhmon stock in any company. As a result,
if you acquire our common stock, you may lose somall of your investment.

S-11
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Risks Related to Our Industry and Business
Failure to generate sufficient capital to support ar anticipated growth could adversely affect our eenings and prospects.

The Company has recently experienced considegableth, having increased its assets from $1.3dwilto $1.7 billion during the
eighteen month period ended March 31, 20E&inded primarily by growth of no- and low-interesiaring deposits, the proceeds thereof have
been invested primarily in municipal bonds, morerdgcked securities (“MBS”), and investment semsiavailable for sale. While the
Company believes its asset quality to be goodjquaatly in comparison to most banking institutiptitee Company'’s asset growth, if continuec
as expected, will generate a need for higher lesfetsipital which management believes may not betimeugh earnings retention alone. In
that respect, during the fiscal year ended SepteB8Mle2012, the Company completed two private placements afatamon stock which
raised $12.8 million and $33.3 million, net, respeadly, in additional capital, all of which qualkfs as Tier 1 capital for regulatory
purposes. While it is possible that the Compariyyseil $20 million of its common stock in this efing, sales under this offering will be made
in the Company’s sole discretion, and the Compaay alect to sell less than the entire amount ofrnomstock available for sale, or even
none at all. Even assuming that this offering W#lsuccessful, there can be no assurance th@btinpany will be able to continue to access
sources of capital, private or public. Failuregmain well-capitalized, or to attain potentiallyee higher levels of capitalization that could be
required in the future under regulatory initiativeandated by Congress, our regulatory agencies)der the Basel accords, could adversely
affect the Company’s earnings and prospects.

We may have difficulty managing our growth which ma divert resources and limit our ability to expandour operations
successfully.

As noted, we have experienced significant growtbunassets and the level of our deposits. Howaevemay not be able to sustain
our historical growth rate or be able to grow. @uure success will depend on competitive factorsthe ability of our senior management to
continue to improve compliance and other contral$ procedures, and manage a growing number ofrogsteelationships. We may not be
able to implement improvements to these controtsncedures in an efficient or timely manner araymiscover deficiencies in existing
systems and controls. Consequently, continued ¢rafhdichieved, may place a strain on our operatiorfrastructure, which could have a
material adverse effect on our financial conditm results of operations.

Our underwriting practices may not prevent lossesn our loan portfolio.

Our underwriting practices are designed to mitigiele by adhering to specific loan parameters. gonents of our underwriting
program include an analysis of the borrower and ttreditworthiness, a financial statement revieawd, if applicable, cash flow projections
and a valuation of collateral. We may incur logsesur loan portfolio if our underwriting criterfail to identify pertinent credit risks. It issa
possible that losses will exceed the amounts thk Bas set aside for loss reserves, resultingdnagd interest income and increased provi
for loan losses, which could have an adverse effieciur financial condition and results of openasio
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Our lending operations are concentrated in lowa andSouth Dakota.

Our lending activities are largely based in lowd &outh Dakota. As a result, our financial perfance depends to a great degree or
the economic conditions in these areas. If locahemic conditions worsen it could cause us to ggpee an increase in the number of
borrowers who default on their loans along witkedurction in the value of the collateral securinghsldans, which could have an adverse e
on our financial condition and results of operagion

Difficult economic and market conditions have advesely affected our industry.

Over the last several years, dramatic declinekarhbusing market, with decreasing home pricedrardasing delinquencies and
foreclosures, have negatively impacted the crestifopmance of mortgage and construction loans agsdlted in significant write-downs of
assets by many financial institutions across thigddrStates. General downward economic trendsgimwth, reduced availability of
commercial credit and continued levels of high uplEryment have negatively impacted the credit penBorce of commercial and consumer
credit, resulting in additional write-downs. Comteover the stability of the financial markets dimel economy have resulted in decreased
lending by financial institutions to their custorm@nd to each other. This market turmoil and &gimg of credit has led to increased
commercial and consumer deficiencies, lack of gustoconfidence, increased market volatility andesjoread reduction in general business
activity. Many financial institutions have experoed decreased access to deposits and borrowligigh economic conditions have more
recently improved, the resulting economic pressureonsumers and businesses and the lack of canéida the financial markets may
adversely affect our business, financial conditi@sults of operations and stock price, and a wangeof these conditions would likely
exacerbate the adverse effects of these difficaltaet conditions on us and others in the finanaoistitutions industry. In particular, we may
face the following risks in connection with theseets:

- Separate and apart from Consent Orders issuedsagianBank and the Company, we face increasedatémuof our
industry. Compliance with such regulation may &ase our costs and limit our ability to pursue tess opportunities

« Customer demand for loans secured by real estatd be reduced due to weaker economic conditianfaease in
unemployment, a decrease in real estate values ioceease in interest rate

« The process we use to estimate losses inherent icredit exposure requires difficult, subjectivelaomplex judgments,
including estimates of how economic conditions nigipair the ability of our borrowers to repay thieans. The level of
uncertainty concerning economic conditions may egblg affect the accuracy of our estimates whicly,nraturn, impact th
reliability of the process; ar

« The value of the portfolio of investment secustibat we hold, including our trust preferred séms, may be adversely
affected.
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The full impact of the recently enacted Dodd-FrankWall Street Reform and Consumer Protection Act of R10 (the “Dodd-
Frank Act”) is still unknown given that many of the details and substance of the new laws will be deteined through agency
rulemaking.

The full compliance burden and impact on our openatand profitability with respect to the Dodd-fkaAct are still currently
unknown, as the Dodd-Frank Act delegates to variedsral agencies the task of implementing its manoyisions through
regulation. Hundreds of new federal regulationsdies and reports are required under the DoddkFAah and many of them still have not
been finalized. Although certain provisions of ihedd-Frank Act have been implemented (such agdéimsfer of regulation of federal savings
banks like the Bank to the OCC and the transfesaefngs and loan holding company regulation toRbéeral Reserve), federal rules and
policies will be further developing for months ayehrs to come. Based on the provisions of the Beddk Act and anticipated implementing
regulations, it is highly likely that banks anditteras well as their holding companies will be jgabto significantly increased regulation and
compliance obligations that expose us to highetscas well as noncompliance risk and consequeheesftom.

Under the recently enacted Dodd-Frank Act, trustesred securities issued on or after May 19, 28x&0no longer eligible for
inclusion in Tier 1 capital. For trust preferrextarities issued before May 19, 2010, regulatopitaadeductions will generally be required
during a phase in period from January 1, 2013 noidgy 1, 2016; however, depository institution lreddcompanies with assets of less than
billion as of year-end 2009 enjoy a permanent diathdr right with respect to such securities forpmses of calculating regulatory capital.

Transfer of the OTS supervisory and rulemaking funtions to other federal banking agencies has changé¢lde way that we are
regulated.

Both the Bank and Company have transitioned tgutigdiction of different primary federal regulagomvhich changes the way both
are regulated. Specifically, the OTS supervisory mulemaking functions (except for consumer prixdeg relating to all federal savings
associations were transferred to the OCC on Jul@@11, while the OTS’ supervisory and rulemakiangdtions relating to savings and loan
holding companies and their non-depository institusubsidiaries were transferred to the FederatRe on the same date. The transition of
supervisory functions from the OTS to these agenités altered the operations of the Bank and Coyng@mas to be more closely aligned with
the OCC's and Federal Reserveéspective supervision of national banks and ik holding companies. As a result of thesesit@ns, we
have experienced changes in the way we are supdrvi&/hile we believe our experience thus far lenlpositive, we may yet experience
challenges with respect to this transition.
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The Consumer Financial Protection Bureau (the “Bur@u”) may reshape the consumer financial laws throug rulemaking and
enforcement of unfair, deceptive or abusive practies, which may directly impact the business operatis of depository institutions
offering consumer financial products or services ricluding the Bank.

The Bureau has broad rulemaking authority to adsteéniand carry out the purposes and objectiveseofRederal consumer financial
laws, and to prevent evasions thereof” with respeell financial institutions that offer financipfoducts and services to consumers. The
Bureau is also authorized to prescribe rules, apgple to any covered person or service providentitying and prohibiting acts or practices
that are “unfair, deceptive, or abusive” in coni@tivith any transaction with a consumer for a ewner financial product or service, or the
offering of a consumer financial product or servitdDAAP authority”). The term “abusivels new and untested, and because Bureau of
have indicated that compliance will be achievedulgh enforcement rather than the issuance of datgu, we cannot predict to what extent
the Bureau’s future actions will have on the bagkimdustry or the Company. The full reach and iotjd the Bureau’s broad new rulemaking
powers and UDAAP authority on the operations oafiicial institutions offering consumer financial guats or services is currently
unknown. Notwithstanding the foregoing, insuregaitory institutions with assets of $10 billionless (such as the Bank) will continue to be
supervised and examined by their primary fedegllegors, rather than the Bureau, with respecbtopiance with federal consumer
protection laws.

The Bureau issued on May 23, 2012 an advance nattipeposed rulemaking regarding prepaid cardschvare the core of the
Bank’'s MPS business line. In its request for informatibie Bureau asked for comments regarding tham®) use and characteristics (suc
FDIC insurance) of prepaid cards and the fundsahatoaded onto them. It is anticipated thatappsed rule with respect to the offering of
prepaid products will be issued during calendar P€4.3. It is not possible, however, for the Bankh® Company to project the effect of a
final rule on the MPS business unit at this time.

As of the date of this filing, the Bureau has glsoposed regulations related to mortgage proddetingis, including those related to
qualified mortgages, the ability to repay mortgages high cost mortgage loans. Neither the BamklmCompany believes that any of the
possible mortgage regulations, if adopted in sulbistaconformity with their proposals, will signifantly impact product offerings, although i
possible that the manner in which the Bureau defsueh products could have an impact on the Compaayital requirements, with the eff
of raising the Company’s risk-based capital requists.

With respect to final regulations that affect iridepository institutions such as the Bank, thee8ul also issued a final rule relate

remittances, although such rule is not likely tplggo the Bank, which has offered no more thametfittance transfers on average over the
five years, as it covers only those entities tmavijole at least 100 remittance transfers per calepear.
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Recent Court Ruling May Ultimately Affect Validity of Bureau Actions

A recent decision by a three-judge appellate pahttle US Court of Appeals for the District of Colbia Circuit (the “DC Circuit”)
may affect whether, and to what extent, actionsnaky the Director of the Bureau will be viewedasful. The case is significant in that the
reasoning thereof is being used by plaintiffState National Bank of Big Spring v. Geithteattack the Director’s appointment. The DC
Circuit held, among other things, that the appoentrof the NLRB administrators by the Presidentated the Recess Appointments Clause o
the US Constitution because it was not made dwirgcess that occurred between sessions of Congles®C Circuit’s decision is at odds
with that of another appellate court, the US Cofisppeals for the Eleventh Circuit. Commentatoasérsurmised that the conflict between
courts will propel the case, perhaps on an acdelétimetable, to the US Supreme Court for resofuti

The decision may also play a part in determiningtivbr new legislation will be passed respectingsthgcture and funding of the
Bureau, and whether the current Director will bpapted when his term expires. Though it is natgilale to predict the outcome of the reces:
appointment controversy, a final decision will havaletermined implications for the Company withpexs to regulations that apply to it anc
competition from financial actors that may or may be subject to regulations promulgated by thesBur

Our most recent Community Reinvestment Act (“CRA”) rating could have a negative effect on the OCC'’s xgew of certain
banking applications.

Under the CRA, the Bank is evaluated periodicallyitb primary federal banking regulator to deterenihit is meeting its continuing
and affirmative obligation consistent with its safed sound operation to help meet the credit nekids entire community, including low and
moderate income neighborhoods. In the Bank’s meastnt CRA examination, notwithstanding that thelBarecord was consistent with an
overall rating of “Satisfactory,” the Bank receivadNeeds to Improvefating due to the criticized credit practices agsed with the iAdvanc
product, which the Bank no longer offers. The CieAuires the OCC, our new regulator, to take satihg into account in considering an
application for any of the following: (i) the ebtshment of a domestic branch; (ii) the relocatidrits main office or of a branch; (iii) the
merger or consolidation with or acquisition of dss® assumption of liabilities of an insured defmoy institution; or (iv) the conversion of the
Bank to a national banking charter. If the Bankriis any of the above-listed applications, the Q&Y consider the Bank’s overall “Needs
to Improve” rating negatively.
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Legislative and regulatory initiatives taken to dae may not achieve their intended objective; in adtion, higher capital
requirements for banks and their holding companiesiave been proposed.

Legislative and regulatory initiatives taken toalay Congress and the federal banking regulatoasidoess financial regulatory refc
may not achieve their intended objectives, therelgwiring additional legislation or regulation bktfinancial services industry. Furthermore,
the Basel Committee on Banking Supervision andratiternational bodies comprised of banking regukhave committed to raise capital
standards and liquidity buffers within the banksygtem by imposing new requirements. Such propasaly impose more stringent standards
than currently applicable or anticipated with retfe capital and liquidity requirements for depost institutions. The federal banking
agencies have released proposed rules relatirapitatand liquidity requirements, including rutegated to the current Basel Committee
proposal (Basel Ill). As published, the proposedsild increase minimum levels of required capitakrow the definition of capital, and
increase risk weights for various asset classesddlition, there are also certain provisions thay negatively affect capital distributions and
discretionary bonus payments if an institutiondad hold a sufficient amount of common equity Tierapital or the amount needed to meet it:
minimum riskbased capital requirements. Comments on the pabp@se due to the banking regulators on Octobe@22, and at this time
cannot be predicted when a final rule will be psitéid in light of the federal banking agencies’ sieci to delay implementation of the
proposal. As such, we cannot predict whether tbpgsals will ultimately be adopted as proposee ultimate content of such proposals, or
the precise impact that such proposals, if adopted)d have upon our financial condition or resoit®perations, though it seems likely that
capital requirements of banks and their holding ganies will be increased. If this occurs, it cosilow our growth, cause us to seek to raise
additional capital, or both.

