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Fifth at Erie / P.O. Box 1307/ Storm Lake, IA 50!
Phone: 712.732.4117 / Fax: 712.732.7

Financial Group 800.792.6815 / www.metacash.c

January 7, 20(
Dear Fellow Shareholders:

On behalf of the Board of Directors and managernéMeta Financial Group, Inc., we cordially invigeu to attend our Annual
Meeting of shareholders. The meeting will be tald:00 p.m. local time on Tuesday, February 1982@t our main office located at 121
East Fifth Street, Storm Lake, lowa.

The attached Notice of Annual Meeting of Sharehwsldsd Proxy Statement discuss the business torimkicted at the meeting. \
have also enclosed a copy of our Annual Reporharéholders. At the meeting, we will report on &Etnancial’s operations and outlook
for the year ahead.

We encourage you to attend the meeting in per¥dnether or not you plan to attend, howeydease read the enclosed Proxy
Statement and then complete, sign and date the enskd proxy card and return it in the accompanying pstpaid return envelope as
promptly as possible. This will save us the additional expense ofctitig proxies and will ensure that your sharesrapgesented at the
meeting. Regardless of the number of shares you own, your t&is very important. Please act today.

Your Board of Directors and management are comchitighe continued success of Meta Financial aadtthancement of your
investment. As President and Chief Executive @ffit want to express my appreciation for your @erice and support.

Very truly yours,

Jlfte—

J. TYLER HAAHR
President and Chief Executive Offic




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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To be held on February 12, 2008

Notice is hereby given that the Annual Meetinglodreholders of Meta Financial Group, Inc. will l#dhat our main office located
at 121 East Fifth Street, Storm Lake, lowa, on @agsFebruary 12, 2008, at 1:00 p.m. local timéth& Annual Meeting, shareholders will
be asked to:

. Elect two (2) directors, each for a term of thr@gyears; and

. Consider and act upon a proposal to amend our @002ibus Incentive Plan (the “Current 2002 Plan”jnizrease from
400,000 shares to 1,150,000 shares the aggregateenwf shares that may be issued from time to forsuant to the
Current 2002 Plan.

A copy of the proposed amendment to the Curren2 Zan (the “2002 Plan Amendment”) is included akikit A to this
proxy statement, and a copy of the Current 2008 Rlancluded as Exhibit B to this proxy statement.

Your Board of Directors recommends that you vote “lOR” the election of each of the director and “FOR"the proposal to
amend the Current 2002 Plan.

Shareholders also will transact any other busittestsmay properly come before the Annual Meetingryy adjournments or
postponements thereof. We are not aware of arer tilisiness to come before the meeting.

The record date for the Annual Meeting is Decen@er2007. Only shareholders of record at the cbdsmisiness on that date are
entitled to notice of and to vote at the Annual tegor any adjournment or postponement thereof.

A proxy card and proxy statement for the Annual Mepare enclosed. Whether or not you plan tondttbe Annual Meeting,
please take the time to vote now by signing, dagind mailing the enclosed proxy card which is #elitton behalf of the Board of Directors.
Your proxy will not be used if you attend and vatehe Annual Meeting in person and your proxy &@e may be revoked or changed prior
to the meeting.Regardless of the number of shares you own, your t@is very important. Please act today.

Thank you for your continued interest and support.

By Order of the Board of Directo

JTl—

J. TYLER HAAHR
President and Chief Executive Offic

Storm Lake, lowa
January 7, 2008

Important: The prompt return of proxies will save us the expense of further requests for proxies to eare a quorum at the Annual
Meeting. A pre-addressed envelope is enclosed fgour convenience. No postage is required if mailedithin the United States.




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

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
To be held February 12, 2008

INTRODUCTION

The Board of Directors of Meta Financial Group,.Ifiteta Financial” or the “Company”) is using tipsoxy statement to solicit
proxies from the holders of Company common stoclufe at Meta Financial’'s Annual Meeting of shatéérs (“Annual Meeting”). We are
mailing this proxy statement and the enclosed fofiproxy to our shareholders on or about Januag0@g.

Certain information provided herein relates to NBztak and MetaBank West Central, both of which ahelly owned subsidiaries
Meta Financial. MetaBank and MetaBank West Cemtralcollectively referred to in this proxy staternas the “Banks.”

INFORMATION ABOUT THE ANNUAL MEETING
Time and Place of the Annual Meeting; Matters to beConsidered at the Annual Meeting
Time and Place of the Annual Meeti@ur Annual Meeting will be held as follows:

Date: February 12, 200
Time: 1:00 p.m., local tims
Place: MetaBank
121 East Fifth Stree
Storm Lake, lows

Matters to be Considered at the Annual Meetiigthe Annual Meeting, shareholders of Meta Finahare being asked to consider
and vote upon (i) the election of two (2) directaach for a three-year term, and (ii) a propasaend our 2002 Omnibus Incentive Plan
(the “Current 2002 Plan”) to increase from 400,886@res to 1,150,000 shares the aggregate numbbkaiEs that may be issued pursuant to
the Current 2002 Plan. The shareholders alsanaitisact any other business that may properly dwefare the Annual Meeting. As of the
date of this proxy statement, we are not awarapfagher business to be presented for consideratitiee Annual Meeting other than the
matters described in this proxy statement.




Voting Rights; Vote Required

Voting Rights of Shareholdef®ecember 26, 2007 is the record date for the Anklgdting. Only shareholders of record of Meta
Financial common stock as of the close of businesthat date are entitled to notice of, and to abehe Annual Meeting. You are entitle
one vote for each share of Meta Financial commocksyou own. On December 26, 2007, 2,589,717 shafr®leta Financial common stock
were outstanding and entitled to vote at the Aniéting.

Employee Plan SharedVe maintain the Meta Financial Employee Stock Owhip Plan and the Meta Financial Group Profit
Sharing 401(k) Plan (collectively, the “Employeafd”), which own approximately 12.65% percent &f kiheta Financial common stock
outstanding. Subject to certain eligibility regquments, employees of Meta Financial, Meta Trudtthe Banks participate in one or both of
the Employee Plans. Each participant in an Emgd3lan is entitled to instruct the trustee of sdntployee Plan how to vote such
participant’s shares of Meta Financial common sta@bcated to his or her Employee Plan accounanlEmployee Plan participant properly
executes the voting instruction card distributedi®/Employee Plan trustee, the Employee Planeteustll vote such participant’s shares in
accordance with the participasthstructions. Where properly executed votingriretion cards are returned to the Employee Plastee witt
no specific instruction as how to vote at the AriiMeeting, the trustee may vote such shares idistsretion. In the event the Employee Plan
participant fails to give timely voting instructisito the trustee with respect to the voting ofabemon stock that is allocated to the
participant’s Employee Plan account, the Employlee Rustee may vote such shares in its discrefidre Employee Plan trustee will vote
the shares of Meta Financial common stock heltiénEmployee Plans but not allocated to any paetitip account in the manner directed by
the majority of the participants who directed thestee as to the manner of voting their allocatedtes.

Shares held by a Brokdf.you are the beneficial owner of shares held toyaker in “street name,” your broker, as the rddwlder
of the shares, will vote the shares in accordanteweur instructions. If you do not give instrigrts to your broker, your broker will
nevertheless be entitled to vote the shares wighewt to “discretionary” items, but will not be petted to vote your shares with respect to
“non-discretionary” items. In the case of non-ditionary items, the shares will be treated asKérmon-votes.” The election of directors is
expected to be considered a “discretionary” itanwhich case your broker may vote your shares withwstructions from you. The
amendment of our 2002 Omnibus Incentive Plan ietqa to be considered a “non-discretionary” itemwhich case your broker will not be
entitled to vote your shares with respect to thggppsal without an instruction from you.

Votes Required for Election of Directors and a Quror Directors are elected by a plurality of the votastcin person or by proxy,
the Annual Meeting by holders of Meta Financial coom stock. This means that the two director nossneith the most affirmative votes
will be elected to fill the two available seatsha®s that are represented by proxy which are rddrate withheld” for the election of one or
more director nominees and broker non-votes wiliehao effect on the vote for the election of dicest although they will be counted for
purposes of determining whether there is a quorAmuorum is necessary in order for us to conduetAnnual Meeting, and if one-third of
all the shares entitled to vote are in attendahtieeameeting, either in person or by proxy, tHemdquorum requirement is met.

If a director nominee is unable to stand for etattihe Board of Directors may either reduce thalmer of directors to be elected or
select a substitute nominee. If a substitute nemis selected, the proxy holders will vote youarsk for the substitute nominee, unless you
have withheld authority. As of the date of thisxpr statement, we are not aware of any reasoratbdatctor nominee would be unable to
stand for election.




Votes Required for Amendment of 2002 Omnibus liveeRtan. The affirmative vote of a majority of the stqulesent in person or
by proxy and entitled to vote at the Annual Meeimgequired to approve an amendment to our 2008ifus Incentive Plan. Abstentions
will be considered present and entitled to votédnwétspect to the proposal to amend the 2002 Omihitmgsitive Plan, and they will have the
same effect as votes “against” the proposal. Broke-votes will not be considered present and entitbedote with respect to the proposa
amend the 2002 Omnibus Incentive Plan and, thexefoey will have no effect on the voting for thstter.

Your Board of Directors unanimously recommends thatyou vote “FOR” each of the director nominees sebfth in this proxy
statement and “FOR” the proposal to amend our 200©mnibus Incentive Plan.

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

Voting of ProxiesYou may vote in person at the Annual Meeting opbyxy. To ensure your representation at the AnMesting,
we recommend that you vote now by proxy even if gtaun to attend the Annual Meeting. You may chaym& vote by attending and voti
at the Annual Meeting or by submitting another graith a later date. See “—Revocability of ProXibslow.

Voting instructions are included on your proxy cafhares of Meta Financial common stock repreddmngeroperly executed
proxies will be voted by the individuals named ircls proxy in accordance with the shareholder'siircsions. Where properly executed
proxies are returned to Meta Financial with no #femstruction as how to vote at the Annual Meetithe persons named in the proxy will
vote the shares “FOR” the election of each of tinectibor nominees, and “FOR” the proposal to amemd2602 Omnibus Incentive Plan.

The persons named in the proxy will have the digmmdo vote on any other business properly preskfdr consideration at the
Annual Meeting in accordance with their best judgtméNe are not aware of any other matters to begited at the Annual Meeting other
than those described in the Notice of Annual MeptihShareholders accompanying this document.

You may receive more than one proxy card depenaimigow your shares are held. For example, youlmo#ysome of your shares
individually, some jointly with your spouse and soin trust for your children — in which case youulreceive three separate proxy cards
to vote.

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

e submitting a new proxy with a later date,

« notifying the Corporate Secretary of Meta Finaniialriting before the Annual Meeting that you haegoked your proxy, or

e voting in person at the Annual Meeting.

If you plan to attend the Annual Meeting and wislvbte in person, we will give you a ballot at #enual Meeting. However, if
your shares are held in the name of your brokexk lo& other nominee, you must bring an authorizelédter from the broker, bank
nominee indicating that you were the beneficial emof Meta Financial common stock on December B6,/2the record date for voting at
the Annual Meeting, if you wish to vote in person.




Proxy Solicitation Costs We will pay our own costs of soliciting proxiek addition to this mailing, Meta Financial's eétors,
officers and employees may also solicit proxiespeally, electronically or by telephone. We wil@reimburse brokers, banks and other
nominees for their expenses in sending these raféo you and obtaining your voting instructions.

STOCK OWNERSHIP

The following table presents information regardihg beneficial ownership of Meta Financial commtuck as of December 26,
2007, by:

» those persons or entities (or group of affiliatetdspns or entities) known by management to bemadifiawn more than five
percent of our outstanding common stock;

. each director and director nominee of Meta Findncia

» each executive officer of Meta Financial namedhim Summary of Compensation Table appearing undercittive
Compensation” below; and

« all of the executive officers and directors of MBtaancial as a group.