We have a concentration of our assets in mortgageabked securities and municipal securities.

As of March 31, 2013, approximately 41% of the Bardssets were invested in mortgage-backed sexsurithe Company’s
mortgage-backed and related securities portfolitsists primarily of securities issued under goventsponsored agency programs, incluc
those of Ginnie Mae, Fannie Mae and Freddie Maz|atier two of which are in conservatorship. Gianie Mae, Fannie Mae and Freddie
Mac certificates are modified pass-through mortglaaeked securities that represent undivided inteiasunderlying pools of fixed-rate, or
certain types of adjustable-rate, predominantlglsiiamily and, to a lesser extent, multi-familgidential mortgages issued by these
governmentponsored entities. Fannie Mae and Freddie Maerghy provide the certificate holder a guarantetnoely payments of interes
whether or not collected. Ginnie Magjuarantee to the holder is timely payments afgial and interest, backed by the full faith aneddt of
the U.S. Government. Privately issued mortgage-fa®ugh certificates generally provide no guaarss to timely payment of interest or
principal, and reliance is placed on the credithiogtss of the issuer.

Mortgage-backed securities generally increase tiaditg of the Company’s assets by virtue of theimasice or guarantees that back
them, are more liquid than individual mortgage band may be used to collateralize borrowings leerobbligations of the Company.

While mortgage-backed securities carry a reduceditcrisk as compared to whole loans, such seeanBmain subject to the risk that
a fluctuating interest rate environment, along wither factors such as the geographic distributicthe underlying mortgage loans, may alter
the prepayment rate of such mortgage loans anéfesti both the prepayment speed, and value, of sactrities. The prepayment risk
associated with mortgage-backed securities is ro@dtperiodically, and prepayment rate assumptoljissted as appropriate to update the
Company’'s mortgage-backed securities accountingaaset/liability reports.
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Additionally, as of March 31, 2013, approximateB?2 of the Bank’s assets were invested in municpalrities. The Company’s
municipal securities portfolio consists primariliygeneral obligation bond securities issued byestatities and school districts throughout the
country. The Company has taken steps to spreaisthand, as of March 31, 2013, had no concentraifanunicipal securities higher than
1.34% of assets in any state. As of March 31, 28l.®f the municipal securities were rated Baa@ higher by Moody’s, with 95% or more
having a Moody'’s rating of Aa2 or higher.

We recorded other-than-temporary impairment (“OTTI” ) charges in our trust preferred securities (“TRUPS) portfolio in the
past, and we could record additional losses in tHeiture.

We determine the fair value of our investment séegrbased on GAAP and three levels of informatlionputs that may be used to
measure fair value. The price at which a secunidy be sold in a market transaction could be sianitly lower than the quoted market price
for the security, particularly if the quoted markeice is based on infrequent trading history,nfaket for the security is illiquid, or a
significant amount of securities are being sold fiscal 2012 and 2011, there were no other-thaxpteary impairments recorded.

The valuation of our TRUPS will continue to be irdhced by external market and other factors, inetuomplementation of SEC and
Financial Accounting Standards Board guidance arvédue accounting, the financial condition of sifie issuers deferral and default rates of
specific issuer financial institutions, rating aggmctions, and the prices at which observable atdrnsactions occur. If we are required to
record additional OTTI charges on our TRUPS padfole could experience potentially significantréags losses as well as an adverse in
to our capital position.

Risks Related to the Banking Industry
Our reputation and business could be damaged by owntry into the Consent Orders and other negative yblicity.

Reputational risk, or the risk to our businessnies and capital from negative publicity, is indr&rin our business. Negative
publicity can result from actual or alleged condaca number of areas, including legal and regujatompliance, lending practices, corporate
governance, litigation, inadequate protection aftomer data, ethical behavior of our employees fanmd actions taken by regulators and
others as a result of that conduct. Damage toapurtation, including as a result of negative prityliassociated with the Consent Orders now
or in the future, could impact our ability to atttmew and maintain existing loan and deposit custs, employees and business relationships
particularly with respect to our MPS division, couesult in the imposition of additional regulat@eguirements, operational restrictions,
enhanced supervision and/or civil money penaltiad, could adversely affect our ability to raiseiiddal capital. If any of these measures
should be imposed in the future, they could haneaterial adverse effect on our financial conditéon results of operations.
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We are subject to certain operational risks, incluéhg, but not limited to, data processing system faires and errors and
customer or employee fraud.

There have been a number of publicized cases imgfvaud or other misconduct by employees of faahservices firms in recent
years. Misconduct by our employees could includinb unauthorized activities from us, impropenoauthorized activities on behalf of ¢
customers or improper use of confidential informati Employee fraud, errors and employee and cuestomsconduct could subject us to
financial losses or regulatory sanctions and selyolbarm our reputation. It is not always possibl@revent employee errors and misconduct,
and the precautions we take to prevent and détiscactivity may not be effective in all cases. [#oyee errors could also subject us to civil
claims for negligence.

Although we maintain a system of internal controlsand procedures designed to reduce the risk of lof®m employee or
customer fraud or misconduct and employee errors agell as insurance coverage to mitigate against ogional risks, including data
processing system failures and errors and customer employee fraud, these internal controls may faito prevent or detect such an
occurrence, or such an occurrence may not be insweor exceed applicable insurance limits.

There have also been a number of cases where ifhamtitutions have been the victim of fraud tethto unauthorized wire and
Automated Clearinghouse transactions. The fadscanumstances of each case vary but generalhiewcriminals posing as customers (i.e.,
stealing bank customers’ identities) to transfedfsiout of the institution quickly in an effortace the funds beyond recovery prior to
detection. Although we have policies and proceslimeplace to verify the authenticity of our cusemand prevent identity theft, we can
provide no assurances that these policies and guoes will prevent all fraudulent transfers. Irddin, although we have safeguards in place
it is possible that our computer systems couldhfiirated by hackers or other intruders, who migé¢k to steal from us or destroy our record:
or systems. We can provide no assurances tha ffadsguards will prevent all unauthorized inftizas. Identity theft and successful
unauthorized intrusions could result in reputatia@anage and financial losses to the Company.

Changes in economic and political conditions coulddversely affect the Company’s earnings, as the Cqrany’s borrowers’
ability to repay loans and the value of the collatal securing the Company’s loans decline.

The Company’s success depends, to a certain exfsmt, economic and political conditions, local aa¢ional, as well as
governmental monetary policies. Conditions sucimfiation, recession, unemployment, changes iergdt rates, money supply and other
factors beyond the Company’s control may advera#gct the Company’s asset quality, deposit leaeld loan demand and, therefore, the
Company’s earnings. Because the Company has dicigi amount of real estate loans, decreasesahestate values could adversely affect
the value of property used as collateral. Amongothings, adverse changes in the economy, induigiit not limited to the current economic
downturn, may also have a negative effect on thigyabf the Company’s borrowers to make timely agments of their loans, which would
have an adverse impact on the Company’s earnimgaddition, the vast majority of the Company’sreare to individuals and businesses in
the Company’s market area. Consequently, any eximngecline in the Company’s market area could ravadverse impact on the
Company'’s earnings.
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Recessionary environment may adversely impact thedinpany’s earnings and continuing and new governmeat initiatives
may not prove effective.

The national and global economic downturn has riycessulted in heightened levels of market voitilocally, nationally and
internationally. This downturn has depressed therall market value of financial institutions, amgy limit or impede industry access to
capital, or have a material adverse effect onittential condition or results of operations of bagkcompanies in general, including the
Company, with respect to, for example, the esthiyient of reserves should conditions deterioratidéur Although the U.S. Department of
Treasury and the FDIC, among others, implementedrams in an effort to stabilize the national ecoppthe ultimate effectiveness of these
programs remains uncertain at this time. Furtlagélyre of the U.S. Congress to address the expamtational deficit, as well as problems
associated with sovereign debt in Europe, may wotlse U.S. economy, both nationally and locallystag an adverse effect on our financial
condition and results of operations.

Changes in interest rates could adversely affect thCompany’s results of operations and financial catition.

The Company'’s earnings depend substantially oB#mk's interest rate spread, which is the diffeeehetween (i) the rates the Bank
earns on loans, securities and other earning assetgii) the interest rates the Bank pays on sigpand other borrowings. These rates are
highly sensitive to many factors beyond the Compsuwgntrol, including general economic conditiond #re policies of various governmenr
and regulatory authorities. As market interestsatise, the Bank will have competitive pressundasdrease the rates it pays on deposits, whic
may result in a decrease of the Company’s netaaténcome particularly in the Bank’s retail diwisi Conversely, if interest rates fall, yields
on loans and investments may fall. Because afgignt portion of the Bank’s deposit portfolio ismon-interest bearing accounts, such a
decrease in rates would likely result in a decréasiee Companys net interest income. Although the Bank contirteemonitor its interest ra
risk exposure and has undertaken additional anabysd implemented additional controls to improsecire earnings from interest income, the
Company can provide no assurance that the Banldg®vill appropriately protect it in the futureofn interest rate risk exposure.
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The Company operates in a highly regulated environent, and changes in laws and regulations to whichenare subject may
adversely affect the Company’s results of operatian

The Company and the Bank operate in a highly reégdlanvironment and are subject to extensive régulssupervision and
examination by the OCC, the FDIC and the FederabRe. As of July 21, 2011, the Company has bepersised by the Federal Reserve,
and the Bank has been supervised by the OCC arieltt2 In addition, the Company and the Bank agjext to regulations promulgated by
the Bureau. Applicable laws and regulations mange and the enforcement of existing laws and atignls may vary when actions are
evaluated by these new regulators, and there &ssrance that such changes will not adverselgtafie Company’s business. Regulatory
authorities have extensive discretion in connectiith their supervisory and enforcement activitiesjuding but not limited to the imposition
of restrictions on the operation of an institutitme classification of assets by the institutiod #me adequacy of an institution’s allowance for
loan losses. Any change in such regulation andsigiet, whether in the form of restrictions on waitis, regulatory policy, regulations,
legislation, or the evaluation of the Bank’s ane @ompany’s efforts with respect to achieving caame with the Consent Orders, could have
a material impact on the Company’s operationss Uinknown at this time to what extent new legiskawill be passed into law or pending or
new regulatory proposals will be adopted, or tHeatfthat such passage or adoption will have orb#nking industry or the Company.

Changes in technology could be costly.

The banking industry is undergoing technologicabivation at a fast pace. To keep up with its cditipe, the Company needs to
stay abreast of innovations and evaluate thosentéopies that will enable it to compete on a cdieative basis. This is especially true with
respect to MPS. The cost of such technology, dhnoly personnel, has been high in both absoluteelative terms and additional funds
continue to be used to enhance existing managenfentnation systems. There can be no assuraneen gine fast pace of change and
innovation, that the Company’s technology, eith@ichased or developed internally, will meet or corg to meet the needs of the Company.

Risks Related to the Company’s Business

The entry into the Consent Orders has imposed ceria restrictions and requirements upon the Company ad the Bank and we
cannot predict the possibility of future regulatory action.

Satisfaction of the requirements of the Ordersii§exct to the ongoing review and supervision of @&C with respect to the Bank a
the Federal Reserve with respect to the Compaimg Bank and the Company have and expect to contiinexpend significant management
and financial resources to address areas thataiterkin the Orders; such matters include but atdimited to capital preservation and
enhancement commensurate with the Bank’s risk lprafnprovement of core earnings from interest nepmanagement and board oversight
of the Bank, risk management and internal contedspliance management, and Bank Secrecy Act camsi

There can be no assurance that our regulatorsitwiiately determine that we have met all of thguieements of the Orders to their
satisfaction. If our regulators believe that weédhaot made sufficient progress in complying wite Orders, they could seek to impose
additional regulatory requirements, operationalrigfons, enhanced supervision and/or civil mopepalties. If any of these measures is
imposed in the future, it could have a materialeade effect on our financial condition and resafteperations and on our ability to raise
additional capital.
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The compliance obligations and restrictions on ouinterest payments and dividends under the recent OF Consent Orders may
have an adverse effect on us and preclude paymentsholders of our securities.

Among other things, the Consent Orders requircCtimpany and Bank to submit to the OTS (now, the @Ctbe Federal Reserve,
appropriate) various management and compliances gad programs to address the matters initiallgtitied in the OTS supervisory directiy
as well as plans for enhancing Company and Bankatagnd require OTS non-objection for Companyhcdividends, distributions, share
repurchases, payments of interest or principaledst dnd incurrence of debt. As indicated, satigfawf the requirements of the Orders is
subject to the ongoing review and supervision afregulators. There can be no assurance our ttegsilill ultimately determine that we he
met all of the requirements of the Orders to thatisfaction or that we will continue to receivenrabjection to our payment of dividends and
interest or any other activity for which non-objeator approval is required. Additional resourdesth economic and in terms of personnel,
will continue to be expended by the Company andtuek in their endeavors to achieve compliance.

The OCC and Federal Reserve are now our banking regators and we may not be able to comply with apptiable banking
regulations and the terms of the Consent Orders ttheir satisfaction.

Our regulators have broad discretionary powersiforee banking laws and regulations and may seékki informal or formal
supervisory action if they deem such actions aoesgary or required or if they believe that ouorf with respect to the Consent Orders are
insufficient. If imposed in the future, correctisteps could result in additional regulatory reguients, operational restrictions, enhanced
supervision and/or civil money penalties. Addifbresources, both economic and in terms of peedowill continue to be expended by the
Company and the Bank in their endeavors to acHiglreompliance.

The Company operates in an extremely competitive niket, and the Company’s business will suffer if iis unable to compete
effectively.

The Company encounters significant competitiorhan@ompany’s market area from other commercial §asekvings and loan
associations, credit unions, mortgage banking ficnasumer finance companies, securities brokdiags, insurance companies, money
market mutual funds and other financial intermadir Many of the Company’s competitors have suttistidy greater resources and lending
limits and may offer services that the Company du#sor cannot provide. The Company’s profitapitiepends upon the Company’s
continued ability to compete successfully in thePany’s market area. MPS operates on a natioa# sgainst competitors with
substantially greater resources and limited bartierentry, as well as the fact that most compstiwe not operating under restrictions similar
to those imposed upon the Company and the BarieilCbnsent Orders. The success of MPS dependshp@ompany’s and the Bank’s
ability to satisfy the requirements set forth iritlrespective Consent Orders and the MPS divisiablility to compete in such an environment.

S-22




Table of Content

The Bank is “well capitalized” under existing bankregulations, but failure to maintain this designaton could have a material
adverse impact on our liquidity and results of opeations. In addition, our regulator could limit our ability to raise deposits, which
could produce serious adverse consequences for diguidity, financial condition and results of operations.

By letter dated December 28, 2010, the OTS, ounméoiregulator, directed the Bank not to increaseathount of brokered deposits
from the amount it held at December 28, 2010 withbe prior written non-objection of the OTS RegibBirector. The Bank believes it did
not hold any brokered deposits on December 28, dil@ereafter and so informed OTS of such positiGonsequently, the Bank does not
anticipate seeking such approval. At the directibthe OTS, the Bank requested the FDIC to confirat deposits related to a specific prepai
program were not brokered deposits. The Bank texldiés request to the FDIC in December 2010. hattime the directive was issued, OTS
staff stated that it would not seek retroactivelghforce the directive for any growth that ocaubsequent to December 28, 2010, given the
Bank’s request to the FDIC. The Bank has beensadvihat the FDIC would consider the Bank’s reqimeite context of its now completed
broader industry study of brokered deposits in ganbut to date has been given no instructiorhégmge its position. Under current rules, if a
substantial portion of the Bank’s deposits aredutebe “brokered,” and should the Bank’s primaggidral regulator decide to impose a formal
individual minimum capital requirement or similarfal requirement on the Bank notwithstanding thatBank is well-capitalized, or should
the Bank fail to be well-capitalized in the fututike Bank would be prohibited, absent waiver frwa EDIC, from utilizing brokered
deposits. In such event, unless the Bank receélies from its regulator or a waiver from the FDI€lich a result could produce serious ad\
consequences for the Bank from a liquidity standpaind could also have serious adverse effecti@@ompany'’s financial condition and
results of operations.

We derive a significant percentage of our deposit$ptal assets and income from deposit accounts thate generate through
MPS'’s customer relationships.

We derive a significant percentage of our deposital assets and income from deposit accountsanergte through customer
relationships between such third parties and MB&posits related to our top three customers (emslgnificant customer) totaled $770.2
million at March 31, 2013. We provide oversightlauditing of such third-party relationships andsach relationships must meet all internal
and regulatory requirements. We may exit thesaicglships if such requirements are not met ceqlired to do so by our regulators. We
perform liquidity reporting and planning daily aitlntify and monitor contingent sources of liqudisuch as National CDs, Fed Fund Lines,
or Public Fund CDs. If one of these significanstouners were to be terminated, it could materig@tjuce our deposits, assets and income. Ir
addition, pursuant to the Bank’s Consent Ordesni of these relationships were to terminate beaf@dermination of the Consent Order, we
would not be able to replace such relationship euittirst identifying a new contracting party amen obtaining approval to enter into such
agreement from the OCC. If such significant cugtomas not replaced, we may be required to sediehigite funding sources as compared t
the existing customer and interest expense mighéase. We may also be required to sell secudtiesher assets which would reduce
revenues and potentially generate losses.
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Our business strategy is utilized by other institubns with which we compete and the Consent Orderg@vent us from actively
marketing the Bank’s products and services.

Several banking institutions have adopted busigeats that are similar to ours, particularly widspect to the MPS division. As a
consequence, we have encountered competitiondgratea and anticipate that we will continue to@inghe future. This competition may
increase our costs, reduce our revenues or rexgroumgh, or make it difficult for us to compete effeely in obtaining additional customer
relationships. In addition, pursuant to the Coh&nders, we are not allowed to enter into or mallgramend certain agreements, originate
certain loans, or offer certain services unlesaweegranted specific permission to do so, or tinlterms of the Consent Orders are
rescinded. As a result, until the terms of the 2o Orders are lifted, we are at a competitivadliantage with respect to growing the Bank’s
MPS division.

New lines of business or new products and servicemy subject us to additional risks.

From time to time, to the extent permitted undertérms of the Consent Orders, we may implementlimas of business or offer ne
products and services within existing lines of hass. Substantial risks and uncertainties are ia$sdavith developing and marketing new
lines of business or new products or servicesjquaatly in instances where the markets are ndy figveloped, and we may be required to
invest significant time and resources. Initial ttatdes for the introduction and development of fiees of business or new products or serv
may not be achieved and price and profitabilitgéds may not prove feasible. External factors, @sscbompliance with regulations,
competitive alternatives and shifting market prefiees, may also impact the successful implementafia new line of business or a new
product or service. Furthermore, any new line cfib@ss or new product or service could have afgignit impact on the effectiveness of our
system of internal controls. Failure to succesgfihnage these risks in the development and impltatien of new lines of business or new
products or services could reduce our revenuepatahtially generate losses.

The Company may engage in acquisitions of other bimesses from time to time.

The Company may engage in acquisitions of otheinbsses from time to time. In the event that tbenany completes any such
acquisitions, there can be no assurance that ouiirad businesses will achieve prior or plannedlte®f operations.

Existing insurance policies may not adequately pratct the Company and its subsidiaries.
Fidelity, business interruption and property insiwepolicies are in place with respect to the djmra of the Company. Should any

event triggering such policies occur, howevers paossible that our policies would not fully reinnel us for the losses we could sustain due tc
deductible limits, policy limits, coverage limits other factors.
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The loss of key members of the Company’s senior magement team could adversely affect the Company’sibiness.

We believe that the Company’s success dependdyargehe efforts and abilities of the Company’sise management. Their
experience and industry contacts significantly fieme. The competition for qualified personnetlie financial services industry is intense,
and the loss of any of the Company’s key persoaneh inability to continue to attract, retain andtivate key personnel could adversely
affect the Company’s business.

The Company’s loan portfolio includes loans with aigher risk of loss.

The Company originates commercial mortgage loamsneercial loans, consumer loans, agricultural estdte loans, agricultural
loans and residential mortgage loans. Commeradatgage, commercial, and consumer loans may expésgder to greater credit risk than
loans secured by residential real estate becaeseotlateral securing these loans may not be solshaily as residential real estate. These
also have greater credit risk than residential estdte for the following reasons:

- Commercial Mortgage Loans. Repayment is depenggorm income being generated in amounts sufficenbter operating
expenses and debt servi

« Commercial Loans. Repayment is dependent uposuteessful operation of the borrower’s business.

« Consumer Loans. Consumer loans (such as persoesldf credit) are collateralized, if at all, wdbsets that may not
provide an adequate source of payment of the loartal depreciation, damage, or Ic

o Agricultural Loans. Repayment is dependent uperstitcessful operation of the business, whichdatty dependent on
many things outside the control of either the Bankhe borrowers. These factors include weathenmodity prices, and
interest rates, among othe

If the Company’s actual loan losses exceed the Comapy’s allowance for loan losses, the Company’s netcome will decrease.

The Company makes various assumptions and judgrabotg the collectibility of the Company’s loan ffolio, including the
creditworthiness of the Company’s borrowers andviilae of the real estate and other assets seagingllateral for the repayment of the
Company'’s loans. Despite the Company’s undervgitind monitoring practices, the Company’s loanamsts may not repay their loans
according to their terms, and the collateral seutihe payment of these loans may be insufficieptaly any remaining loan balance. The
Company may experience significant loan losseschvbould have a material adverse effect on itsaipey results. Because the Company
must use assumptions regarding individual loanst@@&conomy, the current allowance for loan lossag not be sufficient to cover actual
loan losses, and increases in the allowance magdbessary. The Company may need to significantisease the Company’s provision for
losses on loans if one or more of the Companygelaloans or credit relationships becomes impairafiwe continue to expand the
Company’s commercial real estate and commercidihgn In addition, federal and state regulatonsgaécally review the Company’s
allowance for loan losses and may require the Compaincrease the Company’s provision for loarséssor recognize loan charge-
offs. Material additions to the Company’s allowareould materially decrease the Company’s net ireeoirhe Company cannot assure you
that its monitoring procedures and policies widwee certain lending risks or that the Companyssance for loan losses will be adequate to
cover actual losses.
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If the Company forecloses on and takes ownership ofal estate collateral property, it may be subjecto the increased costs
associated with the ownership of real property, radting in reduced revenues.

The Company may have to foreclose on collatergbgnty to protect its investment and may thereaftem and operate such
property. In such case, the Company will be exgasdhe risks inherent in the ownership of reéhtes The amount that the Company, as a
mortgagee, may realize after a default is depengson factors outside of the Company’s controlludimg, but not limited to: (i) general or
local economic conditions; (ii) neighborhood valu@g interest rates; (iv) real estate tax rat@g;operating expenses of the mortgaged
properties; (vi) supply of and demand for rentdtsior properties; (vii) ability to obtain and m#dim adequate occupancy of the properties;
(viii) zoning laws; (ix) governmental rules, regtidens and fiscal policies; and (x) acts of God.t&ierexpenditures associated with the
ownership of real estate, principally real estat@$ and maintenance costs, may adversely afieat¢cbome from the real estate. Therefore
cost of operating a real property may exceed th&kincome earned from such property, and the Gmyppnay have to advance funds in orde
to protect the Company’s investment, or may beireduo dispose of the real property at a losse foinegoing expenditures and costs could
adversely affect the Company’s ability to generatenues, resulting in reduced levels of profiigbil

Our agricultural loans are subject to factors beyownl the Bank’s control.

The agricultural community is subject to commodgitice fluctuations. Although our agricultural Igaare a relatively limited part of
our overall portfolio, extended periods of low cootity prices, higher input costs, or poor weathmrditions could result in reduced profit
margins, reducing demand for goods and servicegdqed by agriculture-related businesses, whicluin,tcould affect other businesses in the
Company’s market area.

Environmental liability associated with commerciallending could have a material adverse effect on th@ompany’s business,
financial condition and results of operations.

In the course of the Company’s business, it mayiaegthrough foreclosure, commercial propertiesisiag loans that are in
default. There is a risk that hazardous substarmalsl be discovered on those properties. Indbhént, the Company could be required to
remove the substances from and remediate the piexpat its own cost and expense. The cost of vaiend environmental remediation co
be substantial. The Company may not have adegeistedies against the owners of the propertieshmraesponsible parties and could find it
difficult or impossible to sell the affected profpies. These events could have a material advéfiesst en the Company’s business, financial
condition and operating results.
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If the Company fails to maintain an effective systa of internal control over financial reporting, it may not be able to accuratel
report the Company’s financial results or prevent faud, and, as a result, investors and depositors atil lose confidence in the
Company’s financial reporting, which could adverse} affect the Company’s business, the trading pricef the Company’s stock and the
Company’s ability to attract additional deposits.

In recent years, the Company has been requiratthode in its annual reports filed with the SE@part of the Company’s
management regarding internal control over findrrelporting. We have documented and evaluate@€timpany’s internal control over
financial reporting in order to satisfy the requients of Section 404 of the Sarbanes-Oxley Act062and SEC rules and regulations, which
require an annual management report on the Comgamgrnal control over financial reporting, inclog, among other matters, management’
assessment of the effectiveness of internal cootret financial reporting. In order to comply withis requirement, management retained
outside consultants to assist the Company in $¢ssing and documenting the adequacy of the Cortgiatgrnal control over financial
reporting, (ii) improving control processes, whappropriate, and (iii) verifying through testingather means that controls are functioning as
documented. If the Company fails to identify andrect any significant deficiencies in the desigmperating effectiveness of the Company’s
internal control over financial reporting or faits prevent fraud, current and potential stockhadard depositors could lose confidence in the
Company’s financial reporting, which could adveyssffect the Company’s business, financial condigmd results of operations, the trading
price of the Company'’s stock, and the Company’tahd attract additional deposits.

No material weaknesses were identified in connaatiith the Company’s fiscal year 2012 audit. Ifteral weaknesses are identified
in the future, such weaknesses could have a mhitepact on the business, financial condition aeslits of operations of the Company.

Our framework for managing risks may not be effectve in mitigating risk and loss to us.

Our risk management framework seeks to mitigatearisl loss to us. We have established processesraceldures intended to
identify, measure, monitor, report and analyzetyipes of risk to which we are subject, includirguidity risk, credit risk, market risk, interest
rate risk, operational risk, legal and compliarisk,rand reputational risk, among others. Howeasnyith any risk management framework,
there are inherent limitations to our risk manageinsérategies as there may exist, or develop irfithee, risks that we have not appropriately
anticipated or identified. For example, the redarancial and credit crisis and resulting regulataform highlighted both the importance and
certain limitations of managing unanticipated ridk®ur risk management framework proves ineffestiwe could suffer unexpected losses
which could have a material adverse effect on mamntcial condition and results of operations.
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A breach of information security or compliance brea@h by one of the Company’s agents or vendors couttgatively affect the
Company’s reputation and business.