The persons named in the table below have solagptwer for all shares of common stock shown agfigally owned by them,
subject to community property laws where applicalrld except as indicated in the footnotes to thieta

Beneficial ownership is determined in accordandé wie rules of the Securities and Exchange Comomigghe “SEC”). In
computing the number of shares beneficially owngd person and the percentage ownership of thabpeshares of common stock subject
to outstanding options held by that person thatareently exercisable or exercisable within 60gdafter December 26, 2007 are deemed
outstanding. Such shares, however, are not deentsthnding for the purpose of computing the pasgmownership of any other person.
Percentage ownership is based upon 2,589,717 shfatemamon stock outstanding on December 26, 2007.
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Beneficial Owners

Common Stock
Shares Beneficially Owned

Percent of Class

Ashford Capital Management, Ir
P.O. Box 417:
Wilmington, DE 19807

Tontine Financial Partners, L.

200 Park Avenue, Ste. 39

New York, NY 1016€

Meta Financial Group, Inc., Employee PI:

c/o Meta Financial Group, In

121 East Fifth Stres

Storm Lake, IA 5058

E. Wayne CooleyDirector

E. Thurman GaskillDirector

James S. HaahChairman of the Boar(3)

c/o Meta Financial Group, In

121 East Fifth Stree

Storm Lake, lowa 5058

J. Tyler HaahrDirector, President and Chief Executive Offi(3)
c/o Meta Financial Group, Ir

121 East Fifth Stres

Storm Lake, lowa 5058

Troy Moore, lll,Executive Vice President and Chief Operating Off(3)
Bradley C. HansorDirector, Executive Vice Preside
Rodney G. MuilenburcDirector

Jeanne PartlovDirector

Frederick V. MooreDirector

Jonathan M. GaiseSenior Vice President, Secretary, Treasurer and (

Directors and executive officers of Meta Finaneiatl the Banks as a group

(10 persons

* Indicates less than 1%.

259,50(

171,48(

327,66¢(1)

76,52(
50,56£(2)

226,15¢(4)

195,897(5)

83,48(6)

51,35€(7)

97,93¢
6,12¢

550

—(8)

788,59:(9)

10.02%

6.62%

12.65%

2.95%

1.95%

8.73%

7.56%

3.22%

1.98%

3.78%

30.45%




(1) Represents shares held by the Meta Financial Erapl&fock Ownership Plan and the Meta Financial Ryoefit Sharing 401(k) Plan
(collectively, the “Employee Plans”). An aggregafe@7,310 shares have been allocated to accotifmnployee Plan participants
Mr. James S. Haahr, Mr. J. Tyler Haahr, Mr. Modfe, Hanson and Mr. Gaiser, and such shares havereflected as “Shares
Beneficially Owned” by such executive officers hetabove table. Pursuant to the terms of the Brepl®lans, each Employee Plan
participant has the right to direct the EmployesnBlitrustee how to vote the shares of common stockatial to his or her account un
the Employee Plans. Security National Bank, SiBity, lowa, as the Employee Plans’ trustee, magdmmed to beneficially own the
shares held by the Employee Plans which have rest Akocated to the accounts of participants aadetihployee Plans provide that the
Employee Plans’ trustee will vote those sharesdasethe voting instructions of the majority of fi@pants who directed the voting on
the shares allocated to their accounts.

(2) Includes 49,114 shares as to which Mr. Gaskillreasrted shared ownership.

(3) Mr. James S. Haahr is the father of Mr. J. Tyleahtaand the father-in-law of Troy Moore, Ill. M¥. Tyler Haahr is the brother-in-law
of Troy Moore, IlI.

(4) Includes 49,406 shares which Mr. James S. Haahthleagght to acquire pursuant to stock option$ini60 days after December 26,
2007, and 8,387 shares held by a limited liabdiynpany of which Mr. James S. Haahr is a member.

(5) Includes 72,719 shares which Mr. J. Tyler Haahrthagight to acquire pursuant to stock option$ini0 days after December 26,
2007, and 47,927 shares held by a trust of whichIMFyler Haahr is a trustee.

(6) Includes 24,711 shares which Mr. Moore has the tiglacquire pursuant to stock options within 6@after December 26, 2007.

(7) Includes 38,521 shares which Mr. Hanson has th tigacquire pursuant to stock options within @9slafter December 26, 2007.

(8) As of December 26, 2007, Mr. Gaiser owned no shamdshad no rights to acquire shares pursuanbt siptions.

(9) Includes shares held directly, as well as jointithviamily members or held by trusts, with respecivhich shares the listed individuals
or group members may be deemed to have sole azdshiating and investment power. Included in thersb reported as beneficially
owned by all directors and executive officers gréams to purchase 185,357 shares of Meta Finanoraimon stock.

PROPOSAL I: ELECTION OF DIRECTORS

Our Board of Directors currently consists of eiglgmbers. Approximately ortbird of the directors are elected annually to sdor
a three-year period or until their respective sasoes are elected and qualified. All of our dioectominees currently serve as Meta Financial
directors.

The table below sets forth information regarding Baard of Directors, including their age, positieith Meta Financial and term of
office. The following directors are “independeiredtors,” meeting the criteria for independenc®irie 10A3(b)(1) under the Exchange 2
and Rule 4200 of the NASDAQ Marketplace Rules\Wayne Cooley, E. Thurman Gaskill, Frederick V. MadRodney G. Muilenburg and
Jeanne Partlow.

If before the election it is determined that amedior nominee is unable to serve, your proxy aigke a vote for a replacement
nominee if our Board of Directors names one. Ag time, we are not aware of any reason why a neenimight not remain on the ballot ui
the election. Except as disclosed in this proayeshent, there are no arrangements or understanb@igzeen any nominee and any other
person pursuant to which such nominee was seledtieel. Board of Directors recommends you vote “FOR” eah of the director
nominees.




Director Term to

Name Age Position(s) Held in Meta Financial Since (1) Expire
Nominees

E. Thurman Gaskil 72 Director 1982 2011

Rodney G. Muilenburi 63 Director 1989 2011

Directors Remaining in Offic

James S. Haahr(. 68 Chairman of the Boar 1962 2009
Jeanne Partlo 74  Director 1996 2009
Frederick V. Moore 51 Director 2006 2009
E. Wayne Coole! 85 Director 1985 2010
J. Tyler Haahr(2 44  Director, President and Chief Executive Offi 1992 2010
Bradley C. Hanso 43 Director, Executive Vice Preside 2005 2010

(1) Includes service as a director of MetaBank.
(2) James S. Haahr is the father of J. Tyler Haahr.

The principal occupation of each director of MebaaRcial and each of the nominees for directoetsath below. All directors and
nominees have held their present position forasdtléve years unless otherwise indicated.

E. Thurman Gaskil- Mr. Gaskill has owned and operated a grain fagnoiperation located near Corwith, lowa, since 1988.has
served as a commissioner with the lowa DepartmeBtonomic Development and also as a commissioitertive lowa Department of
Natural Resources. Mr. Gaskill is the past pretidé lowa Corn Growers Association, past chairrofthe United States Feed Gra
Council, and has served in numerous other agri@iftositions. He was re-elected to the lowa Sateate in 2004 and represents District 6.
He has served as Chairman of the Senate Agricullmamittee and as Assistant Majority Leader oflthe@a Senate.

Rodney G. Muilenburg Mr. Muilenburg is a retired dairy specialist wRlurina Mills, Inc. Mr. Muilenburg received a B.degree
in Biological Science from Northwestern Collegea@ge City, lowa; M.A. degree in secondary schookation from Mankato State
University, Mankato, Minnesota; and a Specialisg®e in secondary school administration from Manl&tate University, Mankato,
Minnesota.

E. Wayne Cooley Dr. Cooley is Consultant Emeritus of the lowal&iHigh School Athletic Union in Des Moines, lowaHe is a
member of the Buena Vista University Board of Teest a member of the Drake Relays Executive Comenitind on the Board of Directors
of the Women'’s College Basketball Association HélFame. Dr. Cooley has served as Chairman ofioilva Heart Association and as Vice
Chairman of the lowa Games. He is a 1943 grachféBeiena Vista College, in Storm Lake, lowa, anttladnonorary doctorate degrees from
Buena Vista University in Storm Lake, lowa and Magside College in Sioux City, lowa.

J. Tyler Haahr— Mr. Haahr is President and Chief Executive Offite Meta Financial Group, Inc. and MetaBank; Gli&ecutive
Officer of Security State Bank; President of F8stvices Financial Limited; and President of F#stvices Trust Company. Mr. Haahr has
been employed by Meta Financial and its affilisgiezee March 1997. He was previously a partner wighlaw firm of Lewis and Roca LLP,
Phoenix, Arizona. Mr. Haahr serves on the boardirgfctors and executive committee of the SiouxsPFaMCA. Mr. Haahr received his B.
degree with honors at the University of South Daknt




Vermillion, South Dakota. He graduated with honioosn the Georgetown University Law Center, Waskong D.C.

James S. Haah# Mr. Haahr is the Chairman of the Board for Meit@aRcial, Inc., MetaBank, and MetaBank West Central
Mr. Haahr has served in various capacities singinbéng his career with MetaBank in 1961. He isaiman of the Board of Trustees and
former Chairman of the Investment Committee of Bu¥ista University. He is a former member of tlaiBigs Association Insurance Fund
Industry Advisory Committee to the FDIC, and pastmber of the Legislative Committee of lowa Bank&ssociation. Mr. Haahr is former
Vice Chairman of the Board of Directors of the Faflélome Loan Bank of Des Moines, former Chairmathe lowa League of Savings
Institutions, a former member of the Board of Dicgs of America’s Community Bankers and a formeectior of the U.S. League of Savings
Institutions. Mr. Haahr received his B.S. degreef Buena Vista College, now Buena Vista UniversityStorm Lake, lowa.

Bradley C. Hansor Mr. Hanson is an Executive Vice President of both€ompany and MetaBank, and he is the DivisiosiBea
for the Meta Payment Systems division of MetaBaHk. serves on the Board of Directors and Exec@@iemmittee for the Network Branded
Prepaid Card Association. Mr. Hanson has been@refdlby MetaBank since May 2004. From 1991 uatiling MetaBank in May 2004,
Mr. Hanson was employed by Bankfirst in Sioux FEellsuth Dakota, where he served in a variety ociies, including Senior Vice
President of Payment Systems from March 2001 tal 2p04. Mr. Hanson received his B.A. degree imfmmics from the University of
South Dakota in 1988. He attended the ABA Sché®anmkcard Management at the University of Delawar£996 and the ABA Graduate
School of Bankcard Management at the Universit@kfahoma in 1997. Mr. Hanson has been a diredttreoCompany since 2005.

Frederick V. Moore- Mr. Moore has served as President of Buena Wsigersity in Storm Lake, lowa since 1995. He eutty
serves as a director of the lowa Association oépahdent Colleges and Universities, the lowa Cellegundation and the Council for Adult
and Experiential Learning. He previously workeddamporate America as a strategic planner, findreialyst and marketing executive.

Mr. Moore is an attorney who received J.D. with taan M.B.A. and B.A degrees from the UniversityNairth Carolina at Chapel Hill.
Mr. Moore has been a director of the Company sEO&6.

Jeanne Partlow Mrs. Partlow retired in June 1998 as Presidetii@iowa Savings Bank Division of MetaBank, lochite Des
Moines, lowa. She was President, Chief Executiffee€ and Chairman of the Board of lowa SavingsiBa&.S.B., from 1987 until the end
of December 1995, when lowa Savings Bank was aed iy and became a division of MetaBank. Mrs. Barts a past member of the Bo
of Directors of the Federal Home Loan Bank of DasiMds with over 30 years of bank management expegie

COMMUNICATING WITH OUR DIRECTORS

Although the Company has not to date developeddbprocesses by which shareholders may commundiagetly with directors, i
believes that the informal process, in which anycwnication addressed to the Board of Directoth@Company’s offices at 121 East Fifth
Street, Storm Lake, lowa 50588, in care of InveBelations, the Chairman of the Board, Presidewtloer corporate officer is forwarded to
the Board, has served the Board’s and shareholdeesis. There is currently no screening processath shareholder communications that
are received by officers for the Boasdittention are forwarded to the Board. In vieweaently adopted SEC disclosure requirementsimgl
to this issue, the Board may consider the developwiemore specific procedures. Until any othexgedures are developed, any
communications to the Board should be sent todtire of Investor Relations.
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MEETINGS AND COMMITTEES

Meetings

Meetings of the Board of Directors are generalljgfmn a monthly basis. The Board of Directors agrdd 12 regular meetings
during fiscal 2007. Each director attended attl&&%o of the Board meetings and any committees liciwhe or she served.