The Company depends on data processing, commuomicatid information exchange on a variety of comnmuugilatforms and
networks and over the internet. Despite safeguansystem, including ours, is entirely free freainerability to attack. Additionally, the
Company relies on and does business with a vaofdtyird-party service providers, agents and veaddth respect to the Compasybusiness
data and communications needs. If our securityéached, or if security at one of our agents adees is breached, information could be lost
or misappropriated, resulting in financial losscosts to the Company or damages to others. Thste ar losses could materially exceed the
Company’s amount of insurance coverage, if anyctwiiould adversely affect the Company’s business.

Changes in accounting policies or accounting standds, or changes in how accounting standards are iatpreted or applied,
could materially affect how we report our financialresults and condition.

Our accounting policies are fundamental to deteimgiand understanding our financial results andli¢@mmn. Some of these policies
require use of estimates and assumptions that ffest ¢he value of our assets or liabilities anthficial results. Any changes in our accour
policies could materially affect our financial gatents. From time to time, the Financial Accounfitgndards Board (the “FASB”) and the
SEC change the financial accounting and reportiagdards that govern the preparation of our firergtatements. In addition, accounting
standard setters and those who interpret the atiogustandards (such as the FASB, the SEC, bankiggiators and our outside auditors) may
change or even reverse their previous interpretatio positions on how these standards should pléeedpChanges in financial accounting anc
reporting standards and changes in current intexfiwas may be beyond our control, can be diffitnlpredict and could materially affect how
we report our financial results and condition. Wayrbe required to apply a new or revised standgtrdactively or apply an existing standard
differently and retroactively, which may resulttire Company being required to restate prior pdiithcial statements in material amounts.
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Risks Related to Meta Payment Systems®, a divisiaf the Bank

MPS’ products and services are highly regulated fiancial products subject to extensive supervision @hregulation and are
costly to maintain.

The products and services offered by MPS are higddulated by federal banking agencies, the Burgtate banking agencies, and
other federal and state regulators. Some of thie &nd related regulations affecting its operationkide consumer protection laws, escheat
laws, privacy laws, anti-money laundering laws dath protection laws. Compliance with the relevagal paradigm in which the division
operates is costly and requires significant persbresources, as well as extensive contacts witsidrilawyers and consultants hired by MPS
to stay abreast of the applicable regulatory sclseme

In addition, Bank talent and resources have beegrtdid since the signing of the Consent Order ieféort to achieve compliance w
certain components of the Consent Order that iraf#ithe operations of MPS. Areas the Bank mudiraomto address include, but are not
limited to, ongoing oversight of MPS by the boandl ananagement. Efforts to satisfy the requiremehte Banks Consent Order continue
be costly, both in economic terms and in termsav§pnnel resources. As described elsewhere heagigfaction of the requirements of the
Bank’s Consent Order is subject to the ongoingene\af its regulator and there can be no assurdratatte Bank will fully satisfy such
requirements. If our regulators believe that tleen@any or the Bank has not made sufficient progresatisfying the requirements of the
Consent Orders, such regulators could take fugthpervisory action against the Bank or the Compahtaken, such actions could have a
material adverse effect on the financial conditil results of operations of the MPS division sagitbe Bank, and the Company and limit
our ability to raise additional capital.

The Dodd-Frank Act’s restrictions with respect to he cap on debit card interchange could negativelyffect the Bank’s busines:

On June 29, 2011, the Federal Reserve issued astablishing standards for debit card interchdage and prohibiting network
exclusivity arrangements and routing restrictidhe (Debit Card Rule”). The issuance of the Dé&tard Rule was required by the Dodd-Franl
Act. Pursuant to the Debit Card Rule, the maxinpermissible interchange fee that an issuer mayweder an electronic debit transaction is
$0.21 per transaction and five basis points mugtipby the value of the transaction. The FedeealdRve also approved an interim final rule
that allows for an upward adjustment of no morenth@.01 to an issuer’s debit card interchangefféeeiissuer develops and implements
policies and procedures reasonably designed teeelihe fraud-prevention standards set out inrttegim final rule. Eligibility for the
assessment of this fee must be certified by therigdank. As set forth in the issuing releasegmvthe maximum interchange fee is combinec
with fraud-prevention assessment, an issuing baaoldaeceive an interchange fee of up to approxétgat4 cents for the average debit card
transaction, which is valued at $38 according &oRkderal Reserve. In accordance with the prawésid the Dodd-Frank Act, issuers that,
together with their affiliates, have assets of bass $10 billion (like the Bank) are exempt frame debit card interchange fee standards. Witk
respect to network exclusivity and merchant routieggrictions, it is now required that all debitds participate in at least two unaffiliated
networks so that the transactions initiated udshmgé debit cards will have at least two independmrttng channels.

While some proposed legislation would benefit MPS} is possible that new legislation or more stringet focus by banking
agencies could further restrict MPS’ current operatons or change the regulatory environment in whictihe division’s customers
operate.

Although it is possible that some legislation undensideration could have either a positive or d&mis impact on its operations and
profitability it is also possible that any new Iglgition affecting the operations of MPS or its oustrs, some of which are also regulated
entities, would have a negative impact on the cohdfithe relevant business. There is no way #ntjty the impact that such changes could
have on the profitability or operations of MPStasttime given the unpredictable nature of the.risk
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In addition to the relevant legal paradigm setif@tove, it should also be noted that there has baecern within the bank regulatory
environment over the use of credit and, in paréigybrepaid cards as a means by which to illedgallpder and move money. The U.S.
Treasury’s Financial Crimes Enforcement Network tegently issued rules related to providers of fjaid access” which have left certain
issues unresolved related to its regulatory requérgs. Moreover, the Bureau held a "town hall" timgeon prepaid products in Raleigh, Na
Carolina in May 2012 to hear testimony from witresswho provided their views on prepaid productstaridsue an advanced notice of
proposed rulemaking, which permitted the publicacmment on issues related to the prepaid marketofAhe date of this filing, the Bureau
has not issued any additional proposed or finasutlated to MPS and the products and serviadteits; however, given that additional
regulation appears likely in this area, it is dlkely that our costs related to compliance wiltiease when such regulations are
finalized. Although the Bank will continue to wowkth its regulators to provide information aboist @perations as well as the state of the
prepaid card industry, we believe such concermgeireral will continue for the foreseeable futunetfee entire banking industry, with a
continued emphasis on heightened compliance exmtaresulting in higher compliance costs.

MPS, through the Bank, owns or is seeking a numbeaf patents, trademarks and other forms of intelleatal property with
respect to the operation of its business and the ptection of such intellectual property may in the fiture require material expenditures.

In its operations, MPS, through the Bank, is segkirotection for various forms of intellectual pesty. No assurance can be given
that such protection will be granted. In additigiven the competitive market environment of itsibess, the Bank must be vigilant in ensu
that its patents and other intellectual propergy@otected and not exploited by unlicensed thindigs.

Although at present no such cases exist againsthesBank must also protect itself and defend agiaitsllectual property challeng
initiated by third parties making various claimsaegt MPS. With respect to these claims, regasddésvhether we are pursuing our claims
against perceived infringers or defending our lattlal property from third parties asserting vasi@laims of infringement, it is possible that
significant personnel time and monetary resouroeddcbe used to pursue or defend such claims.

It should also be noted that intellectual propeigks extend to foreign countries whose protectwinsuch property are not as
extensive as those in the United States. As SMBY§ may need to spend additional sums to ensutéshatellectual property protections are
maximized globally. Moreover, should there be damal, improper use of the Bank’s intellectual peaty, this could have an impact on the
division’s operations.
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Contracts with third-parties, some of which are maérial to the Company, may not be renewed, may be negotiated on terms
that are not as favorable, may not be fulfilled orcould be subject to cancellation by regulatory autbrities.

The Bank has entered into numerous contracts Wiitti parties with respect to the operations obiisiness. In some instances, the
third parties provide services to MPS; in othetanses, MPS provides products and services tothirchparties. Were such agreements n
be renewed by the third party or were such agreenierbe renewed on terms less favorable, sucbractiould have a material impact on the
division’s profitability and deposit levels.

Similarly, were one of these parties unable to gt obligations to us for any reason (including not limited to bankruptcy,
computer or other technological interruptions édiufas, personnel loss or acts of God), we may neeagek alternative service providers and
the terms with such alternate providers may naidfavorable as those currently in place. In @mditvere such failures to cause a material
disruption in our ability to service our custometss possible that our customer base would shridloreover, were the disruptions in our
ability to provide services significant, this couldgatively affect the perception of our businesthée card industry, which could result in a loss
of confidence and adverse effects on our own basine

In addition, as described earlier, in the Consenie® our regulator noted deficiencies with respethese third party
relationships. As a result, we review our audifimggram for third parties with whom we contract {eell as other business changes required
both by the Consent Orders and general businestqas) and have made certain business decisitaieddo determinations reached by our
auditing personnel. The OCC continues to evalaatgrogress with our Consent Orders in genefakelare unsuccessful in the developmen
and/or implementation of our third party auditimpgram, it is possible that the OCC could ordetouagbrogate certain contracts or take other
supervisory actions against us which would furihgract the MPS business, which could have an aévergact on our financial condition or
results of operations.

Costs of conforming products and services to the ment Card Industry Data Security Standards (the “RCI DSS”) are costly
and could continue to affect the operations of MPS.

The PCI DSS is a multifaceted standard that indudiga security management, policies and procedsre®ll as other protective
measures, that was created by the largest cradiasaociations in the world in an effort to prottse nonpublic personal information of all
types of cardholders, including prepaid cardholders holders of network branded credit cards (sscBiscover, MasterCard, and Visa). The
PCI DSS mandates a prescribed technical foundégiatime collection, storage and transmission oflbalder data and also contains significan
provisions regarding the testing of security protets by various entities in the payment card itigusncluding MPS. Compliance with the
PCI DSS is costly and changes to the standards ¢@vle an equal, or greater, effect on profitabditthe relevant business division.
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The potential for fraud in the card payment industry is significant.

Issuers of prepaid and credit cards have suffeigrdficant losses in recent years with respetiéotheft of cardholder data that has
been illegally exploited for personal gain. Theftlof such information is regularly reported affiéets not only individuals but businesses as
well (albeit to a lesser degree). Many types eflitrcard fraud exist, including the counterfeitwfgcards and “skimming.” For example,
“skimming” is the term for a specialized type oédit card information theft whereby, typically, amployee of a merchant will copy the
cardholder’'s number and security code (either mdhaiting the information onto a piece of papettegimg such information into a keypad or
other device, or using a handheld device whichdsgand then stores the card information embeddéide magnetic strip). Once a credit carc
number and security code has been skimmed, therskiroan use such information for purchases urdiltiauthorized use is detected eithe
the cardholder or the card issuer.

Losses from skimming have been substantial fomgedard industry participants. Although skimmhmas not had a material impact
on the profitability of the Bank, it is possibleatrsuch activity, or other illegal activities, cdumpact this division at some time in the future.

Part of our business depends on sales agents whordw sell our products exclusively.

Our business model, to some degree, depends upars¢hof sales agents who are not our employdasseTagents sell the products
and services of many different processors to metshend other parties in need of card servicedured¢o maintain good relations with such
sales agents could have a negative impact on @imdss. In addition, new third party relationshipse been restricted absent prior approval
of the OCC.

Products and services offered by MPS involve manyusiness parties and the possibility of collusion éts.

As described above, the theft of cardholder dasesignificant threat in the industry in which MBferates. This threat also includes
the possibility that there is collusion betweenta&arparticipants in the card system to act illggalAlthough MPS is not aware of any instan
to date, it is possible that such activities conddur in the future, thereby impacting its opemragmd profitability.

Competition in the card industry is significant. In order to maintain a competitive edge to its prodats and offerings, MPS mus
invest significantly in technology and research andevelopment.

The heavy emphasis upon technology in the produddsservices offered by MPS requires significampeexiitures with respect to
research and development both to exploit technotdgjains and to develop new products and serwiceseet customers’ needs. As is
common with most research and development, whiteesefforts may yield substantial benefits for thasibon, others will not, thereby
resulting in expenditures for which profits will noe realized. MPS is not able to predict with degree of certainty as to the level of researc
and development that will be required in the futin@wv much those efforts will cost, or how profiabkuch developments will be for the
division once undertaken.
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Our business could suffer if there is a decline ithe use of prepaid cards or there are adverse dewwgments with respect to the
prepaid financial services industry in general

As the prepaid financial services industry evohassumers may find prepaid financial servicesetdelss attractive than other
financial services. Consumers might not use prefiaghcial services for any number of reasons.eés@mple, negative publicity surrounding
other prepaid financial service providers could atipMPS’ business and prospects for growth to xtene it adversely impacts the perception
of prepaid financial services. If consumers doamttinue or increase their usage of prepaid cM&S’ operating revenues may remain at
current levels or decline. Growth of prepaid finahservices as an electronic payment mechanismrmotgccur or may occur more slowly
than estimated. If there is a shift in the mix afyment forms used by consumers (i.e., cash, cradifs, traditional debit cards and prepaid
cards) away from products and services offered BGIMsuch a shift could have a material adversetesfeour financial condition and results
of operations. In addition, the Bureau is clogabnitoring developments in the prepaid card induatrd it is possible that future regulation by
the Bureau, whether by rule or administrative axtiaould adversely affect our business.

Discover, MasterCard, and Visa, as well as other ettronic funds networks in which MPS operates, codlchange their rules.

Pursuant to the agreements between MPS and DisddasterCard, Visa and other card networks, thisisé parties typically have
retained the right to prescribe certain busineastfmes and procedures with respect to parties asidhPS. Such prescribed terms include, bu
are not limited to, a contracting party’s levelcafital as well as other business requirements.