Committees

The Board of Directors of Meta Financial has an ik@Gdmmittee, Compensation Committee, Stock OpGommittee, and
Nominating Committee

Audit Committee Compensation Committee

E. Wayne Coole' E. Wayne Coole'

Frederick V. Moore E. Thurman Gaskil

Jeanne Partlow Rodney G. Muilenbur;
Jeanne Partloy

Stock Option Committee Nominating Committee

E. Thurman Gaskil E. Thurman Gaskil

Rodney G. Muilenbur; Rodney G. Muilenbur;

Jeanne Partloy

The Audit Committee, which operates pursuant taittem charter attached hereto as Exhibit C, met fimes during fiscal 2007.
The functions of the Audit Committee are as follows

*  Monitor the integrity of the Company’s financiajparting process and systems of internal contrganging finance,
accounting, and regulatory compliance;

e Monitor the independence and performance of the gamy's independent auditors and internal auditiegadtment; and

»  Provide an avenue of communication among the intldgr& auditors, management, the internal auditepdment, and the
Board of Directors.

The Compensation Committee, which has not adoptéthder, met one time during fiscal 2007. Thecfions of the Compensati
Committee are as follows:

«  Make salary and bonus recommendations and deteterims and conditions of employment of the officefr§leta Financial;

»  Oversee the administration of our employee bepédits covering employees generally (other tharkstomentive plans
administered by the Stock Option Committee); and

*  Make recommendations to the Board of Directors wéipect to our compensation policies.
The Stock Option Committee met one time duringdig907. The functions of the Stock Option Comeatare as follows:
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*  Administer our stock incentive plan; and
»  Make recommendations to the Board of Directors wétipect to our stock compensation policies.

The Nominating Committee is comprised entirely ioffependent directors”, meeting the criteria fatdpendence in Rule 10A-3(b)
(1) under the Exchange Act and Rule 4200 of the DNAQ Marketplace Rules. The Nominating Committeerapes pursuant to a written
charter, a copy of which is attached as ExhibibEhis proxy statement. Nominations of personsfection to the Board of Directors may be
made only by or at the direction of the Nominat@gmmittee, or by any shareholder entitled to votetie election of directors who compl
with the notice procedures set forth in the By-laf#eta Financial. Pursuant to the By-laws, nortiores by shareholders must be delivered
in writing to the Secretary of Meta Financial ade30 days prior to the date of the Annual Meetongvided, however, that in the event that
less than 40 days’ notice or prior disclosure efdate of the Annual Meeting is given or made tarsholders, to be timely, notice by the
shareholder must be received at the executiveesfiod Meta Financial not later than the close @iess on the 10th day following the day
which such notice of the date of the meeting wasath@r such public disclosure thereof was madeefkas may be required by rules
promulgated by NASDAQ or the SEC, currently there@o specific, minimum qualifications that mustrbet by each candidate for the
Board of Directors, nor are there any specific tjieal or skills that are necessary for one or nodrhe members of the Board of Directors to
possess. The Board looks for director candidates passess the skills, experience, professionalgraokd and commitment necessary to
contribute significantly to the Board. In making @determinations, the Board considers all relelams$ and regulations as well as other fac
deemed important by it (such as the present coriposif the Board).

The Company is incorporated in Delaware and hasitehnnual meetings in lowa since its incorporatiSenior members of
management have been present at each annual meetireget with shareholders and answer any questitia®rically, shareholder
attendance has been limited, which we attributgurgpolicy of regular and detailed communicationthwur shareholders and investors
through meetings with management and other investations activities. In view of the fact that s#faolders have not historically attended
our annual meetings, and that 7 directors wereeptest the last annual meeting, we have not adaptedicy regarding the attendance of
directors at the annual meeting.

Audit Committee Matters

The following Report of the Audit Committee ofBloard of Directors shall not be deemed to be stifigimaterial or to be
incorporated by reference by any general staterirerrporating by reference this proxy statement iy filing under the Securities Act of
1933 as amended or the Securities Exchange AG3f &s amended (the “Exchange Act”), except toetkttent Meta Financial Group, Inc.,
specifically incorporates this Report therein, astahll not otherwise be deemed filed under such. Acts

Audit Committee Report . The Audite Committee has issued the followingoré with respect to the audited financial statetse
the Company for the fiscal year ended Septembe?(B0y7:

. The Audit Committee has reviewed and discussed tv#iCompany’s management the Company’s fiscal 20@ned
financial statements;
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. The Audit Committee has discussed with the Compmaimdependent auditors (McGladrey & Pullen, LLR) thatters
required to be discussed by Financial Accountirap&ards Board Statement on Auditing Standards N6Cé&mmunicatior
with Audit Committees”;

. The Audit Committee has received the written disates and letter from the independent auditorsired,by
Independence Standards Board Standard No. 1 (whliates to the auditor#idependence from the Company and its re!
entities) and has discussed with the auditors thdapendence from the Company; and

. Based on the review and discussions referred tioeithree items above, the Audit Committee reconttedro the Board «
Directors that the fiscal 2007 audited financiaksments be included in the Company’s Annual RepoEorm 10K for the
fiscal year ended September 30, 2007.

Submitted by the Audit Committee of the CompanyaRi of Directors:
E. Wayne Coole Frederick V. Moore Jeanne Partlov

Audit Committee Member | ndependence ; Audit Committee Financial Expert ; and Audit Committee Charter. Each member of the
Audit Committee is a non-employee director who:rtets the criteria for independence set forthuileROA-3(b)(1) under the Exchange
Act and Rule 4200 of the NASDAQ Marketplace Rul@3;has not participated in the preparation offthencial statements of Meta Financ
or any of its current subsidiaries at any time wigithe past three years; and (3) is able to reddiaderstand fundamental financial
statements, including a company’s balance sheminie statement and cash flow statement. Our Bafdditectors has determined that our
Audit Committee has at least one member who gealidis an “audit committee financial expert” as thah is defined in the rules and
regulations of the SEC. The Board has determinadMs. Partlow, based upon her experience, traiaimyeducation, qualifies as an audit
committee financial expert by virtue of the facittshe has (a) an understanding of generally aegemicounting principles (“GAAP”) and
financial statements; (b) the ability to assesgg#meeral application of GAAP in connection with @gnting for estimates, accruals and
reserves; (c) experience preparing, auditing, amadyor evaluating financial statements that preadsreadth and level of complexity of
accounting issues that are generally comparalitestbreadth and complexity of issues that can redsy be expected to be raised by the
Companys financial statements as well as experience dgtsumervising one or more persons engaged in aatitities; (d) an understandi
of internal controls and procedures for financegarting; and (e) an understanding of audit consaiftinctions. The Company’s Board of
Directors has adopted a written audit committeetehaa copy of which was attached as Appendix Qigproxy statement.
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COMPENSATION OF DIRECTORS

The following table sets forth compensation infotimafor the fiscal year ended September 30, 26f¥the Company’s non-
employee directors. Compensation for employeecttirs is set forth in the “Summary Compensationl@aget forth below.

Director Compensation

Fee Earned or Stock Awards
Name Paid in Cash ($) ($) Total
E. Thurman Gaskil $ 25,60C $ 11,952 $ 37,552
Rodney G. Muilenbur $ 24,80C $ 11,952 $ 36,75z
Jeanne Partloy $ 26,00C $ 11,952 $ 37,952
Frederick V. Moore $ 26,000 $ 11,952 $ 37,952
E. Wayne Coole' $ 26,00C $ 11,952 $ 37,952

Director compensation is determined by the full Bloaf Directors. No compensation consultants @ifized to determine director
compensation although the Board does utilize teattbother secondary materials to determine, iogision, the adequacy of such
compensation. In the Board’s opinion, currentatise compensation is at the average for finanaistifutions nationally and adequately
reflects increased obligations upon the Board mesnieen current financial market conditions anctéased obligations derived from the
Sarbanes Oxley Act.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis for Fiscal Ye&2007

The following Compensation Discussion and Analgissusses the material elements of compensatiodéta Financial executive
officers identified in the Summary Compensation[&dthe “Named Executive Officers”). For purposéshis discussion, the Named
Executive Officers include the following: J. Tyldaahr, President and Chief Executive Officer; JoaatGaiser, Senior Vice President,
Secretary, Treasurer, and Chief Financial Officesigned on October 12, 2007); James S. Haahrri@haiof the Board; Bradley C. Hanson,
Executive Vice President; and Troy Moore |, Exeéxeal Vice President and Chief Operating Officer.

The Compensation Committee of the Board (for pugpax this section, the “Compensation Committeel)ews annual salaries a
bonuses of the Company’s executive officers, incgdhe Named Executive Officers, and makes reconatatons to the Board of Directors
for review and approval. The Stock Option Comneitbé the Board (for purposes of this section, tBtk Option Committee”) administers
the Meta Financial Group, Inc. 2002 Omnibus Inaen®lan (the “Current 2002 Plan”), including thegval of all grants of stock options,
stock appreciation rights, restricted stock andgoerance awards, including grants to the Named &kez Officers.

The compensation approval process consists of apadarmance evaluations that are completed bigexf§’ immediate
supervisors. Based on that individual evaluatiba,relevant metrics for Company performance, guthted salary data on comparable
positions, the Chairman and President/CEO prepaggoped salary adjustments for all but themselvdter such consultation between the
Chairman and the President/CEOQO, the Chairman makesnmendations to the Chairman of the Compens&mnmittee with respect to
compensation for all positions with the exceptidémis own position. The Chairman of the Compemsa€ommittee makes salary adjustn
recommendations to the Compensation Committee with
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respect to the compensation of the Chairman anckthaining executives, including the Named Exeeu@fficers , for review, discussion
and approval. The full Board, with affected offisa@bstaining, then reviews the recommendationspptbves the final compensation
amounts.

The Company has a presence in four geographic tsdideethe traditional banking segment and prinyatilo markets for the Meta
Payment Systems division. Most of these marketsvary competitive and compete for the same poolafiagement talent. In addition, the
Company is also positioned in industry segmentsategrowing and competing for talented managem&he Company’s compensation
plan is an integral part of recruiting and retagniigh quality management.

Compensation Objectives

Meta Financial’s primary objectives are to attractl retain competent and qualified executive officeho will provide the
leadership and management skills required to atitesirshort- and long-range goals of the Companyaddition, we believe our compensation
program protects the Company’s interests and tieedsts of its shareholders. With respect to thatCompensation Committee believes
compensation packages, including those providédedNamed Executive Officers, should include botlash and a stock-based component
so that meritorious performance, when achievedpearewarded; the stock component assures thatrsueiids are tied to share value.

The Board of Directors recognizes the importance cbmpensation program which encourages and reveatdevement and
provides incentives for continued performance dgoek. As such, the Company will recognize an etveewfficer's demonstrated
commitment to the short- and long-term objectiviethe Company through a program which consistemtlyards performance at the upper
level of comparable institutions.

Each of the Named Executive Officers, with the @tiom of Jonathan Gaiser, was party to an employmgreement with the
Company during the past fiscal year. The Compatigbes that employment agreements with top exeesifprovide a retention benefit that
is of value to the Company and it stockholders.

Fiscal Year 2007 Executive Compensation Components
For the fiscal year ended September 30, 2007, rheipal components of compensation for the Nameechtive Officers were:

e Base salary;

e Annual cash incentive bonuses and equity compeamgati
*  Retirement benefits; and

e Perquisites and other personal benefits

As stated above, the Board chooses to compensagxecutive officers, including the Company’s Nankeecutive Officers, in this
way because they believe such a compensation pnogfrauld reward individual performance and incénéivexecutives to maximize the
performance of the Company and, therefore, shadehohlue. The Board also believes such a comfiensstructure is in conformity with
packages paid by similar financial institutions.

Base Salary

It is the policy of Meta Financial to provide a &wf base compensation which is commensuratetivitposition and the
demonstrated abilities of the individual executdiéicer. Individual base compensation is consideadunction of the position and the past
experience, level of achievement and the anti@padf continued performance of the officer. Basmpensation is reviewed by the Board of
Directors at least annually and adjusted as coresiid@ppropriate.
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On an annual basis, the Board determines the éf\mse compensation for each executive officehiwithe guidelines outlined in
former FHLBB R #42 Memoranda and Section 310 ofQfiice of Thrift Supervision Thrift Activities Redatory Handbook.

Comparative compensation information is derivednfsuch comprehensive sources as SNL Securities, M§SBciates, Savings a
Community Bankers of America, The American Bankeat enajor accounting firms. The Board’s use of carafive sources is not limited to
those listed. Additional information is utilizedhich is considered pertinent, taking into considien the operations of the Company.

A review of individual performance includes factarkich demonstrate conformity with the respondipilor the safe and sound
operation of the Company. The relevance of spefafitors varies based on the individual positiod eacludes such items as compliance
with internal policies, accepted business practicasregulatory requirements; observed leaderstdpadministrative abilities; the level of
technical competence demonstrated in carryinghmutésponsibilities of the position; and the apiia plan and respond to changing
circumstances. Quantitative goals are not estadigor these factors in the determination of lwmsepensation; however, such goals are to
be used in part in the determination of incentivmpensation. The goals and objectives as outliméte Bank’s strategic business plan also
are factors in the measurement of individual pengomce.

Annual Cash and Equity Incentive Compensation

A program of incentive compensation has been dshadal to reward those officers who provide a l@fgderformance for the
Company which warrants recognition in the form ofnpensation above base compensation amounts. tireenmpensation will be based
on (i) performance by the individual and (ii) ov@mpany performance. The Board may award tdah Executive Compensation not to
exceed 50% of base compensation and stock optimirts exceed 20% of base compensation as desdriéded.

On an annual basis, the Board of Directors, aftecammendation from the Compensation CommitteeSaadk Option Committee
awards incentive compensation to those individuatative officers for which such compensation issidered appropriate. The Board is
required to authorize incentive compensation toilelle executive officers even if all guidelines amet, if in the Board’s determination, the
officer’s performance does not warrant such awdile Board follows the guidelines listed below dsaais for its decision to award such
incentive compensation.

Guidelines for Incentive Compensatiomdividual Performance

The Board of Directors may award an individual o25% of base compensation in cash and 15% ofdmepensation in options
pursuant to the Current 2002 Plan based on thatithal’'s performance. The Board will analyze eaeinformance and contribution to the
Company as described above. The analysis willflowerall individual performance with various perftance areas being weighted as
reasonably determined by the Board.

Guidelines for Incentive Compensatio@ompany Performance

1. The Company must, at fiscal year end, havee tef capital which is at least 125% of the regitg minimum for each of the
capital requirements.

2. The combined return on average equity for tom@any must be at least equal to 9.00%. For pegokdetermining compliance
with this guideline, return on equity shall be deatmed based either on an assumed capitalizatiBrD886 of average assets, or on actual
capitalization if less than 8.00%. Also for purpe®f this guideline, earnings shall be reducethbyassumed earnings on capital in excess of
8.00% (net of taxes, and based on the averagengaaset yield for the period) and shall be in@dds/ the amount of any amortization of
goodwill.
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In the event that an acquisition or other significaon-routine occurrence causes this requirematrtiorbe met, the Board is
authorized to exercise discretion in the awarchoéntive compensation, provided that all other irequents have been met. For purposes of
determining compliance with this requirement, nat+4operating income shall not account for gredtant25% of total income.

3. The asset quality must be at acceptable lev&dssuch, a CAMEL rating of 1 or 2 is consideredeptable to allow consideration
of incentive compensation.

4. The Company interest rate risk exposure, as determined qlaktg the Office of Thrift Supervision and based Dhrift Bulletin
No. 13 guidelines for the measurement of interat®t risk exposure, must not allow the Comy's capital position to fall below minimum
capital requirements.

5. The composite CAMEL rating, as reported toBlamk by the Office of Thrift Supervision, reflet¢te regulatory evaluation of the
institution’s overall strength and compliance wiggulatory requirements. As such, a CAMEL ratifd or 2 is considered acceptable to
allow consideration of incentive compensation.

6. Prior to the approval of any incentive compénsathe Board shall have reviewed all independedit reports, Office of Thrift
Supervision reports of examination, Federal Degasiirance Corporation reports of examination andralevant documents related to such
audits and examinations which have occurred duhegeriod for which the incentive compensatiocossidered. The Board’s review of
those documents should be directed toward a datatioh of management’s safe and sound implementatio compliance with policies and
procedures, and the frequency and significanceyfalation of law or regulation. As part of tdecumentation in support of awarding
incentive compensation, the Board shall includsitsmary conclusions in regard to the review o$éheports.
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Amount of Incentive CompensatietCompany Performance

If the foregoing criteria have been met and indigildperformance is considered to warrant, the falig schedule shall be used to
determine the allowable incentive compensatioretpdid to executive officers.

Incentive Compensation Award

If Return on Average Equity as a % of Base Compensation

Equals or Exceeds: Cash Stock Options(1)
9.00% 2.50% —
9.25% 2.75% —
9.50% 3.00% —
9.75% 3.50% —
10.00% 4.00% 2.5C%
10.25% 4.50% 3.0C%
10.50% 5.00% 3.5C%
10.75% 5.50% 4.0C%
11.00% 6.00% 4.5C%
11.25% 6.50% 5.0C%
11.50% 7.00% 5.0C%
11.75% 7.50% 5.0C%
12.00% 8.00% 5.0C%
12.25%+ 8.01%-25% 5.0C%

This or a similar compensation structure has begiace for over 10 years with approval by the Cengation Committee and the
Board of Directors. This plan aligns the signifitactors that contribute to the success of the@my with executive management
objectives. Since the plan was developed, onghskdjustments have been made to the amountsiedtderein.

Calculation of Stock Option Awards Pursuant to2002 Omnibus Incentive Plan

The award of stock options under the 2002 Omnihasritive Plan is subject to the approval of suchrdw by the Meta Financial Stock
Option Committee and depends on the availabilitgpuadhorized shares under the Plan. In the evanstiares for stock options are not
available in amounts sufficient to provide totalaads, the shares available for stock options veilblvarded on a pro-rata basis to recipients.
The number of stock options to be awarded shalldtermined by taking the indicated percentage tinase compensation, divided by a fi;
price of $6.6667 per share, such fixed price tadjested for any subsequent change in outstantiax@s by reason of reorganization,
recapitalization, stock split, stock dividend, candtion or exchange of shares, merger, consolidaiicany change in corporate structure.
exercise price of stock options awarded underRlas shall be the closing average bid/ask markee¢ pm the option grant date. The
executive officer compensation program shall béeregd by the Board of Directors on an annual baséwill be revised as considered
necessary.

It should be noted that, prior to the adoptionhaf 2002 Omnibus Incentive Plan, certain executffiesss of the Company, including
some of the Named Executive Officers, receivedksto option awards pursuant to a prior awards ylaich has now expired such that no
additional shares may be granted under that pldue tables that follow, however, include such awavtiere applicable.

On September 24, 2007, the Board of Directors afgatéhe use of the Black-Scholes valuation metlodtion awards granted
beginning in the 2008 fiscal year. This changaeisigned to assist the Stock

Q) All options awarded are granted from the 2002 Omsilmcentive Plan.
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Option Committee and the Board in better evaluattimegtrue value of options awarded under the 20@2iBus Incentive Plan.
Retirement Benefits

Most of our employees, including the members ofExgcutive Management Team which includes the Nalettutive Officers,
participate in the MetaBank Profit Sharing 401(lgrPand the Meta Financial Group, Inc. EmployeeB®wnership Plan. Mr. James S.
Haahr, Mr. J. Tyler Haahr, and Mr. Bradley C. Hanparticipate in the Supplemental Employees’ Inwestt Plan for Salaried Employees
(a.k.a. the Benefit Equalization Plan (BEP) andsTAgreement). This plan is an excess benefit fflahprovides for employer contributions
to the extent that Code Section 401(a)(17) andémeCSection 415 limits the amounts that may beritmried to a participant’s qualified plan
account.

An Amended and Restated Contract for Deferred Cogggéon exists between MetaBank and James S. Ha#ls.contract is intended
as an inducement by the Company to retain Mr. Haa@rvices as the Chairman of the Board and Chaiohthe Executive Committee. It
contemplated that Mr. James S. Haahr shall rensmanamployee of the Company until he reachesgbefeighty (80) years. The purpose
of this agreement is to provide for compensatiary&ars of service in the event of his death aremtent. If Mr. Haahr dies before his
retirement date as set forth, the Company shaltpinys wife the sum of $2,000 per year for theégeecommencing October 1, 1979, to date
of death payable in such annual installments dd@2, In the event of the death of his wife, thmpensation shall be paid to his children in
equal shares. In the event James S. Haahr retires after age 80 or severs his employment wighGbhmpany prior to age 80, the Company
shall make lump sum payment of the accrued defewetpensation as soon as administratively feasible.

Perquisites and Other Personal Benefits

The Company provides the Named Executive Officetls perquisites and other personal benefits theatGbmpany and the
Compensation Committee believe are reasonable @amistent with the Compars/bverall compensation program to better enaliteattract
and retain superior employees for key positiong Tbmpensation Committee periodically reviews gwels of perquisites and other pers:
benefits provided to Named Executive Officers.

Attributed costs of the perquisites and personagfits for the Named Executive Officers for thecéisyear ended September 30, 2007,
are included in the “Summary Compensation Table’Hiscal 2007 below.
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Summary Compensation

The following table sets forth compensation infotimafor the fiscal year ended September 30, 26fthe Company’s Named

Executive Officers.

Summary Compensation Table

Change in
Pension
Value and
Non- Nonquali-
Equity fied
Incentive Deferred
Plan Compen- All Other
Name and Stock Option Compen- sation Compen-
Principal Salary Bonus Awards Awards sation Earnings sation Total
Position Year [©)] ($) $)(D) ($)(1) (%) [©)] (%) ($)
J. Tyler Haahr-President and Chief
Executive Officel 2007 318,00z — $ 11,952 $ 78,061 $ 89,04C $ 267,51¢ $ 19,661(2)$ 784,23t
Jonathan Gaiser-Senior Vice President,
Secretary, Treasurer, and Chief
Financial Officer 2007 140,00( — — $ 34,367 $ 29,20C $ 24,69z $ 361(6)$  228,62(
James S.Haa-Chairman of the Boar 2007 263,79¢ — 3 11,952 $ 64,751 $ 73,864 $ 1,588,21f $ 19,125(3)$ 2,021,70¢
Bradley C.Hanson-Executive Vice
Presiden 2007 240,00(¢ — $ 11,952 $ 58,914 $ 67,20C $ 46,87C $ 7,147(4)$ 432,08t
Troy Moore llI- Executive Vice
President and Chief Operating
Officer 2007 189,99¢ — — 3 46,64C $ 53,20C $ 164,40: $ 5,44€(5)$  459,68¢

(1) Refer to Note 14 of the fiscal 2007 financial sta¢aéts for a discussion of stock and option valuasissumptions.

(2)

Includes $14,563 for the Benefit Equalization PB8B53 for personal use of a company-provided aaged on mileage driven and

depreciation, $753 for a life insurance premiund &8,492 for personal use of a company-paid couwttly membership.

(3)

Includes $9,013 for the Benefit Equalization PiB%44 for personal use of a company-provided ausedan mileage driven and

depreciation, $8,905 for a life insurance premiang $662 for personal use of a company-paid cowhity membership.

(4)

Includes $6,576 for the Benefit Equalization Plad 571 for a life insurance premium.
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(5) Includes $1,456 for the Benefit Equalization PBt52 for personal use of a company-provided ausedban mileage driven and
depreciation, $556 for a life insurance premiund 8,282 for personal use of a company-paid cowitty membership.
(6) Represents $361 for a life insurance premium.
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Grant of Plan Based Awards

The following table sets forth information concengicash bonuses and stock awards earned durifigeheyear ended
September 30, 2007, for the Company’s Named Exex@ificers.