Discover, MasterCard, and Visa also retain thetrigltheir agreements with industry participantstsas MPS to unilaterally change
the rules under which such transactions are predesth little or no advance warning. This powstludes the power to prevent MPS from
accessing their networks in order to process titges. Should any third party choose to invoks tight unilaterally, such changes could
materially impact the operations of MPS.

Our business is heavily dependent upon the Internetnd any negative disruptions to its operation codl negatively impact our
business.

Much of our business depends upon transactiong lpeatessed through the Internet. Like nearlpidér commercial enterprises,
rely upon others to provide the Internet so thatmmerce can be conducted. Were there to be adailuhe operation of the Internet or a
significant impairment in our ability to move infoation on the Internet or our ability to do so az@rdance with customer safeguard protot
MPS would need to develop alternative processdagiurhich time revenues and profitability may bevéo.
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Our ability to process transactions requires functbning communication and electricity lines.

The nature of the credit card and debit card inglustthat it must be operational every day ofuwrezk every hour of the week. Any
disruption in the utilities utilized by MPS couldve a negative effect on our operations and extertisruptions could materially affect our
operations.

Data encryption technology has not been perfectedhd vigilance in MPS’ information technology systemss costly.

MPS holds sensitive business and personal infoomatith respect to the products and services érsff This information, which is
generally digitally encrypted, is passed alongasitechnology channels, including the Interneéthdugh MPS encrypts its customer and
other sensitive information and expends signifidaraéncial and personnel resources to maintainrttegrity of its technology networks and 1
confidentiality of nonpublic customer informatidrecause such information may travel on public tetdgy and other nosecure channels, t
confidential information is potentially susceptilbbehacking and other illegal intrusions. Werelsacsecurity breach to occur, the provision of
products and services to customers of MPS wouldpaired. In addition, were a breach to occurcaeld incur significant fines from the
electronic funds associations involved, or fromefied and/or state regulators, and be subject ter @iohibitions, as well as extensive litigation
from commercial parties and consumers affecteduloir breach.

Unclaimed funds represented by unused value on theards presents compliance and other risks.

The concept of escheatment involves the repoentydelivery of property to states that is abandarl its rightful owner cannot be
readily located and/or identified. In the contekprepaid cards, the funds in connection with stantds can sometimes be “abandoned” or
unused for the relevant period of time set forteach applicable state’s abandoned property laMthough MPS utilizes automated programs
to ensure its operations are compliant with sugiliegble laws and regulations, there appears @ tm@vement among some state regulators 1
interpret definitions in those statutes and regoatin a manner that is different from standadlstry interpretations. Should such state
regulators choose to do so, they may initiate ctib@ or other litigation action against prepaiddcssuers such as MPS for unreported
abandoned property.

MPS operates in a highly competitive environment ath the ability to attract and retain qualified personnel may be difficult.

MPS competes in a highly competitive environmenhwiher larger and better capitalized financig¢imediaries. In addition, the
field of professionals involved in the design amdduction of products and services offered by M®Bighly skilled and actively sought after
by financial institutions, electronic card netwodssd other commercial entities. As such, MPS rapend significant sums to attract emplo
and executives and must monitor compensation dret employment trends to ensure that compensatiokages both foster the necessary
creative environment and appropriately compensatk mdividuals in order to retain them.
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MPS Revenues are Concentrated.

MPS works with a large number of business partt@ederive its revenue. The Company believes fditsgartners have reached a
size that, should these partners’ business witlCtrapany end or there is a significant decreasevienues associated with any of these
business relationships, the earnings attributabthém would have a material effect on the findmasults of the Company.

USE OF PR OC EEDS

The net proceeds from our sale of the common stditke added to our general corporate funds ang bgaused for:

debt reduction or debt refinancir

investments in or advances to subsidial

acquisitions of bank and nonbank subsidial

repurchase of shares of our common stock or owrries; an(

other general corporate purpos

Until the net proceeds have been used, they magrbgorarily invested in securities or held in degsosf our subsidiary bank. Under
the Consent Orders, the Company must confirm Hea@CC does not object to certain of the potensak of proceeds (e.g., debt reduction ol
refinancing and repurchase of Company securitie®rb deploying the proceeds for such purposes.

MARKET F OR COMMON STOCK AND DIVIDENDS

Our common stock is listed on Nasdaq under the syH@ASH.” As of June 6, 2013, there were 5,578,8Bares of common stock
outstanding, held by approximately 203 stockholaérecord.
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The following table sets forth, for the periodsioaded, the high and low closing prices per sharetfe common stock as reported on
Nasdaq and the amount of the quarterly cash didigeaxid per share of common sto

Dividend
Per
High Low Share

Quarter Ended:

June 30, 2013 (through June 7, 20 $ 2766 $ 2600 $ 0.1
March 31, 201! $ 2656 $ 225( $ 0.1
December 31, 201 $ 249C $ 225 $ 0.1:
September 30, 201 $ 247¢ $ 196( $ 0.1¢
June 30, 201 $ 2168 $ 19.7¢ $ 0.1z
March 31, 201: $ 2200 $ 155: $ 0.1z
December 31, 201 $ 171 $ 141« $ 0.1
September 30, 201 $ 223 $ 1714 $ 0.1
June 30, 201 $ 19.08 $ 1322 $ 0.1
March 31, 201: $ 185 $ 138 $ 0.1
December 31, 201 $ 3320 $ 126 $ 0.1

* The dividend for the quarter ending June 30, 2048 declared on May 28, 2013, and will be payablerabout July 1, 2013 to shareholc
of record as of June 11, 20:

Dividends. The Company has paid a quarterly cash divideniisccommon stock since December 1994. Any paymiedividends it
the future will depend, in large part, on the Compsa earnings, capital requirements, financial abad, review by our regulators, and other
factors considered relevant by the Company’s boadirectors. The Consent Orders require thattbmpany advise the OCC in advance of
its intention to pay each quarterly cash divideardt] the Company is only permitted to issue suctend if the OCC does not object.

Federal regulations govern the permissibility gfita distributions by a federal savings associati®ursuant to the Dodd-Frank Act,
savings associations that are part of a savingscamdholding company structure must now file daebf a declaration of a dividend with the
Federal Reserve. In the case of cash dividend§ f@Gulations require that federal savings assoasthat are subsidiaries of a stock saving
and loan holding company must file an informatior@by of that notice with the OCC at the same ftiniefiled with the Federal
Reserve. OCC regulations further set forth theuoirstances under which a federal savings assatiati@quired to submit an application or
notice before it may make a capital distribution.

A federal savings association proposing to makapdtal distribution is required to submit an apgtion to the OCC if: the
association does not qualify for expedited treatpeimsuant to criteria set forth in OCC regulaticthe total amount of all of the association’s
capital distributions (including the proposed calpilistribution) for the applicable calendar yeateeds the association’s net income for that
year to date plus the associa’s retained net income for the preceding two yeis;association would not be at least adequasgditalized
following the distribution; or the proposed capiii#tribution would violate a prohibition containgdany applicable statute, regulation, or
agreement between the association and the OC@ @dmpany’s and Bank’s former regulator, the OTSjaate a condition imposed on the
association in an application or notice approvedhegyOCC or the OTS.
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A federal savings association proposing to makapétal distribution is required to submit a priatice to the OCC if: the association
would not be well capitalized following the distuifion; the proposed capital distribution would reelthe amount of or retire any part of the
association’s common or preferred stock or reting @art of debt instruments such as notes or sutsteldebentures included in the
association’s capital (other than regular paymesgsired under a debt instrument); or the assaciasi a subsidiary of a savings and loan
holding company and is not required to file a netiegarding the proposed distribution with the Fald@eserve, in which case only an
informational copy of the notice filed with the Fezdl Reserve needs to be simultaneously providéuet®@CC.

Each of the Federal Reserve and OCC have prineaigwing responsibility for the applications or ises required to be submitted to
them by savings associations relating to a propdstdbution. The Federal Reserve may disappaivgenotice, and the OCC may disapprove
of a notice or deny an application, if:

° the savings association would be unggtaiézed following the distribution;
° the proposed distribution raises safety soundness concerns; or
° the proposed distribution violates ahilsdion contained in any statute, regulation, eoémnent action or agreement between

the savings association (or its holding companyhéncase of the Federal Reserve) and the enitiizary federal regulator, or a condition
imposed on the savings association (or its holdomgpany, in the case of the Federal Reserve) apalication or notice approved by the
entity’s primary federal regulator.

Under current regulations, the Bank is not permittepay dividends on its stock if its regulatogpital would fall below the amount
required for the liquidation account establishegrmvide a limited priority claim to the assetsioé Bank to qualifying depositors at March 31,
1992, who continue to maintain deposits at the Bsftée its conversion from a federal mutual saviagd loan association to a federal stock
savings bank pursuant to its Plan of ConversiomptaibAugust 21, 1991.

During the fiscal year ended September 30, 2012tamdix month period ending March 31, 2013, thalkBaaid no cash dividends to
the Company, as the Company utilized existing tedtings for payment of dividends to the Comparsgaekholders and other holding
company expenses.
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DESCRIP TION OF OUR COMMON STOCK

The 13,000,000 shares of capital stock authorizeithd Company’s Certificate of Incorporation, aseated, are divided into two
classes, consisting of 10,000,000 shares of comstoak (par value $.01 per share) authorized, othas of June 6, 2013, 5,576,099 shares
were outstanding and 362,760 shares were resepvégstiance upon the exercise of outstanding siptikns, and 3,000,000 shares of serial
preferred stock (par value $.01 per share), of whigne have been issued. Our common stock is ¢lyrtesded on the NASDAQ Global
Market under the symbol “CASH.”

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

Each common stockholder is entitled to one votetmh share held on all matters voted upon by btidkrs, subject to the restrictions
on acquisitions of stock and related takeover dafenprovisions set forth in our Certificate of émporation, as amended, and our Amended
and Restated Bylaws (see below for a summarythellCompany issues preferred stock, holders oftéferred stock may also possess voting
rights.

The following summary is not complete. You showdter to the applicable provision of our Certifieaf Incorporation, as amended,
and Amended and Restated Bylaws and to the Dela@mneral Corporation Law (“DGCL'fpr a complete statement of the terms and righ
our common stock.

Liquidation or Dissolution In the event of the liquidation or dissolutiditlee Company, the holders of our common stocleatéled tc
receive — after payment or provision for paymenalbflebts and liabilities of the Company (inclugliall deposits in the Bank and accrued
interest thereon) and after the distribution tdaiareligible account holders who continue thejpalgt accounts at the Bank — all assets of the
Company available for distribution, in cash or indk If the Company issues preferred stock, tHddrs thereof may have a priority interest
over the holders of our common stock in the evétitjaidation or dissolution.

No Preemptive RightsHolders of our common stock are not entitlegrisemptive rights with respect to any shares ofcoanmon
stock which may be issued. Our common stock isabject to call for redemption and each outstamdhmare of our common stock is fully
paid and nonassessable.

Dividends. The board of directors of the Company (or amatized committee thereof) has the power to dedasieends from time to
time as permitted by applicable law. The boardicgctors may fix a record date, which shall notime than sixty (60) days prior to the date
on which a dividend is to be paid, for determingtgckholders entitled to receive payment of suefddnd, provided that if no record date is
fixed by the board of directors in connection witie declaration of a dividend, the record datel sfeht the close of business on the day on
which the board of directors adopts a resolutiatiaterg such dividend.
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Unissued Stock The authorized but unissued and unreserved sbéur common stock are available for genergbaxate purposes
including, but not limited to, possible issuancestaek dividends or stock splits, in future mergaracquisitions, under a cash dividend
reinvestment and stock purchase plan, in a futnderwritten or other public offering or under anptoyee stock ownership plan. Except as
described above, or as otherwise required to agptftey transaction in which the additional authatigbares of our common stock would be
issued, no stockholder approval will be requirettiie issuance of these shares of our common stblek.board of directors of the Company,
without stockholder approval, can issue prefertedkswith voting and conversion rights which coaldiversely affect the voting power of the
holders of Company’s common stock.

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

Certain Restrictions on Acquisitions of Stock aethked Takeover Defensive Provisionghe following discussion is a general
summary of certain material provisions in our Gemdite of Incorporation, as amended, and AmendedRastated Bylaws, which may be
deemed to have an “anti-takeover” effect and cpolgintially discourage or even prevent a bid fer@ompany, which might otherwise result
in stockholders receiving a premium for their stock

Our Certificate of Incorporation, as amended, pesithat the board of directors of the Company véltivided into three classes, with
directors in each class elected for three-yeagstagl terms. Thus, it would take two annual ebestito replace a majority of the board of
directors. The size of our board of directors rhayincreased or decreased only by a majority vbtieeoboard of directors and any vacancy
occurring in the board of directors, including @aacy created by an increase in the number oftdirgcshall be filled for the remainder of the
unexpired term by a majority vote of the directibran in office. The stockholders of the Companydbhave cumulative voting rights in the
election of directors and a director may only beeeged for cause by the affirmative vote of 75%haf shares of stock eligible to vote. Our
Amended and Restated Bylaws further provides thheteligible to serve as a director, persons megtt certain eligibility criteria. Our
Amended and Restated Bylaws impose certain notidérdormation requirements in connection with tleenination by stockholders of
candidates for election to the board of directarthe proposal by stockholders of business to bedagpon at an annual meeting of
stockholders.

Our Certificate of Incorporation, as amended, feirthrovides that any action required or permittetie taken by our stockholders must
be effected at a duly called annual or special ingeif stockholders and may not be effected by@msent in writing by such stockholders.