All Other All Other

Stock Option
Awards: Awards:
Estimated Future Payouts Estimated Future Payouts Under Number Number of
Under Non-Equity Incentive Plan Equity Incentive of Shares  Securities Exercise or
Awards Plan Awards of Stock  Underlying Base Price of
Grant Threshold Target Maximum  Threshold Target Maximum or Units Options Option Awards

Name Date (%) ($) (%) #) #) #) (#) #) ($/Sh)
J. Tyler Haahr- President 9/28/07

and Chief Executiv — — — — — — — 7,158 $ 39.8¢

Officer 9/28/07 — — — — — — 30C — —
Jonathan Gaisesenior Vice  9/28/07

President, Secretary,

Treasurer, and Chief

Financial Officer* — — — — — — — 3,15 $ 39.8¢
James S. Haa-Chairman 9/28/07 — — — — — — — 593t $ 39.8¢

of the Boarc 9/28/07 — — — — — — 30C — —
Bradley C. Hansc- 9/28/07 — — — — — — — 5,400 $ 39.8¢

Executive Vice Presidel  9/28/07 — — — — — — 30C — —
Troy Moore llI-Executive 9/28/07

Vice President and Chie¢

Operating Office! — — — — — — — 4278 $ 39.8¢

* Mr. Gaiser forfeited such options upon his resition from the Company on October 12, 2007.
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Equity Awards at Fiscal Year End

The following table sets forth information concengistock options and unvested restricted stockdsvagld by the Company’s
Named Executive Officers as of September 30, 2

Option Awards Stock Awards
Equity Equity
Equity Incentive Incentive Plan
Incentive Plan Awards:
Plan Awards: Market or
Awards: Number Number of Payout Value
Number of Number of Number of of Shares Market Unearned of Unearned
Securities Securities Securities or Units Value of Shares, Shares, Units
Underlying Underlying Underlying of Stock Shares or Units or or Other
Unexercised Unexercised Unexercised Option That Units of Other Rights That
Options Options Unearned Exercise Option Have Not Stock That  Rights That Have Not
# #) Options Price Expiration Vested Have Not Have Not Vested
Name Exercisable Unexercisable (#) ($) Date (#) Vested ($)  Vested (#) $)
J. Tyler Haal- Presiden 4,05(C $ 17.87¢ 9/30/08
and Chiel 4,724 13.00( 9/30/09
Executive Officel 4,50( 9.62¢ 9/30/10
5,67C 13.65( 9/30/11
5,22( 14.41( 9/30/12
7,35(C 21.76¢ 9/30/13
6,771 22.18( 9/30/14
16,17: 22.18( 9/30/14
2,16( 18.87( 9/30/15
8,94( 24.43( 9/30/16
7,15t $ 39.84( 9/30/17
Jonathan Gaiser- Senior
Vice President, Secreta
Treasurer, and Chief
Financial 3,75C $ 20.47( 1/27/16
Officer* 3,15( $ 39.84( 9/28/17
James S. Haa- 4,987 $ 13.00( 9/30/09
Chairman of the 4,50( 9.62¢ 9/30/10
Board 5,25( 13.65( 9/30/11
5,22( 14.41( 9/30/12
7,50C 21.76¢ 9/30/13
8,10( 22.18( 9/30/14
7,914 24.43( 9/30/16
5,93t $ 39.84( 9/30/17
Bradley C. Hansc- 7,50C 12,50( $ 22.76( 5/03/14 6,666 $ 265,57
Executive Vice 984 22.18( 9/30/14
Presiden 3,937 18.87( 9/30/15
5,00(C 15,00( 20,41¢ 10/24/15
10,70( 15,00( 24,43( 9/29/16
5,40( $ 39.84( 9/28/17
Troy Moore llI- 742 $ 17.87¢ 9/30/08
Executive 1,53C 13.00( 9/30/09
Vice President an 1,654 9.62¢ 9/30/10
Chief Operating 1,85¢€ 13.65( 9/30/11
Officer 2,137 14.41( 9/30/12
2,34(C 21.76¢ 9/30/13
2,56t 22.18( 9/30/14
2,81z 18.87( 9/30/15
4,80( 24.43( 9/30/16
4,27¢ $ 39.84( 9/30/17

*Mr. Gaiser forfeited such options upon his restiprafrom the Company on October 12, 2007.
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Option Exercises and Stock Vested

The following table sets forth information concegioptions and restricted stock held by the ComjsaNgmed Executive Officers
that vested during the fiscal year ended Septe3ie2007.

Option Awards Stock Awards
Number of Value Number of Value
Shares Realized Shares Realized
Acquired on on Acquired on on
Exercise Exercise Vesting Vesting
Name #) (6) (#) (%)
J. Tyler Haal- President and Chief Executive Offic 30,60C $ 370,58 300 $ 11,952
Jonathan Gaiser- Senior Vice President, Secrefagasurer, and Chief
Financial Officer 406z $ 64,052 — —
James S. Haa- Chairman of the Boar 525C $ 105,13] 300 $ 11,952
Bradley C. Hansc-Executive Vice Presidel — — 1,96€ $ 78,32t
Troy Moore lll- Executive Vice President and Chief Operating Off 750C $ 97,95( — —
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Pension Benefits

The following table tests forth information for égglan that provides benefits at, following or onmaection with the retirement of t

Company’s Named Executive Officers as of the figear ended September 30, 2007.

Number of Years

Present Value of
Accumulated

Payments During

Credited Service Benefit Last Fiscal Year

Name Plan Name #) ($) $)
J. Tyler Haah MetaBank Profit Sharing 401(k) Pl 10 years $ 242,12 $ 10,11
Jonathan Gaist MetaBank Profit Sharing 401(k) Pl 1 year $ 29,97¢ $ 4,23¢
James S. Haal MetaBank Profit Sharing 401(k) Pl 46 years $ 3,835,004 $ 10,11
Bradley C. Hanso MetaBank Profit Sharing 401(k) Pl 3 years $ 64,957 $ 10,11(C
Troy Moore |l MetaBank Profit Sharing 401(k) Pl 10 years $ 219,77 $ 10,11¢
J. Tyler Haahr Meta Financial Group, Inc. Employee Stock

Ownership Plai $ 516,077 $ 7,354
Jonathan Gaiser Meta Financial Group, Inc. Employee Stock

Ownership Plal $ 920 $ 3,31€
James S. Haahr Meta Financial Group, Inc. Employee Stock

Ownership Plai $ 1,109,48: $ 7,354
Bradley C. Hanson Meta Financial Group, Inc. Employee Stock

Ownership Plai $ 31,271 $ 7,354
Troy Moore llI Meta Financial Group, Inc. Employee Stock

Ownership Plai $ 280,00 $ 7,354

* Of this amount, as of the date of this proxy,yo#6,254 has vested.
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Nonqualified Defined Contribution and other Nonqualfied Deferred Compensation Plans
The Company’s Named Executive Officers receive aropensation pursuant to such plans.
Potential Payments Upon Termination or Change-in-Cotrol

MetaBank has an employment agreement with eachroéd S. Haahr, J. Tyler Haahr, Troy Moore |1l amddBey C. Hanson. The
employment agreements are designed to assist Ntetadtal and the Banks in maintaining a stable @mpetent management team. The
continued success of Meta Financial and the Baegslds, to a significant degree, on the skills@rdpetence of their officers. Each
employment agreement provides for annual baseysalan amount not less than the employee’s cugalatry and a term of three years.
Each agreement provides for extensions of one yreaddition to the then-remaining term under theeament, on each anniversary of the
effective date of the agreement, subject to a fopagormance evaluation performed by disinterestednbers of the Board of Directors of
MetaBank. The agreements terminate upon such N&xecutive Officer’s death, for cause, upon certiants specified by Office of Thrift
Supervision regulations, or by such Named Execu@iffecer upon 90 days notice to MetaBank. The BlagfrDirectors has authorized one
year extensions of the employment agreements oégd&@nHaahr, J. Tyler Haahr, Troy Moore Il andddes C. Hanson throug
September 30, 2008.

The employment agreement for each Named Executifree®provides for payment to the Named Executdfécer of the greater of
his salary for the remainder of the term of theeagrent, or 299% of his base compensation, in teetekiere is a
“change in control” of Meta Financial or MetaBankeve employment terminates involuntarily in coniwettvith such change in control or
within 12 months thereafter. This termination payinis subject to reduction by the amount of dleotcompensation to the Named Exect
Officer deemed for purposes of the Internal Reveboée of 1986, as amended, to be contingent ohan@e in control’and may not excee
three times the Named Executive Officer's averageial compensation over the most recent five yedaog or be non-deductible by
MetaBank for federal income tax purposes. Foptlm@oses of the employment agreements, a chargntrol is defined as any event which
would require the filing of an application for adsjtion of control or notice of change in contrairpuant to 12 C.F.R. § 574.3 or § 574.4,
respectively. These events may be triggered up@@c¢quisition or control of 10% of Meta Finangatommon stock. Each agreement also
guarantees participation in an equitable manneniployee benefits applicable to executive personnel

Based on their current salaries, if employment ekbts. James S. Haahr, J. Tyler Haahr, Troy Mdbamdl Bradley C. Hanson had
been terminated as of September 30, 2007, undemastances entitling them to termination paymestdescribed above, they would have
been entitled to receive lump sum cash paymerappfoximately $788,761, $950,820, $568,099, and $ID, respectively.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Compensation of the executive officers of Meta Raial and the Banks is currently determined byGbenpensation Committee of
MetaBank and the Stock Option Committee of MetahRaial. Directors Cooley, Gaskill, Muilenburg ardrtlow, each of whom are non-
employee directors who meet the criteria for inajgace set forth in Rule 10A-3(b)(1) under the Exaye Act and Rule 4200 of the
NASDAQ Marketplace Rules, are the current membétsedCompensation Committee. Directors Gaskitl Builenburg are the curre
members of the Stock Option Committee. All decisiby the MetaBank Compensation Committee reldtripe cash compensation of
executive officers are reviewed by the full BoafdvetaBank, except that Board members who areesgutive officers do not participate
deliberations regarding their own compensatione ‘®®mpensation Committee Report” below.

COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and disduke Compensation Discussion and Analysis withagament. Based on
this review and discussion, the Compensation Coteehias recommended to the Board of Directors ddMaancial that the Compensation
Discussion and Analysis be included in this probatesment and incorporated by reference into itsiahreport on Form 10-K.

E. Wayne Cooley E. Thurman Gaskill RodneWMailenburg Jeanne Partlow
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SHAREHOLDER RETURN PERFORMANCE PRESENTATION

The rules and regulations of the SEC require tiesgntation of a line graph comparing, over a pesifdive years, the cumulative
total shareholder return to a performance indicat@ broad equity market index and either a nafignmecognized industry index or a peer
group index constructed by us. The following grapmpares the performance of Meta Financial's comstock with the Hemscott Group
Savings and Loan Index (formerly known as Media&@ahSavings and Loan Index) and the Nasdaq Stcukdf Index. The comparison
assumes $100 was invested on September 30, 2002; @ommon stock and in each of the foregoingcesliand assumes the reinvestment of
all dividends. Historical stock price performansabdt necessarily indicative of future stock ppegformance.

Comparison of Five-year Cumulative Total Return
(Meta Financial, Hemscott Group Savings and Loan ldex and the Nasdaqg Stock Market Index)
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Meta Financial $ 100.0C $ 159.32 $ 164.4¢ $ 141.41 $ 190.77 $ 313.9¢
Hemscott Group Savings and Loan In 100.0C 133.5¢ 155.9¢ 162.3¢ 186.0¢« 162.87
Nasdag Market Inde 100.0¢ 153.2¢ 162.4¢ 84.8¢ 195.81 234.0(

CERTAIN TRANSACTIONS

The Banks have followed a policy of granting loémeligible directors, officers, employees and merstof their immediate familie
for the financing of their personal residences fandonsumer purposes. As of September 30, 200Faads or extensions of credit to
executive officers and directors were made on smltisily the same terms, including interest rates$ eollateral, as those prevailing at the
time for comparable transactions with the genenalip and do not involve more than the normal nékepayment or present other
unfavorable features.
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PROPOSAL Il: APPROVAL OF AMENDMENT TO
2002 OMNIBUS INCENTIVE PLAN

At the Annual Meeting of shareholders for the fisgsar ended September 30, 2002, the sharehol@iétsta Financial (which was
then known as First Midwest Financial, Inc.) votedipprove the 2002 Omnibus Incentive Plan (thariBl The Plan was amended at the
Annual Meeting of stockholders for the fiscal yeaded September 30, 2006 to increase the numisbiaods authorized for issuance under
the Plan (the Plan and the first amendment, ther&@t 2002 Plan”). Copies of the Plan and the irmendment are attached hereto as
Exhibit B. The Board of Directors recommended thatPlan be approved to promote the long-termrésts of Meta Financial and its
shareholders by providing a flexible and comprelhens:eans for attracting and retaining directodsjsory directors, officers and employe
of Meta Financial and its corporate affiliates andupplement the then-existing Stock Option ametive Plans, which were being depleted
of available shares.

On November 30, 2007, the Board of Directors adbfgite Second Amendment to the Current 2002 Plan“Rhoposed Plan
Amendment”), a copy of which is attached heret&#sibit A. The Board of Directors recommends that you vot& approve the
Proposed Plan Amendment.

Purpose of the Proposed Plan Amendment

The Proposed Plan Amendment is intended to incriease400,000 shares to 1,150,000 shares the aagregmber of shares that
may be issued pursuant to the Current 2002 Plan.

Description of the Current 2002 Plan, as amendeithéyroposed Plan Amendment

The Current 2002 Plan is designed to provide fergtanting of incentive awards in the form of stogkions, stock appreciation
rights, restricted stock and performance awardsduhénated in cash, securities or other propert@gny director, advisory director, officer or
employee of the Company or its corporate affiligtasluding but not limited to the Banks). The adshave been and will be granted at the
discretion of the Stock Option Committee. A taghll,150,000 shares of common stock will be avédlaimder the Current 2002 Plan if the
Proposed Plan Amendment is approved by the Compamgreholders; (this is an increase from 400,6@6es under the Current 2002. As
of December 26, 2007, awards with respect to 3®rshares have been awarded under the Current 2802 P

The Current 2002 Plan provides the Stock Option @dtee with broad discretion to select the officenmployees, directors and
advisory directors to whom awards may be grantedyell as the type, size, and terms and conditidreach award. The Current 2002 Plan
permits grants of the following types of awards:

* non-qualified and incentive stock options;

»  stock appreciation rights;

e  restricted stock grants; and

« performance-based awards.

The Stock Option Committee may grant either stquions intended to qualify as incentive stock opgiender Section 422 of the
Code (“1SOs") or stock options not intended to gyas such (“NQSOs”"). 1SOs may be granted onlgrigployees of the Company or its
corporate affiliates. The term of an ISO may nateed ten years, provided that the term of an I&@Dtgd to an employee who owns stock

comprising
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more than ten percent of the combined voting pafaitl classes of stock of Meta Financial and dgporate affiliates (defined in the Current
2002 Plan as a “Ten Percent Holder”) may not exdwedyears. The term of an NQSO granted undeptae may not exceed 15 years. The
exercise price of a stock option granted undepthe will be determined by the Stock Option Comedttprovided that (i) the exercise price
may not be less than 100% of the market valuestfase of common stock on the date of grant of sytion, and (ii) the exercise price of an
ISO granted to a Ten Percent Holder may not bethess110% of the market value of a share of comsatock on the date of grant of such
option.

The Stock Option Committee is authorized to awéndksappreciation rights (“SARs”), each of whiclpom exercise thereof, will
entitle the holder thereof to receive a numberhafres of the Company’s common stock, cash or a w@tibn of stock and cash, as the Stock
Option Committee shall determine, the aggregateevaf which shall equal (as nearly as possiblejptheunt by which the market value per
share of the Company’s common stock on the datxerftise exceeds the exercise price of the SARjptiet by the number of shares
underlying the SAR. A SAR may be related to anaptir granted independently of an option. The IS@ption Committee will determine
the exercise price and term of each SAR, provitad (i) the exercise price per share subject t&R Shall not be less than 100% of the
market value of a share of common stock on the afageant of such SAR, (ii) the term of a SAR mayt axceed 15 years, and (iii) an option
related to a SAR that is an ISO must satisfy ajuireements pertaining to ISOs (e.g., exercise ptaren).

The Stock Option Committee may grant awards ofimstl stock, subject to such restrictions as thmarittee may impose thereon,
which restrictions may lapse in the manner deenppdogriate by the committee. The restrictions nimajude, among other things,
limitations on dividend and voting rights.

The Stock Option Committee is authorized to gramfggmancebased awards to officers, employees, directorsadnisory director:
under the Current 2002 Plan, which may be denomdhiait cash, shares of the Company’s common stab&r securities, other awards under
the plan or other property. The term of such aardwnay not exceed 15 years. The specific perfoomgoals for each award are at the
discretion of the Stock Option Committee. Alsodenthe Current 2002 Plan, any performance-baseddsvearned by a participant through
satisfaction of a specified performance goal dhalpaid to the participant in a lump sum no latent60 days following the date on which
such awards are earned and vested, as determirted Byock Option Committee in its sole discretion.

No award granted pursuant to the Current 2002 Blartended to constitute “deferred compensatiandefined in Code
Section 409A, and the Current 2002 Plan and thmeg@f all award agreements shall be interpretedrdawngly. If any provision of the
Current 2002 Plan or an award agreement contrax@megegulations or guidance issued under Codad®et®9A or could cause an awarc
be subject to penalties and interest under CodeoBet09A, such provision of the Current 2002 Réamward shall be modified to maintain,
to the maximum extent practicable, the originaimtof the applicable provision without violatingdz Section 409A. The Current 2002 F
also provides that determinations of fair markdéti@auinder the Current 2002 Plan will be made iroed@nce with Code Section 409A and
regulations issued thereunder.

Unless the Stock Option Committee provides othawiisthe event of a participant’s termination efvéce with Meta Financial and
its affiliates by reason of disability, the pantiant may exercise an option or SAR held by suctigiaant within three months after the date
termination of service in the case of an ISO or pear after the date of termination of servicehia tase of an NQSO or a SAR (but in no
event after the expiration date of the award)a participant who holds an option or a SAR is teated for cause, all rights under such option
or SAR expire immediately.
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Unless the Stock Option Committee provides othewiis the event of termination of service due toement, a participant who
holds an option or a SAR may exercise such awar()fthree months after retirement in the casarofSO, or (ii) two years after retirement
in the case of an NQSO or a SAR (but in no evemwt dfie expiration date of the award). In the ¢wdthe death of a participant who holds
an option or a SAR, the person to whom the awataissferred after the participant’s death may @gersuch award within two years after
the death of the participant (but in no event afierexpiration date of the award).

In the event of termination of service for any mrasther than death, disability or retirement gbaticipant who holds restricted
stock, unless the Stock Option Committee determatiesrwise, all shares of restricted stock as tlvhpplicable restrictions have not yet
lapsed will be forfeited and returned to Meta Firiah In the event of termination of service daaleath, disability or retirement of a
participant who holds restricted stock, unlessStack Option Committee determines otherwise, ats$ subject to restrictions at the time of
termination will become free of such restrictions.

The rights of a participant who holds a performamicether award and terminates service with Metafcial and its affiliates will
governed by the terms of the applicable award ageae

In the event of a merger or other business comibimaf Meta Financial in which the Company is ra surviving entity, any
participant to whom an option or a SAR has beentgaawill, with limited exception, have the righHtea consummation of such transaction
and during the remaining term of the option or S&Receive upon exercise of such award an amouwr#l ég the excess of the fair market
value on the date of exercise of the securitiesttoer consideration receivable in the merger ipeesof a share of common stock over the
exercise price of the option or SAR, multipliedthg number of shares of common stock with resgeathich the option or SAR is exercist

Upon a change in control of Meta Financial, unigtserwise provided by the Stock Option Committethmapplicable award
agreement, any restrictions or vesting requiremapidicable to any outstanding awards will immegliatapse and all such awards will
become fully vested.

An 1SO awarded under the Current 2002 Plan mayarsterred only upon the death of the participantitom it has been granted,
by will or the laws of descent and distributionn Award other than an ISO may be transferred dihiadifetime of the participant to whorr
was awarded pursuant to a qualified domestic mriatorder or by gift to any member of the partinipgimmediate family or to a trust for t
benefit of any member of the participant’s immeelimily.

Our Board of Directors may amend or terminate ther&ht 2002 Plan without the approval of the shalddrs or consent of the
participants of the Current 2002 Plan, except wdtberwise required by law or regulation or by thkes of any stock exchange or automated
guotation system on which our common stock maydted or quoted, and except that the Stock Optiomi@ittee may not amend any
outstanding award without the consent of the pipditt.

No incentive awards of any kind have been authdramecommitted pursuant to the Proposed Plan Amentintherefore, no such
awards are determinable as of the date of thisypaoxl no “New Plan Benefitgable is included herein. As stated above, onl, 859 share
have been awarded under the Current 2002 Plarsuéts 42,231 shares remain available for award tiealate of this proxy statement.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41&@Rfjuires Meta Financial'directors and executive officers, and persons ovito
more than 10% of a registered class of Meta Fimdisatquity securities, to file with the SEC initreports of ownership and reports of
changes in ownership of Meta Financial common ssvakother equity securities of Meta Financial geltyeby the second business day
following a transaction. Officers, directors anéater than 10% shareholders are required by S&@at@ons to furnish Meta Financial with
copies of all Section 16(a) forms they file.

To Meta Financial’'s knowledge, based solely onvéere of the copies of such reports furnished todehancial and written
representations that no other reports were requliueicig the fiscal year ended September 30, 20D3Bgeation 16(a) filing requirements
applicable to its officers, directors and grealemt 10 percent beneficial owners were complied.with

INDEPENDENT PUBLIC ACCOUNTANTS

The Company’s independent public accountants ai@ldtirey & Pullen, LLP, independent certified puldiccountants.
Representatives of McGladrey & Pullen, LLP, areemtpd to be present at the Annual Meeting to redpo@ppropriate questions and to
make a statement if they desire.

Audit Fees. The following table presents fees for pgifesl audit services rendered by McGladrey & Rylld P, for the audit of
the Company’s annual financial statements for #mry ended September 30, 2007, and 2006, andilleesftr other services rendered by
McGladrey & Pullen, LLP, and RSM McGladrey, Incn (@ffiliate of McGladrey & Pullen, LLP), during 2@8Gnd 2006.

Fiscal Audit Audit -Related Tax All Other
Year Fees Fees Fees Fees
2007 $ 220,00C $ 30,00C $ 32,00C $ 57,00(
2006 $ 114,00 $ 32,00C $ 21,00C $ 4,00C

Audit fees consist of fees for audit of the Compamnnual financial statements, review of finansiatements included in the
Company'’s quarterly reports on Form 10-Q and sesvimormally provided by the independent auditarannection with statutory and
regulatory filings or engagements

Audit-related fees consist of fees for audits nhficial statements of the employee benefit plamtaimied by the Company, and
assistance with accounting research matters.

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

All other fees consist of fees for professional/gess rendered for local tax matters, SAS70 sesviformed and independence
consultation regarding the hiring of an employee.

The Company’s Audit Committee has considered amdladed that the provision of all n@uditing services (and the aggregate
billed for such services) in the fiscal year en8egptember 30, 2007, by McGladrey & Pullen, LLP, BR8M McGladrey, Inc. (an affiliate of
McGladrey & Pullen, LLP), the principal independguablic accountants, is compatible with maintaintihg principal auditorshdependence
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Pre-Approval Policy. The Audit Committee pre-approves all audit andhssible non-audit services provided by the indeigat
auditors. The non-audit services include audatesl services and tax services. The Audit Comaigtpolicy is to pre-approve all services
and fees for up to one year, which approval inciutie appropriate detail with regard to each paldicservice and its related fees. In
addition, the Audit Committee can be convened oase-by-case basis to approve any services netgattd or services whose costs exceed
the pre-approved amounts.

During the fiscal year ended September 30, 2000%4L6f all audit and permissible non-audit servieese pre-approved by the
Audit Committee.

SHAREHOLDER PROPOSALS FOR THE YEAR 2008 ANNUAL MEET ING

Shareholder proposals to be presented at Meta ¢iaian2008 Annual Meeting of Shareholders must be vedeby our Secretary |
later than August 15, 2008 to be eligible for irsidun in Meta Financial's proxy statement and fofnprmxy related to the 2009 Annual
Meeting. Any such proposal will be subject to thquirements of the proxy rules adopted under dwifties Exchange Act of 1934, as
amended, and as with any shareholder proposalr(tega of whether such proposal is included in Met&ncial’'s proxy materials), Meta
Financial’s certificate of incorporation, by-lawsdaDelaware law.