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

Our Certificate of Incorporation, as amended, alsthorizes our board of directors to issue prefesteck from time to time in one or
more series subject to applicable provisions of lamvthe event of a proposed merger, tender off@ther attempt to gain control of the
Company that the board of directors does not aggriowight be possible for our board of directrswuthorize the issuance of a series of our
preferred stock with rights and preferences thatldranpede the completion of such a transaction.
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Our Certificate of Incorporation, as amended, fertprovides that in no event shall any record ovafi@ny outstanding common stock
which is beneficially owned (pursuant to Rule 13gr8mulgated under the Exchange Act), directlynaliriectly, by a person who beneficially
owns in excess of 10% of the then outstanding shafreur common stock (the “Limit") be entitled permitted to any vote in respect of the
shares of our common stock held in excess of thetLi

Our Certificate of Incorporation, as amended, atgpiires that certain business combinations, aeateétherein, between the Company
(or any majority-owned subsidiary thereof) and &oldr more stockholder either (1) be approved Hgagt 75% of the total number of
outstanding shares of our voting stock, voting amgle class, (2) be approved by a majority ofdisénterested directors of the board of
directors or (3) involve consideration per sharstotk generally equal to that paid by such 10%kdtolder when it acquired its block of sto

Our Certificate of Incorporation, as amended, feirthrovides that purchases by the Company of atlyeo€ompany’s equity securities
traded on a public exchange or system from a 5%are stockholder must be approved by at least tedotal number of outstanding
shares of our voting stock (not counting the stoekl by the proposed selling stockholder), unlesh purchase is made (1) in connection witt
a tender or exchange offer applicable to all halaéithe same securities, (2) under an open mptkehase program approved by a majority o
the disinterested directors of the board of dinectd the Company, or (3) at no more than the nigsiee and with the approval of a majority
of the disinterested directors of the board ofawes of the Company.

Finally, amendments to our Certificate of Incorgimna, as amended, must be approved by a two thistksof our board of directors and
also by a majority of the outstanding shares ofuating stock; provided, however, that approvabibyeast 75% of the outstanding voting st
is generally required for certain provisions (igrgvisions relating to number, classificationcilen and removal of directors; amendment of
bylaws; call of special stockholder meetings; affer acquire and acquisitions of control; diredialility; certain business combinations;
power of indemnification; and amendments to prawisirelating to the foregoing in our Certificatdméorporation, as amended). Our
Amended and Restated Bylaws may be amended byaityajf the board of directors or the affirmativete of at least 75% of the total votes
eligible to be voted at a duly constituted meetifigtockholders.

PLAN OF DIST RIB UTION

We have entered into a sales agency agreemengaittiler O’Neill, dated June 10, 2013, under whiehmay issue and sell from
time to time shares of our common stock havingggregate offering price of up to $20,000,000 thto8andler O’Neill as our sales
agent. Sales of the shares of our common stoakyif under this prospectus supplement and thevgzaaying prospectus will be made in “at
the market” offerings, as defined in Rule 415 & 8ecurities Act, including: sales made by medmsdinary brokers’ transactions on the
Nasdaq or other transactions at market prices piyat the time of the sale; at prices relateth prevailing market prices; or at negotie
prices. As sales agent, Sandler O’Neill will nogage in any stabilizing transactions in our comrstoiek in violation of Rule 104 of
Regulation M.
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Sandler O’Neill will offer our common stock subjeotthe terms and conditions of the sales agenmseagent on a daily basis or as
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 ohehalf all of the designated shares of our comstook under the terms and subject to the
conditions set forth in the sales agency agreeméfg.will instruct Sandler Meill as to the amount of common stock to be s@iit.bWe may
instruct Sandler MNeill not to sell common stock, if the sales canmieffected at or above the price designated iy asy instruction. We «
Sandler O'Neill may suspend the offering of our coom stock under the sales agency agreement undamnceircumstances by notifying the
other party.

Sandler O’Neill will receive from us a commissioquel to 3.0% of the gross sales price per shararfgrshares sold through it as our
sales agent under the sales agency agreementemiaéing sales proceeds, after deducting any esgsapayable by us and any transaction
fees imposed by any governmental, regulatory d+reglulatory organization in connection with théesawill equal our net proceeds for the
sale of such shares. We have agreed to reimbursBe8@’Neill up to $150,000 for the reasonable-oflipocket expenses incurred by them in
connection with the offering (regardless of whetier sale of the common stock is consummated)ydiag) without limitation, disbursements,
fees and expenses of Sandler O'Neill's legal colimeasonably incurred, and travel expenses. Wmate that the total expenses of the
offering payable by us, including up to $150,00@h& reimbursible out-of-pocket expenses of Sar@idieill but excluding commissions
payable to Sandler O'Neill under the sales agegcgeanent, will be approximately $500,000. San@@ieill will provide written
confirmation to us following the close of trading the Nasdag each day in which shares of commai si@ sold by it for us under the sales
agency agreement. Each confirmation will inclutke humber of shares sold on that day, the groes pake per share, the net proceeds to us
and the commissions paid by us to Sandler O’'Neitlannection with the sales of common stock.

Settlement for sales of shares of our common siditloccur, unless the parties agree otherwiseherthird business day following
the date on which any sales were made in returthéosales price therefor. There is no arrangefoerfiinds to be received in an escrow, trus
or similar arrangement.

Under the terms of the sales agency agreement,ayeatso sell shares of our common stock to Sa@leeill, as principal for its
own account at prices agreed upon at the timelef $awe sell shares to Sandler O'Neill as prpadior other than in accordance with the sale
agency agreement, we will enter into a separateeagent with Sandler O’Neill, and we will descrihgls agreement in a separate prospectus
supplement or pricing supplement. We will reparaiiprospectus supplement and/or our filings uttiieExchange Act at least quarterly, the
number of shares of our common stock sold throwmyidigr O’Neill under the sales agency agreemeemét proceeds to us and the
commissions paid by us to Sandler O’Neill in cortimecwith the sales of our common stock.
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In connection with the sale of common stock ontmhalf, Sandler O’Neill may be deemed to be an éuwdter” within the meaning
of the Securities Act, and the compensation paflaindier O’'Neill may be deemed to be underwritiogmmissions. We have agreed in the
sales agency agreement to indemnify Sandler O’ldgdlinst certain specified liabilities, includingtilities under the Securities Act, or to
contribute to payments that Sandler O’'Neill maydeguired to make because of those liabilities.

In the ordinary course of their business, Sandldled and/or its affiliates have engaged and magage in commercial and
investment banking transactions, financial advisong other transactions with us. In connectiomsitch transactions, they have received, ol
may receive, customary compensation and experisethe extent required by Regulation M, Sandler @Nvill not engage in any market
making activities involving our common stock whilee offering is ongoing under this prospectus seimgint.

The offering of shares of our common stock purstaithe sales agency agreement will terminate diperearlier of (1) the sale of all
shares of common stock subject to the sales agegregment and (2) the termination of the sales@gagreement by us or by Sandler
O'Neill.

LEGAL MATT E RS

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

EXPERT S

The consolidated financial statements of Meta Fire@rGroup, Inc. as of September 30, 2012 and 284d for each of the years in
three-year period ended September 30, 2012, andgearent’'s assessment of the effectiveness of alteomtrol over financial reporting as of
September 30, 2012, which are included in our AhReport on Form 10-K for the fiscal year endedt8eyber 30, 2012, have been
incorporated by reference herein in reliance uperéports of KPMG LLP, independent registered ipuatcounting firm, incorporated by
reference herein, and upon the authority of said &is experts in accounting and auditing.

WHERE YOU CAN F IN D ADDITIONAL INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQu Wy read and copy, at
prescribed rates, any documents we have filed thélSEC at its Public Reference Room located atFl8@eet, N.E., Washington, DC 20549.
You may obtain information on the operation of Ehéblic Reference Room by calling the SEC at 1-8B@G-$8330. We also file these
documents with the SEC electronically. You can asthe electronic versions of these filings onSE€’s internet website found at
http://www.sec.gov. You may also obtain free comBthe documents we have filed with the SEC (othan exhibits to such documents un
we specifically incorporate by reference an exhibthis prospectus supplement) by contacting CatecSecretary, Meta Financial Group,
Inc., 5501 South Broadband Lane, Sioux Falls, Sbatkota 57108, telephone (712) 732-4117, or fromimmternet website
at http://www.bankmeta.com. The information folordthe Company’s website is not incorporated bgresfce in this prospectus supplement
as a result of the preceding cross-reference.
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We have filed with the SEC a registration statenoenform S-3 relating to the securities coverethiy/prospectus supplement. This
prospectus supplement is a part of the registratiatement and does not contain all the informatiche registration statement. Whenever a
reference is made in this prospectus supplementtmtract or other document, the reference is aslymmary and you should refer to the
exhibits and schedules that are a part of thetragisn statement for a copy of the contract oeotiocument. You may review a copy of the
registration statement at the SEC’s Public Referddmom in Washington, DC, as well as through th€'Skinternet website.

INCORPORATION OF CERTAIN INFORM A TION BY REFERENCE

The SEC allows us to “incorporate by referencebinfation into this prospectus supplement. This re¢hat we can disclose
important information by referring you to anothecdment filed separately with the SEC. The infoiorathat we incorporate by reference is
deemed to be a part of this prospectus supplerercept for any information that is superseded grimation that is included directly in this
prospectus supplement. This prospectus supplemenrtgorates by reference the documents listed bdatwwe have previously filed with the
SEC. The documents contain important informatiooualos.

Our SEC Filings

(File No. 000-22140) Period or Filing Date
Annual Report on Form -K Year ended September 30, 20
Quarterly Reports on Form -Q Quarters ended December 31, 2012 and March 31; .
Current Reports on Form 8-K Filed on July 18, 2011, October 1, 2012, Novemler2D12, December 7, 2012, December 21,
2012, January 22, 2013, February 6, 2013, Feb2@r2013, May 2, 2013, May 28, 2013 and June
7, 2013; anc
Registration Statement on Forr-A July 29, 199:

We also incorporate by reference additional docusdrat we will file with the SEC pursuant to Seatil3(a), 13(c), 14 or 15(d) of
the Exchange Act after the date of this documedtmaior to the termination of the offering. Thossdments include periodic reports such as
Annual Reports on Form 10-K, Quarterly Reports omi10-Q and Current Reports on Form 8-K, as wepraxy statements on Schedule
DEF 14A.




Table of Content

Documents which we incorporate by reference aréabla from us without charge, excluding all extsbiunless we have specifically
incorporated by reference an exhibit in this prespe supplement. You may obtain documents incotpdray reference in this prospectus
supplement by requesting them in writing or bypblene from us at:

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

(712) 732-4117
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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 sedéesitand the manner in which they are being offeiredupplements to this prospectus. Tl
securities cannot be sold unless this prospectasdsmpanied by a prospectus supplement. You sheattithis 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@r Inc. are listed on the Nasdaq Global Marketenrthe symbol “CASH.”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 peridd 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 digproved of these securities ¢
determined if this prospectus is truthful or complée. Any representation to the contrary is a crimindoffense.

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 THI S PROSPECTUS

This prospectus is part of a registration statermtbat 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 sBeardescribed in this prospectus in on
more offerings.

This prospectus provides you with a general desoripf the securities we may offer. Each time wk securities, we will provide a prospec
supplement that will contain specific informatiomoat the terms of that offering. Such prospectygpiment may also add, update or chi
information contained in this prospectus. If thex@ny inconsistency between the information inghespectus and the applicable prospe
supplement, you should rely on the information hie prospectus supplement. You should read thenr#ton in this prospectus and
applicable prospectus supplement together withattditional information incorporated by referenceelire as provided for under the heac
“Incorporation of Certain Information by Refererice.

You should rely only on the information incorpoihtey reference or provided in this prospectus andralevant prospectus supplement.
have not authorized anyone to provide you withedd@ht information. We are not making an offer tth se 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 urflaito make the offer or solicitation. You shouldtrassume that the information in 1
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 bsatibed in a prospectus supplement or may bedssegarately, together or as part of a
consisting of two or more securities, which mayray not be separate from one another. These desurity include new or hybrid securi
developed in the future that combine features gfcdrthe securities described in this prospectus.

The registration statement that contains this @oss, including the exhibits to the registratitatement, contains additional information al
us and the securities offered under this prospedtog can find the registration statement at th€'SBvebsite or at the SEC office mentio
under the heading “Where You Can Find More Infoiorat

Unless the context otherwise indicates, the ternss’“we,” “Meta Financial” and the “Companygéfer to Meta Financial Group, Inc. and
subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQu Yy read and copy, at prescribed r.
any documents we have filed with the SEC at itsliBieference Room located at 100 F Street, N.EasiWhgton, DC 20549. You may obt
information on the operation of the Public RefeeeRoom by calling the SEC at 1-800-SB&30. We also file these documents with the
electronically. You can access the electronic warsiof these filings on the SECinternet website found at http://www.sec.gov. Yoay als
obtain free copies of the documents we have fil@l whe SEC (other than exhibits to such documentsss we specifically incorporate
reference an exhibit in this prospectus) by coimgadCorporate Secretary, Meta Financial Group,, 5801 South Broadband Lane, Sioux F
South Dakota 57108, telephone (712) 4327, or from our internet website at http://wwankmeta.com. The information found on
Company'’s website is not incorporated by referandhis prospectus as a result of the precedingsereference.

This prospectus is a part of a Registration Statéroe Form S3. This prospectus does not contain all of thermfttion you can find in tt
registration statement or the exhibits to the tegfion statement. For further information aboutarsl the securitiesffered under th
prospectus , we refer you to the registration state and the exhibits and schedules filed as agbaine registration statement.
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INCORPO RATI ON OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by referenggbdrmation into this prospectus. This means thatoan disclose important information
referring you to another document filed separatéthh the SEC. The information that we incorporayeréference is deemed to be a part of
prospectus, except for any information that is ssgaed by information that is included direcththiis prospectus. This prospectus incorpo
by reference the documents listed below that we lpagviously filed with the SEC. The documents aamimportant information about us.