To be considered for presentation at the next Ahiegting, but not for inclusion in the Companyt®py statement and form of
proxy for that meeting, proposals must be recetwethe Company by the Deadline. The “Deadline” nsethe date that is 30 days prior to
the date of the next Annual Meeting; however, mélwent that less than 40 days’ notice of the diaseich meeting is given to stockholders,
the “Deadline” means the close of business onahthtday following the day on which notice of tretedof the meeting was mailed. If a
stockholder proposal that is received by the Comaditer the Deadline is raised at the next Annuaklhg, the holders of the proxies for
meeting will have the discretion to vote on thegmsal in accordance with their best judgment asdrdtion, without any discussion of the
proposal in the Company’s proxy statement for et Annual Meeting.

ANNUAL REPORTS
A copy of the Form 10-K for the Company’s fiscahyended September 30, 2007, as filed with the S8&he furnished without
charge to stockholders as of the Record Date upttewrequest to Investor Relations, Meta Finan@i@up, Inc., 121 East Fifth Street,
Storm Lake, lowa 50588.
OTHER MATTERS
The Board of Directors is not aware of any businesome before the Annual Meeting other than thma#ers described above in
this proxy statement. However, if any other mastesuld properly come before the Annual Meetings ihtended that holders of the proxies

will act in accordance with their best judgment.
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EXHIBIT A

SECOND AMENDMENT
TO THE
FIRST MIDWEST FINANCIAL, INC.
(now known as META FINANCIAL GROUP, INC.)
2002 OMNIBUS INCENTIVE PLAN

WHEREAS , First Midwest Financial, Inc., a Delaware corgimna, established the First Midwest Financial, 12802 Omnibus
Incentive Plan (the “Plan”) to facilitate equityrapensation and other incentive awards to seledtedtdrs, officers and employees;

WHEREAS , the first amendment to the Plan reflects thagtitidwest Financial, Inc. changed its name to Méteancial
Group, Inc. (the “Company”) effective January 2803,

WHEREAS , the first amendment to the Plan changed the nupftehares available for awards under the Plam 260,000 to
400,000; and

WHEREAS , the Company desires to amend the Plan furtheictease the number of shares available for awarder the Plan;
NOW, THEREFORE , and subject to shareholder approval, the Plaeiisby amended as follows:

1. Section 4(a) of the Plan is amended, effective Naaber 30, 2007, by replacing the phrase “400,000 Stes” with
the phrase “1,150,000 Shares.”

2. In all other respects, the Plan shall remain unchaged and in full force and effect.

Adopted this 30th day of November, 2007.

META FINANCIAL GROUP, INC.

By: /s/ David W. Leedon
Its: Secretan
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EXHIBIT B

Meta Financial Group, Inc.
2002 Omnibus Incentive Plan

1. Plan PurposeThe purpose of the Plan is to promote the lomgriaterests of the Company and its stockholderprbyiding a
means for attracting and retaining directors, amlyislirectors, officers and employees of the Comypamd its Affiliates.

2. Definitions. The following definitions are applicable to thiaf

“Affiliate” — means any “parent corporation” or “baidiary corporation” of the Company as such teanesdefined in
Section 424(e) and (f), respectively, of the Code.

“Award” — means the grant by the Committee undés Eian of an Incentive Stock Option, a Non-QuedifiStock Option,
a Stock Appreciation Right, Restricted Stock oreafétmance Award, or any combination thereof, awioled in the Plan.

“Award Agreement” — means the agreement evidenttieggrant of an Award made under the Plan.

“Cause” — means termination of service by reasopep$onal dishonesty, incompetence, willful miseaarigbreach of
fiduciary duty involving personal profit, intentiahfailure to perform stated duties or gross negiie.

“Code” — means the Internal Revenue Code of 198@naended.

“Committee” — means the Committee referred to int®a 3 hereof.

“Company” — means First Midwest Financial Inc. ary successor thereto.

“Continuous Service” — means the absence of amyrimption or termination of service as a direcamlvisory director,
officer or employee of the Company or an Affiliaéxcept that when used with respect to a persanteptaan Incentive Stock Option means
the absence of any interruption or terminationesfice as an employee of the Company or an Aféili&ervice shall not be considered
interrupted in the case of sick leave, militarywie@r any other leave of absence approved by tmep@noy or in the case of transfers between
payroll locations of the Company or between the Gany, its parent, its subsidiaries or its successor

“ERISA” — means the Employee Retirement Income 8gcict of 1974, as amended.

“Incentive Stock Option” —means an option to purchase Shares granted byotmen@itee which is intended to qualify as
Incentive Stock Option under Section 422 of the €€ dghless otherwise set forth in the Award Agreetmamy Option which does not qualify
as an Incentive Stock Option for any reason stetldemed a Non-Qualified Stock Option.

“Market Value” —means the closing high bid with respect to a Sharthe date in question on the Nasdaq Stock Maok
any similar system then in use, or, if the Sharemat then traded on the Nasdaq Stock Market pisanilar system, the closing sales price
on such date (or, if there is no reported saleuah slate, on the last preceding date on which epgrted sale occurred) of a
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Share on the Composite Tape for New York Stock Brge-Listed Stocks, or, if on such date the Shamesot quoted on the Composite
Tape, on the New York Stock Exchange, or if ther&hare not listed or admitted to trading on suethBnge, on the principal United States
securities exchange registered under the SecuEkelsange Act of 1934 (the “Exchange Act”) on whibk Shares are listed or admitted to
trading, or, if the Shares are not listed or adsdito trading on any such exchange, the fair maskiele on such date of a Share as the
Committee shall determine.

“Non-Qualified Stock Option” — means an option targhase Shares granted by the Committee whichmiteualify, for
any reason, as an Incentive Stock Option undeiid@e422 of the Code.

“Option” — means an Incentive Stock Option or a N@ualified Stock Option awarded to a Participanispant to
Section 5(a) hereof.

“Participant” — means any director, advisory digecbfficer or employee of the Company or any Adfié who is selected
by the Committee to receive an Award.

“Performance Award” — means an Award granted purst@Section 5(d) herein.

“Plan” — means this 2002 Omnibus Incentive PlathefCompany.

“Related” — means (i) in the case of a Stock Apjatien Right, a Stock Appreciation Right which imgted in connection
with, and to the extent exercisable, in whole gpant, in lieu of, an Option or another Stock Appagion Right and (ii) in the case of an
Option, an Option with respect to which and todltent a Stock Appreciation Right is exercisableyhole or in part, in lieu thereof.

“Restricted Stock” — means Shares awarded to acipamt pursuant to Section 5(c) hereof.

“Retirement” — means retirement from employmentwiite Company or an Affiliate thereof, as an empé&ydirector,
director emeritus or advisory director thereof,ihgweached the age of 65.

“Shares” — means the shares of common stock oEtmapany.

“Stock Appreciation Right” — means a stock appriégraright with respect to Shares granted by then@ittee pursuant to
the Plan.

“Ten Percent Holder” — means any individual who svgitock possessing more than ten percent of takdombined
voting power of all classes of stock of the Compang any Affiliate.

“Termination of Service” - means cessation of sggyfor any reason, whether voluntary or involuntap that the affected
individual is not either (i) an employee of the @aration or any Affiliate for purposes of an InageatStock Option, or (ii) a director, advisc
director or employee of the Corporation or anyliati for purpose of any other Award.

3. Administration. The Plan shall be administered by a Committeesisting of two or more members of the Board
of Directors of the Company, each of whom (i) sha&llan outside director as defined under Secti@mpof the Code and the regulations
thereunder and (ii) shall be a Non-Employee Dineatodefined under Rule 16(b) of the Securitiesharge Act of 1934 or any similar or
successor provision. The members of the Commitiak lse appointed by the Board of Directors of the
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Company. Except as limited by the express provssafrthe Plan or by resolutions adopted by the 8oé&Directors of the Company, the
Committee shall have sole and complete authoritiydiscretion to (i) select Participants and gramwafds; (ii) determine the number of
Shares to be subject to types of Awards generdlyyell as to individual Awards granted under ttaF(iii) determine the terms and
conditions upon which Awards shall be granted utiderPlan; (iv) prescribe the form and terms ofrimments evidencing such grants; and
(v) establish from time to time regulations for #ministration of the Plan, interpret the Plangdarect any defect or supply an omission or
reconcile any inconsistency in the Plan, and méllkdeterminations deemed necessary or advisabltéadministration of the Plan.

A majority of the Committee shall constitute a quar and the acts of a majority of the members pitesteany meeting at which a
guorum is present, or acts approved in writing lnyagority of the Committee without a meeting, stalacts of the Committee.

4, Shares Subiject to Plan

€)) Subject to adjustment by the operation of Secticthg maximum number of Shares with respect to wAiwards
may be made under the Plan is 200,000 Shares. fldreSwith respect to which Awards may be made uth@ePlan may be either
authorized and unissued shares or previously issha@as reacquired and held as treasury sharagesSkhich are subject to Related Stock
Appreciation Rights and Related Options shall hented only once in determining whether the maxinmumber of Shares with respect to
which Awards may be granted under the Plan has éeegeded. An Award shall not be considered to haem made under the Plan with
respect to any Option or Stock Appreciation Rightah terminates or with respect to Restricted Stehich is forfeited, and new Awards
may be granted under the Plan with respect to tingber of Shares as to which such termination deifiwre has occurred.

(b) During any calendar year, no Participant may batgdaAwards under the Plan of more than 100,000eSha
subject to adjustment as provided in Section 7.
5. Awards.
(@) Options.The Committee is hereby authorized to grant Opttoriarticipants with the following terms and

conditions and with such additional terms and ctimia not inconsistent with the provisions of tHarPas the Committee shall determine,
including the granting of Options in tandem withet Awards under the Plan:

0] Exercise PriceThe exercise price per Share for an Option shatldiermined by the Committee;
provided thatjn the case of an Incentive Stock Option, the azerprice thereof shall not be less than 100% eMarket
Value of a Share on the date of grant of such @ppimvided further that in the case of an Incentive Stock Option granted
to a Ten Percent Holder, the exercise price thesieall not be less than 110% of the Market Valua Share on the date of
grant of such Option.

(i) Option TermThe term of each Option shall be fixed by the Cottemj but shall be no greater than 15
years;provided that in the case of an Incentive Stock Option, thetef such Option shall not exceed ten yeprsyided
further that, in the case of an Incentive Stock Option grambea Ten Percent Holder, the term of such optiail stot
exceed five years.

(iii) Time and Method of Exerciggxcept as provided in paragraph (a) of Sectioro8ption granted
hereunder may be exercised unless at the time the
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Participant exercises such Option, such Participastmaintained Continuous Service since the dajeaat of such Optior
To exercise an Option under the Plan, the Partitimawhom such Option was granted shall give emitbhotice to the
Company in form satisfactory to the Committee (ahpartial exercises have been permitted by them@dtee, by
specifying the number of Shares with respect tatvisuch Participant elects to exercise such Optamg®ther with full
payment of the exercise price, if any and to thernotice is received by the Company. Paymeianyfis required, shall
be made either (i) in cash (including check, baraftdr money order) or, if the Committee specificapproves in writing
on an individual basis, (ii) by delivering (A) Skearalready owned by the Participant and havingr arfarket value equal to
the applicable exercise price, such fair marketedab be determined in such appropriate manneragshe provided by the
Committee or as may be required in order to comylly or to conform to requirements of any appliealaiws or
regulations, or (B) a combination of cash and sSichres.

(iv) Option Agreementgt the time of an Award of an Option, the Participahall enter into an Award
Agreement with the Company in a form specified iy Committee, agreeing to the terms and condibdtise Award and
such other matters as the Committee shall in lesdigcretion determine.

(v) Limitations on Value of Exercisable Incentive StOgkions. The aggregate Market Value of the Shares
with respect to which Incentive Stock Options arereisable for the first time by a Participant imyaalendar year shall not
exceed $100,000.

(vi) Eligible Recipients of Incentive Stock Optidmeentive Stock Options may be granted by the Cdtemi
only to employees of the Company or its Affiliates.

(vii) Incentive Stock Options must be granted no laten tt0 years from the date the Plan is adopted or
approved by the stockholders, whichever is earlier.