Our SEC Filings

(File No. 000-22140) Period or Filing Date
Annual Report on Form -K Year ended September 30, 20
Quarterly Reports on Form -Q Quarters ended December 31, 2012; March 31, 2
Current Reports on Form 8-K Filed on July 18, 2011 October 1, 2012, November2ld 2, December 7,

2012, December 21, 2012, January 22, 2013, Febf&913, February 25,
2013, May 2, 2013, May 28, 2013 and June 7, 2048

Registration Statement on Forr-A July 29, 199:

We also incorporate by reference additional documémat we will file with the SEC pursuant to Sentil3(a), 13(c), 14 or 15(d) of 1
Securities Exchange Act of 1934 (the “Exchange Aafter the date of this document and prior to tlieativeness of the registration statem
and those documents we file on or after the dathisfprospectus and prior to the termination efdffering. Those documents include peri
reports such as Annual Reports on Form 10-K, QrhariReports on Form 10-Q and Current Reports omF8K, as well as proxy stateme
on Schedule DEF 14A.

Documents which we incorporate by reference arelabla from us without charge, excluding all exkéhiunless we have specifice
incorporated by reference an exhibit in this prospge You may obtain documents incorporated byreefee 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
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RIS K FACTORS

Investing in our securities involves risk. Please the“Risk Factors” section in our most recent Annuald®et on Form 10K, along with an
disclosure related to the risk factors containedur subsequent Quarterly Reports on FormQ@,0wnhich are incorporated by reference in
prospectus, as updated by our future filings with SEC. Before making an investment decision, lgould carefully consider these risks
well as all other information contained or incorded by reference in this prospectus. Risks anénsiaties not presently known to us or-
we currently deem immaterial may also impair ousibess operations, our financial results and thlueeaof our securities. The prospec
supplement applicable to each type or series airitées we offer may contain a discussion of additl risks applicable to an investment ir
and the particular type of securities we are ofigrunder that prospectus supplement.

FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incatgabby reference, contain forwdmbking statements within the meaning of SectioA 27
the Securities Act and Section 21E of the Exchakgie You can identify forward-looking statementgwords such as “may,” “hope,” “will,”
“should,” “expect,” “plan,” “anticipate,” “intend,"believe,” “estimate,” “predict,” “potential,” “cotinue,” “could,” “future” or the negative
those terms or other words of similar meaning. ‘¥bauld read statements that contain these worg$udst because they discuss our fu
expectations or state other “forward-looking” infation. These forward-looking statements includgesnents with respect to the Company
beliefs, expectations, estimates, and intentioat dhe subject to significant risks and uncertagjtand are subject to change based on vi
factors, some of which are beyond the Compamgntrol. Such statements address, among otherdpliowing subjects: future operat
results; customer retention; loan and other prodigchand; important components of the Compargélance sheet and income statem
growth and expansion; new products and services$) as those offered by MetaBank™ (the “Bank”) ort&Bayment Systems® (“MPS’9,
division of the Bank; credit quality and adequatyeserves; technology; and the Compangmployees. The following factors, among otl
could cause the Compasyfinancial performance to differ materially frorhet expectations, estimates, and intentions expiessesucl
forward{ooking statements: the strength of the UnitedeStaconomy in general and the strength of the lmahomies in which the Comps
conducts operations; the effects of, and changesaide, monetary, and fiscal policies and lawsluiding interest rate policies of the Boart
Governors of the Federal Reserve System (the “lédRaserve”) as well as efforts of the United States Treasurgadnjunction with ban
regulatory agencies to stimulate the economy antepr the financial system; inflation, interesteramarket, and monetary fluctuations;
timely development of and acceptance of new pradactd services offered by the Company as well €ss r{including reputational a
litigation) attendant thereto and the perceivedralVealue of these products and services by ugbesrisks of dealing with or utilizing third-
party vendors; the scope of restrictions and caanpk requirements imposed by the supervisory diescand/or the Consent Orders ent
into by the Company and the Bank with the Office Tdfrift Supervision (the functions of which werarisferred to the Office of t
Comptroller of the Currency (*OCCand the Federal Reserve) and any other such regulattions which may be initiated; the impac
changes in financial servicelsiws and regulations, including but not limitediaas and regulations promulgated or administeretheyOCC
the Federal Reserve, and the Bureau of Consumanéial Protection and our relationship with the satechnological changes, including
not limited to the protection of electronic files databases; acquisitions; litigation risk in gehemcluding but not limited to those ris
involving the MPS division; the growth of the Commg&s business as well as expenses related theretogehan consumer spending
saving habits; and the success of the Company magiag and collecting assets of borrowers in défaul

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




Table of Contents
ME TA FINANCIAL GROUP, INC.

Meta Financial, a registered unitary savings a@a loolding company regulated by the Federal ReseéreeDelaware corporation, the princ
assets of which are all the issued and outstandiages of the Bank, a federal savings bank regllbtethe OCC. Meta Financial’
headquarters is located at 5501 South Broadbane inaBioux Falls, South Dakota. Unless the contéxérwise requires, references here
Meta Financial include Meta Financial and the Baarld all subsidiaries on a consolidated basis.

The Bank is a communitgriented financial institution offering a variety financial services to meet the needs of the conitigs it serves ar

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

The Bank has four market areas and the Meta PayBy=téms®, or MPS, division: Northwest lowa (“NWIBrookings, Central lowa (“C)”
and Sioux Empire (“SE”")NWI operates two offices in Storm Lake, lowa. Btmys operates one office in Brookings, South Dakd®
operates a total of six offices in lowa: Des Mair{8), West Des Moines (2) and Urbandale. SE ogeithree offices and one administra
office in Sioux Falls, South Dakota. MPS, whiclfieo$ prepaid cards and other payment industry mtscand 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.

In 2004, the Bank created the MPS division, whiasugs various prepaid cards and consumer creditigisy sponsors ATMs in various dt
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 sloamortgagdsacked securitie
agricultural real estate and operating loans, amesuloans, commercial operating loans and otheestments (including corporate
municipal bonds), revenue from service charges) toggination fees and loan servicing activitiesd aevenue generated through the acti
of MPS.

CERTAIN REG ULAT ORY CONSIDERATIONS
General

As a savings and loan holding company under thén§awand Loan Holding Company Act, we are subjedhe comprehensive supervisi
examination, and regulation of the Federal Rese8imilarly our primary subsidiary, MetaBank, isbgct to comprehensive supervisi
examination and regulation of, the Office of then@uroller of the Currency (the “OCC")ts primary federal regulator, and by the Fec
Deposit Insurance Corporation (“FDIC”), which insarits deposits up to applicable limits.

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 #ainReport on Form 1B-for the year ended September 30, 2012, whicihdsrporated k
reference in this prospectus, and any subsequpattsewe file with the SEC that are so incorporafduis regulatory framework is intenc
primarily for the protection of depositors and atleients of banking subsidiaries, the FDIC and llamking system as a whole, not for
protection of investors.
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USE OF PROCEEDS

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

» debt reduction or debt refinancir
* investments in or advances to subsidial
e acquisitions of bank and nonbank subsidial
» repurchase of shares of our common stock or odmirgies; anc
» other general corporate purpos
Until the net proceeds have been used, they magrbporarily invested in securities or held in defsosf our subsidiary bank.
The applicable prospectus supplement will providearetails on the use of proceeds of any spedfifiring.
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 ai
fixed charges, less capitalized interest and neinme —noncontrolling interests. Fixed charges consifigterest expense, capitalized inte
and the portion of rental expense which represatdsest factor.

DESCRI PTION OF THE SECURITIES WE MAY OFFER

This prospectus contains summary descriptionses#nior and subordinated debt securities, commoak,preferred stock, depositary she
warrants and units that we may offer from timeitoet These summary descriptions are not meant twiplete descriptions of each secu
The particular terms of any security will be delsed in the applicable prospectus supplement anelr aifiering material. The applical
prospectus supplement may add, update or changderthe and conditions of the securities as desgiiib¢his prospectus.

DE SCRIPTIO N OF SENIOR AND SUBORDINATED DEBT SECURITIES

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

We may issue debt securities from time to timerie or more series. We may issue senior debt siesudt subordinated debt securities ul
separate indentures, which may be supplementethended from time to time. Senior debt securitiesldide issued under a senior inden
and subordinated debt securities would be issudénen subordinated indenture. The senior debt tuderand subordinated debt indenture
referred to individually in this prospectus as ith@enture, and collectively as the indentures.
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The particular terms of a series of debt securitidsbe described in a prospectus supplementirglaio 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 otherwisatsetl in the applicable prospectus supplement, lenai be limited in the amount of de
securities that we may issue, and neither the séleilot securities nor the subordinated debt séesinitill be secured by any of our propert
assets. Thus, by owning debt securities, you ageobour unsecured creditors.

We are a holding company and conduct substantillgf our operations through our subsidiary bafk.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, includingpdsitors of the Banl

The indentures, and any supplemental indenturds,camitain the full legal text of the matters deked in this section of the prospec
Because this section is a summary, it does notribesevery aspect of the debt securities or anyliegipge indentures or supplemei
indenture. This summary is therefore subject to iamglalified in its entirety by reference to dietprovisions of any applicable indentur
supplemental indenture, including any definitiofigesms used in such indenture. Your rights willdefined by the terms of any applice
indenture or supplemental indenture, not the summpaovided herein. This summary is also subjecanad qualified by reference to -
description of the particular terms of a particidaries of debt securities described in the apgliicprospectus supplement or supplements.

The debt securities may be denominated and payatleS. dollars. We may also issue debt securifiesn time to time, with the princip
amount, interest or other amounts payable on dpyast payment date to be determined by referememé or more currency exchange r:
securities or baskets of securities, commoditygwidndices or any other financial, economic oreptimeasure or instrument, including
occurrence or nopecurrence of any event or circumstance. In additiee may issue debt securities as part of any us#tued 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 secuwitie 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 dapyent the terms, if any, on which a series of deurities may be convertible inta
exchangeable for our preferred stock, common stwofither securities. We will include provisionstaswhether conversion or exchang
mandatory, at the option of the holder or at outiozp We may include provisions pursuant to whibk humber 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 desdfileedebt securities and the price or prices at hwiaie will offer the debt securities. T
description will, to the extent applicable, include

+ the title and form of the debt securiti

» the ranking of the debt securities as comparedheralebt;

» the aggregate principal amount of the debt seesrir the series of which they are a

» the person or persons to whom any principal orésteon a debt security of the series will be p
» the date or dates on which we must repay the

» the rate or rates at which the debt securitieshvedlr interest

» the date or dates from which interest will acciarg] the dates on which we must pay intel
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» the place or places where we must pay the prinaipdlany premium or interest on the debt secur

» the terms and conditions on which the debt seesritiay be convertible into other securit

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

» the identity of the truste:

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

e any obligation to redeem or purchase any debt g&syrand the terms and conditions on which wetrdosso;
» the denominations in which we may issue the dehirgiees;

» the manner in which we will determine the amounprficipal of or any premium or interest on the tdedcurities
» the currency in which we will pay the principalarid any premium or interest on the debt secur

» the principal amount of the debt securities thatwilepay upon declaration of acceleration of theiaturity;

« the amount that will be deemed to be the princgmabunt for any purpose, including the principal amtathat will be due and paya
upon any maturity or that will be deemed to be taunding as of any dat

» whether the debt securities are defeasible antkthes of such defeasance; ¢

e any addition to or change in the events of defapitlicable to the debt securities and any changeeimight of the trustee or the holder
declare the principal amount of any of the debtigges due and payabl

Some of the debt securities may be issued as afiggaue discount debt securities. Original issisealint securities bear no interest or

interest at below market rates and will be sold discount below their stated principal amount.réspectus supplement relating to an isst
original issue discount securities will contain amhation relating to United States federal incora®, taccounting, and other spe
considerations applicable to original issue dist@@curities.

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 5,576,088stof common stock outstanding, and an aggred&é2,760 shares of common stock
reserved for issuance upon the exercise of outistgreock options. Our common stock is currently traded on the NASD@&{@bal Marke
under the symbol “CASH.”

Each share of our common stock has the same melagits and is identical in all respects with eater share of our common stock.
common stock represents non-withdrawable cap#alpt of an insurable type and is not insured byRDIC.

Each common stockholder is entitled to one voteefich share held on all matters voted upon by btiddkrs, 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). IfGlenpany issues preferred stock, holders of theemed stock may also possess vc
rights.

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

Liquidation 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 all 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 evétitjaidation or dissolution.
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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 sulgecall for redemption and each outstandingeslofiour common stock is fully paid ¢
nonassessable.

Dividends. The board of directors of the Company (or amarited committee thereof) has the power to dedasidends from time to time
permitted by applicable law. The board of direstoray fix a record date, which shall not be mommntkixty (60) days prior to the date
which a dividend is to be paid, for determiningcktwolders entitled to receive payment of such dindi provided that if no record date is fi
by the board of directors in connection with theldmation of a dividend, the record date shall btha close of business on the day on w
the board of directors adopts a resolution dedjsinch dividend.

Unissued Stock The authorized but unissued and unreserved stafrour common stock are available for generapate purpos:
including, but not limited to, possible issuances&sck dividends or stock splits, in future mergersacquisitions, under a cash divid
reinvestment and stock purchase plan, in a futadevritten or other public offering or under anpdoyee 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 sfblek.board of directors of the Compse
without stockholder approval, can issue prefertediswith 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 Regyistnd Transfer Company.

Certain Restrictions on Acquisitions of Stock aredaRed Takeover Defensive Provisian3he 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 evervené 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 bélldivided 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 rhayincreased 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 directdren 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%led Shares of stock eligible to vote.
Amended and Restated Bylaws further provides thdiet eligible to serve as a director, persons rmestt certain eligibility criteria. O
Amended and Restated Bylaws impose certain notickiaformation requirements in connection with th@mination by stockholders
candidates for election to the board of directorsthee proposal by stockholders of business to hedaopon at an annual meeting
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, fartprovides that a special meeting of our stockérsldnay 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 loerahittempt to gain control of the Comp
that the board of directors does not approve, ghinbe possible for our board of directors to ariteothe issuance of a series of our prefe
stock with rights and preferences that would impgecompletion of such a transaction.
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Our Certificate of Incorporation, as amended, farihrovides that in no event shall any record ovafiemy 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 ot@mmon stock (the “Limit"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;1é8) be approved by a majority of the disintexddadirectors of the board of directors or
involve consideration per share of stock genemijyal to that paid by such 10% stockholder whewrduired its block of stock.

Our Certificate of Incorporation, as amended, fartprovides that purchases by the Company of atligoCompanys equity securities trad
on a public exchange or system from a 5% or marekbblder must be approved by at least 75% ofdte humber of outstanding share:
our voting stock (not counting the stock held by gioposed selling stockholder), unless such pseclsamade (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; affém acquire and acquisitions of control; diredtability; certain business combinatio
power of indemnification; and amendments to prawvisi relating to the foregoing in our Certificate lotorporation, as amended). (
Amended and Restated Bylaws may be amended byaitpajf the board of directors or the affirmativete of at least 75% of the total vc
eligible to be voted at a duly constituted meetifigtockholders.

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 prefatomk were issued and outstanding.

Our board of directors has the authority, withauttier 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 andfopagions, limitations or restrictions as
board of directors may authorize, including:

» the distinctive designation of each series andhthmber of shares that will constitute the sel

» the voting rights, if any, of shares of the sedgd the terms and conditions of the voting rig

» the dividend rate on the shares of the seriesd#ites on which dividends are payable, any regirictiimitation or condition upon tl
payment of dividends, whether dividends will be cletive, and the dates from and after which divitkeshall accumulat

» the prices at which, and the terms and conditiong/loich, the shares of the series may be rededirtéd,shares are redeemat
« the terms and conditions of a sinking or purchasel for the purchase or redemption of shares oé¢hies, if such a fund is provide

« any preferential amount payable upon shares ofstér@s in the event of the liquidation, dissolutienwinding up of, or upon tl
distribution of any of our assets; a

» the prices or rates of conversion or exchange athwland the terms and conditions on which, theeshaf the series may be converte
exchanged into other securities, if the sharesamgertible or exchangeab

The particular terms of any series of preferredtist@nd the transfer agent and registrar for teaies, will be described in a prospe:
supplement. All preferred stock offered, when iskweill be fully paid and nonassessable. Any matdd.S. federal income tax consequel
and other special considerations with respect o @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 praferred stock, rather than full shares of preféstock. If we do, we will provide for t
issuance by a depositary to the public of recdiptslepositary shares, each of which will represefractional interest in a share of a partic
series of preferred stock.

The shares of any series of preferred stock unidgrihe 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, twvinie refer to in this section as the depositary.Wlename the depositary in the applice
prospectus supplement. Subject to the terms ofléipesit agreement, each owner of a depositary stiireave a fractional interest in all t
rights and preferences of the preferred stock uyidegrthe depositary share. Those rights includg dimidend, voting, redemption, convers
and liquidation rights.

The depositary shares will be evidenced by depysitxeipts issued under the deposit agreemewptufpurchase fractional interegtsshare
of the related series of preferred stock, you valieive depositary receipts as described in théicape 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 prosmesupplement or required by law, the form of d#aoy receipt evidencing the deposii
shares and any provision of the deposit agreemeyt Ile@ amended at any time by an agreement betweemd the depositary. Unli
otherwise provided in the applicable prospectupkampent or required by law, a deposit agreement bgaterminated by either the deposi
or us only if:

» all outstanding depositary shares relating to #j@odit agreement have been redeeme

« there has been a final distribution on the pretesteck of the relevant series in connection with laquidation, dissolution or winding 1
and the distribution has been distributed to tHddrs of the related depositary receipts evidentiegdepositary share

If necessary, the prospectus supplement will paddescription of U.S. Federal income tax consecpe relating to the purchasmc
ownership of the series of depositary shares affbyethat prospectus supplement.

We will pay all transfer and other taxes and gowental charges arising solely from the existencéhefdepositary arrangements. We will
charges of the depositary associated with thealniteposit and any redemption of the prefestatk. Holders 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 dapoy shares all reports and communications thegdeives from us, and that we are reqt
to furnish to the holders of the preferred stochke Tescription in the applicable prospectus suppferand 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.
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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 independentliogether with the underlying securities, and maydftached to or separate from
underlying securities. We may issue series of vmsrainder a separate warrant agreement betweendua svarrant agent. The followi
descriptions outline some of the general termsmnsisions of the warrants that we may issue fronetto time. Specific terms of a serie:
warrants and any related warrant agreement willstaged in the applicable prospectus supplement. féll@wing description and ai
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 apjiGgble warrant agreements and warrant certifg;dtecause those documents, and not
descriptions, define your rights as a holder ofrevats.

The applicable prospectus supplement will descifilgefollowing terms, where applicable, of warraimsespect of which this prospectu:
being delivered:

» the title of the warrant:

« the designation, amount and terms of the secufbies/hich the warrants are exercisable and thegqamores and conditions relating to
exercise of such warran

» the designation and terms of the other securitieey, with which the warrants are to be issued #re number of warrants issued v
each such securit

» the price or prices at which the warrants will fguied
» the aggregate number of warrar

e any provisions for adjustment of the number or anmb@f securities receivable upon exercise of theravds or the exercise price of
warrants;

» the price or prices at which the securities purahbsupon exercise of the warrants may be purch

» if applicable, a discussion of the material U.Slefi@l income tax considerations applicable to therants;

« the date on which the right to exercise the wasrahtill commence and the date on which the rigiit skpire;

e the maximum or minimum number of warrants which rhayexercised at any tim

» whether the warrants are to be issued in registrégarer form

» whether the warrants are extendible and the penigubriods of such extendibilit

» the identity of any warrant agent; a

« any other terms of the warrants, including termmscedures and limitations relating to the exchatmgmsfer and exercise of the warral

Before exercising their warrants, holders of watsamill not have any of the rights of holders oé thecurities purchasable upon such exe
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 ofktwurities described in this prospectus in any ¢oation. Each unit will be issued so t
the holder of the unit also is the holder of eaetusity included in the unit. Thus, the holder afrat will have the rights and obligations ¢
holder of each included security. The unit agregmeder which a unit is issued may provide thatdbeurities included in the unit may no
held or transferred separately at any time or gttiame before a specified date.

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 whetmed under what circumstances tt
securities may be held or transferred separately;pgovision for the issuance, payment, settlemigahsfer or exchange of the units or of
securities comprising those units; and whethewuttits will be issued in fully registered or glotbaim. This summary is therefore subject to
is qualified in its entirety by reference to aletprovisions of any applicable unit agreement,uditlg any definitions of terms used ther
Your rights will be defined by the terms of any hggble unit agreement, not the summary providegihe This summary is also subject to
qualified by reference to the description of thetipalar terms of a particular unit described ire thpplicable prospectus supplemer
supplements.
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PLAN OF DISTRIBUTION

We may sell the securities being offered herelymftime to time, by one or more of the followingthmds, 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 compaltithid transactions; through designated agentsctly to holders of warrants exercisable
our securities upon the exercise of warrants; mugh 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 sumet that contains the specific tel
of the offering. We will set forth the terms of tléfering of securities in the prospectus supplemerluding: the name or names of
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 angutiss, commissions or concessions allowed or neatioor paid to underwriters or dealers;
any delayed delivery arrangements.

The offer and sale of the securities describechis prospectus by us, the underwriters, or theltparties described above may
effected from time to time in one or more transawi either: at a fixed price or prices, which rbaychanged; at market prices prevailing a
time of sale; in “at the market offeringsyithin the meaning of Rule 415(a)(4) of the SedesitAct, to or through a market maker or int
existing trading market, on an exchange, or otheewat prices related to the prevailing marketgsior at negotiated prices.

Any public offering price and any discounts or cessions allowed or reallowed or paid to dealers beaghanged from time to time.
compliance with guidelines of the Financial IndysRegulatory Authority, or FINRA, the maximum cotesration 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 prosggestypplement, each series of securities will beva issue with no established trac
market, other than shares of our common stock, whie listed on NASDAQ. We may elect to list anyiese of preferred stock or ott
securities on an exchange, but we are not obligateld so. It is possible that one or more unde¢ensimay make a market in the securities
such underwriters will not be obligated to do sd amy discontinue any market making at any timéeuit notice. No assurance can be g
as to the liquidity of, or the trading market fany offered securities.

If underwriters are used in the sale of any seegtithe securities will be acquired by the undeess for their own account and may
resold from time to time in one or more transactjomcluding negotiated transactions, at a fixe8lipuoffering price or at varying pric
determined at the time of sale. The securities mayeither offered to the public through underwgtisyndicates represented by mana
underwriters, or directly by underwriters. Generathe underwritersbbligations to purchase the securities will be sabjo certain conditiol
precedent. The underwriters will be obligated techase all of the securities if they purchase drth@ securities.

If we use dealers in the sale of securities, we slysecurities to such dealers as principals.ddsers may then resell the securitie
the public at varying prices to be determined bghsdealers at the time of resale. If we use agentise sale of securities, unless othen
indicated in the prospectus supplement, they va#l their reasonable best efforts to solicit purebdsr the period of their appointment.
may solicit offers to purchase the securities diye@and we may sell the securities directly totitasional or other investors, who may
deemed underwriters within the meaning of the SgesrAct with respect to any resales of those stes. Unless otherwise indicated i
prospectus supplement, if we sell directly, no umaligers, dealers or agents would be involved. s of these sales will be described ir
applicable prospectus supplement. We will not meakeffer of securities in any jurisdiction that daet permit such an offer.
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We may sell the securities through agents from tiongme. The prospectus supplement will name agnainvolved in the offer or s:
of our securities and any commissions we pay tanth&enerally, any agent will be acting on a be&ref basis for the period of
appointment.

We may authorize underwriters, dealers, or agensolicit offers by certain purchasers to purchasesecurities at the public offeri
price set forth in the prospectus supplement putsteadelayed delivery contracts providing for payrnand delivery on a specified date in
future. The contracts will be subject only to thesaditions set forth in the prospectus supplemamd, the prospectus supplement will set 1
any commissions or discounts we pay for solicitatbbthese contracts.

Agents and underwriters may be entitled to indeivaiiion by us against certain civil liabilitiescinding liabilities under the Securit
Act, or to contribution with respect to paymentsitthhe agents or underwriters may be required tkenia respect thereof. Agents
underwriters may be customers of, engage in traiesascwith, or perform services for us in the oatincourse of business.

In connection with any offering, the underwritersynpurchase and sell securities in the open mafktegse transactions may incl
short sales, oveatlotment, stabilizing transactions and purchasesoter positions created by short sales and pebals. Short sales invol
the sale by the underwriters of a greater numbeseoiirities than they are required to purchase ioffering. Overallotment involves sales
excess of the offering size, which create a shosttjpn. Stabilizing transactions consist of certhids or purchases of the offered securitit
any underlying securities made for the purposerefgnting or retarding a decline in the marketf the securities while an offering is
progress. Short-covering transactions involve pasel of the securities, either through exercisth@foverallotment option or in the op
market after the distribution is completed, to aosieort positions. Penalty bids permit the unddexsi to reclaim a selling concession fro
dealer when the securities originally sold by tlealdr are purchased in a stabilizing or coveriagdgaction to cover short positions. Tt
activities by the underwriters may stabilize, maintor otherwise affect the market price of theusdies. As a result, the price of the secur
may be higher than the price that otherwise migigtén the open market. If these activities aremomenced, they may be discontinued by
underwriters at any time. These transactions magfteegted on an exchange or automated quotatioersysf the securities are listed on
exchange or admitted for trading on an automatedadjon system, in the over-the-counter markettberwise.

We may enter into derivative transactions withdtparties, or sell securities not covered by thspectus to third parties in privat
negotiated transactions. If the applicable prospesupplement indicates in connection with thosévadives then the third parties may
securities covered by this prospectus and the gl prospectus supplement, including in shog sahsactions. If so, the third party may
securities pledged by us or borrowed from us oerstho settle those sales or to close out anyegklapen borrowings of stock, and may
securities received from us in settlement of thiesevatives 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 affiahay be customers of, engage in transactions @itherform services for us or «
subsidiaries in the ordinary course of their busées. In connection with the distribution of thewsgies offered under this prospectus, we
enter into swap or other hedging transactions wittarranged by, underwriters or agents or thédiliates. These underwriters or agents or 1
affiliates may receive compensation, trading gaiotber benefits from these transactions.

LEGAL MATTERS
Except as otherwise provided in any prospectuslsopmt, the validity of the securities offered ts/pursuant to this prospectus will be pa

upon for us by Katten Muchin Rosenman LLP. If legwtters in connection with offerings made pursuarthis prospectus are passed upc
counsel for underwriters, dealers or agents, if angh counsel will be named in the prospectusleupmt relating to such offering.
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E XPE RTS

The consolidated financial statements of Meta Fir@rGroup, Inc. as of September 30, 2012 and 284dd,for each of the years in the three
year period ended September 30, 2012, and manat's assessment of the effectiveness of internal cootrer financial reporting as
September 30, 2012, which are included in our AhmReport on Form 1@ 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 pul
accounting firm, incorporated by reference heraimd upon the authority of said firm as expertscicoanting and auditing.
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