(b) Stock Appreciation Right¥he Committee is hereby authorized to grant StopgrAciation Rights to Participants
with the following terms and conditions and wittcBladditional terms and conditions not inconsisteatti the provisions of the Plan as the
Committee shall determine:

0] General A Stock Appreciation Right shall, upon its exerg¢isntitle the Participant to whom such Stock
Appreciation Right was granted to receive a nuntb&hares or cash or combination thereof, as tharfittee in its
discretion shall determine, the aggregate valughith (i.e., the sum of the amount of cash and/arkdt Value of such
Shares on date of exercise) shall equal (as naanbossible, it being understood that the Comphalf sot issue any
fractional shares) the amount by which the Markaiué per Share on the date of such exercise stedkd the exercise
price of such Stock Appreciation Right, multiplied the number of Shares with respect to which Stolck Appreciation
Right shall have been exercised.

(i) Related Options A Stock Appreciation Right may be Related to ati@ or may be granted
independently of any Option as the Committee ghath time to time in each case determine. In theea# a Related
Option, such Related Option shall cease to be &aie to the extent of the Shares with respeathich the Related Stock
Appreciation Right was exercised. Upon the exeroisermination of a Related Option, any RelatastbtAppreciation
Right shall terminate to the extent of the Shares
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with respect to which the Related Option was esextior terminated. If the Related Option is antige Stock Option, the
Related Option shall satisfy all restrictions ahe kimitations imposed on Incentive Stock Optionder paragraph (a) of
this Section 5 (including, without limitation, restions on exercise price and term).

(iii) Exercise Price and TerriThe exercise price and term of each Stock Appriecidight shall be fixed by
the Committeeprovided that, that the term of a Stock Appreciation Right sinall exceed 15 years.

(iv) Stock Appreciation Right Agreemers the time of an Award of a Stock Appreciation Rigthe
Participant shall enter into an Award Agreementiite Company in a form specified by the Commitsegeeing to the
terms and conditions of the Award and such othdtersmas the Committee shall in its sole discretietermine.

(v) Time and Method of Exercis&xcept as provided in paragraph (a) of Sectiamo6Stock Appreciation
Right may be exercised unless at the time thedaaitit exercises such Stock Appreciation Righthdearticipant has
maintained Continuous Service since the date aftgrbsuch Stock Appreciation Right. To exercisgtack Appreciation
Right under the Plan, the Participant to whom sbititk Appreciation Right was granted shall givetten notice to the
Company in form satisfactory to the Committee (ahpartial exercises have been permitted by them@dtee, by
specifying the number of Shares with respect tatvisuch Participant elects to exercise such Stggedciation Right)
together with full payment of the exercise priéegry and to the extent required. The date of égershall be the date on
which such notice is received by the Company. Paynifeany is required, shall be made either (it@sh (including check,
bank draft or money order) or with the specifictten permission of the Committee (ii) by deliveri#) Shares already
owned by the Participant and having a fair marledie equal to the applicable exercise price, sairhnfarket value to be
determined in such appropriate manner as may hedaa by the Committee or as may be required irota comply with
or to conform to requirements of any applicabledawregulations, or (B) a combination of cash such Shares.

(c) Restricted Stockilhe Committee is hereby authorized to grant Awafd3estricted Stock to Participants with the
following terms and conditions and with such adulitil terms and conditions not inconsistent withghevisions of the Plan as the Commil
shall determine:

0] RestrictionsShares of Restricted Stock shall be subject to sesthictions as the Committee may impose
(including, without limitation, any limitation oré right to vote a Share of Restricted Stock orritjiet to receive any
dividend or other right or property with respearito), which restrictions may lapse separateip egombination at such
time or times, in such installments or otherwis¢h@sCommittee may deem appropriate. During thgef time in which
the Shares awarded as Restricted Stock are stibjeet restrictions contemplated herein (a “Resdderiod”), unless
otherwise permitted by the Plan or by the Commise@rovided in the applicable Award Agreementhssicares may not
be sold, assigned, transferred, pledged or other@nsumbered by the Participant. Except for thiicsns which may be
imposed on Restricted Stock, a Participant to wiStrares of Restricted Stock have been awardedtshad! all the rights of
a stockholder, including but not limited to thehtdo receive all dividends paid on such Sharesthedight to vote such
Shares.
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(i) Restricted Stock Agreementat the time of an Award of Shares of Restrictédcg, the Participant shall
enter into an Award Agreement with the Company faren specified by the Committee, agreeing to grens and
conditions of the Award and such other matterhiastommittee shall in its sole discretion determine

(iii) Stock CertificatesAny Restricted Stock granted under the Plan sleaéhhdenced by issuance of a stock
certificate or certificates, which certificate artificates shall be held by the Company. Suchfazte or certificates shall
be registered in the name of the Participant aadl bear the following (or similar) legend:

“The transferability of this certificate and theasbs of stock represented hereby are subject tiethns and
conditions (including forfeiture) contained in tBempany’s 2002 Omnibus Incentive Plan and an Ages¢m
entered into between the registered owner and ¢mep@ny. Copies of such Plan and Agreement ard®mfthe
offices of the Secretary of the Company, Fifth aeEStorm Lake, lowa 50588.”

(iv) Removal of RestrictionShares representing Restricted Stock that arengetosubject to restrictions
shall be delivered to the holder thereof prompftgrahe applicable restrictions lapse or are waive

(d) Performance AwardsS'he Committee is hereby authorized to grant Perdmice Awards to Participants subject to

the terms of the Plan and the applicable Award Agrent. At the time of grant of a Performance Awénd, Participant shall enter into an
Award Agreement with the Company in a form speditiy the Committee, agreeing to the terms and tiondiof the Performance Award
and such other matters as the Committee shal goite discretion determine. A Performance Awaehtgd under the Plan (i) may be
denominated or payable in cash, Shares (incluaiitgput limitation, Restricted Stock), other seties, other Awards or other property and
(i) shall confer on the holder thereof the rightréceive payments, in whole or in part, upon ttléevement of such performance goals du
such performance periods as the Committee shalbblést. Subject to the terms of the Plan, the parémce goals to be achieved during any
performance period, the length of any performararéod, the amount of any Performance Award graatetithe amount of any payment or
transfer to be made pursuant to any Performancead\slzll be determined by the Committee as providede applicable Award Agreeme
Unless otherwise provided in the Performance Awtrelterm of a Performance Award shall not exceegehrs.

6.

Termination of Service

€)) Options and Stock Appreciation Rights

0] If a Participant to whom an Option or Stock Appaticin Right was granted shall cease to maintain
Continuous Service for any reason (including tatad partial disability but excluding Retirementatteand termination of
employment by the Company or any Affiliate for Caysuch Participant may, but only within the périd three months, |
the case of an Incentive Stock Option, or one yiaaghe case of a Non-Qualified Stock Option orcBtéppreciation Right,
immediately succeeding such cessation of Contin&augice and in no event after the expiration détuch Option or
Stock Appreciation Right, exercise such Option tmcE Appreciation Right to the extent that suchtiegrant was entitled
exercise such Option or Stock Appreciation Righthatdate of such cessation of Continuous Serifitlee Continuous
Service of a Participant to whom an Option or StApreciation Right was granted by the Company
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is terminated for Cause, all rights under any Qptio Stock Appreciation Right of such Participamlsexpire immediately
upon the giving to the Participant of notice oftstermination.

(i) If a Participant to whom an Option or Stock Appaticin Right was granted shall cease to maintain
Continuous Service due to Retirement, such Paatitimay, but only within the period of three monthghe case of an
Incentive Stock Option, or two years, in the calsea Non-Qualified Stock Option or Stock AppreciatiRight, immediately
succeeding such cessation of Continuous Servicénamal event after the expiration date of such @ptr Stock
Appreciation Right, exercise such Option or Stoglpreciation Right to the extent that such Participeas entitled to
exercise such Option or Stock Appreciation Righhatdate of such cessation of Continuous Service.

(iii) In the event of the death of a Participant whil¢hie Continuous Service of the Company or an Asiftdi
or within the periods referred to in paragraph$iYand (a)(ii) of this Section 6, the person toomhany Option or Stock
Appreciation Right held by the Participant at timeet of his or her death is transferred by will loe taws of descent and
distribution or in the case of an Award other thanncentive Stock Option, pursuant to a qualifiechestic relations order,
as defined in the Code or Title | of ERISA or thiées thereunder, or as otherwise permitted todmesferred under
Section 10 of the Plan may, but only within theipeiof two years immediately succeeding the datgeaith of such
Participant, and in no event after the expiratiatecbf such Option or Stock Appreciation Right,reie such Option or
Stock Appreciation Right to the extent that suchiBipant was entitled to exercise such Option tarc® Appreciation Right
immediately prior to his death. Following the deatfany Participant to whom an Option was grantedeun the Plan,
irrespective of whether any Related Stock AppréamaRight shall have theretofore been granted eédRtarticipant or
whether the person entitled to exercise such Refateck Appreciation Right desires to do so, then@iitee may, as an
alternative means of settlement of such Optiorgtétepay to the person to whom such Option issfiemed as permitted by
Section 10 of this Plan, the amount by which thekdaValue per Share on the date of exercise di &ation shall exceed
the exercise price of such Option, multiplied bg ttumber of Shares with respect to which such @psigroperly
exercised. Any such settlement of an Option staltdnsidered an exercise of such Option for alhpses of the Plan.

(iv) Notwithstanding the provisions of subparagrapht¢dugh (iii) above, the Committee may, in itsesol
discretion, establish different terms and condgipertaining to the effect of termination to théeax permitted by applicak
federal and state law.

(b) Restricted StockExcept as otherwise provided in this Plan, iGatieipant ceases to maintain Continuous Services

for any reason (other than death, total or padidbility or Retirement) unless the Committeeitsrsole discretion, shall otherwise determ

all shares of Restricted Stock theretofore awatdesdich Participant and which at the time of seechination of Continuous Service are
subject to the restrictions imposed by paragraj(i) @ Section 5 shall upon such termination oin@ouous Service be forfeited and returned
to the Company. Unless the Committee, in its si@erdtion, shall otherwise determine, if a Partitipceases to maintain Continuous Service
by reason of death, total or partial disabilityR®tirement, all shares of Restricted Stock theoetohwarded to such Participant and which at
the time of such termination of Continuous Sendoe subject to the restrictions imposed by pardg(e){i) of Section 5 shall upon such
termination of Continuous Service be free of retiiihs and shall not be forfeited.
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(c) Performance Awarddn the event that a Participant to whom a Perfomealward has been granted shall cease to
maintain Continuous Service for any reason, thietsigf such Participant or any person to whom therl may have been transferred as
permitted by Section 10 shall be governed by thegdeof the Plan and the applicable Award Agreement.

7. Adjustments Upon Changes in Capitalizatidn the event of any change in the outstanding&hsubsequent to the
effective date of the Plan by reason of any redmgdion, recapitalization, stock split, stock digitl, combination or exchange of shares,
merger, consolidation or any change in the corposaiicture or Shares of the Company, the maxinggregate number and class of shares
and exercise price of the Award, if any, as to Whievards may be granted under the Plan and the euartd class of shares and exercise
price of the Award, if any, with respect to whiclwards have been granted under the Plan shall bemmtely adjusted by the Committee,
whose determination shall be conclusive. Any Awaktch is adjusted as a result of this Section Tl figasubject to the same restrictions as
the original Award.

8. Effect of Merger on Options and Stock Appreciatitights. In the case of any merger, consolidation or comition of the
Company (other than a merger, consolidation or éoation in which the Company is the continuing a@rggion and which does not result in
the outstanding Shares being converted into orangéd for different securities, cash or other prigper any combination thereof), any
Participant to whom an Option or Stock Appreciatitight has been granted shall have the additiaght (subject to the provisions of the
Plan and any limitation applicable to such Optiorstock Appreciation Right), thereafter and durihg term of each such Option or Stock
Appreciation Right, to receive upon exercise of angh Option or Stock Appreciation Right an amaial to the excess of the fair market
value on the date of such exercise of the secsiriti@sh or other property, or combination thenesfeivable upon such merger, consolidation
or combination in respect of a Share over the éseqrice of such Stock Appreciation Right or Optimultiplied by the number of Shares
with respect to which such Option or Stock AppreeoiaRight shall have been exercised. Such amouaytle payable fully in cash, fully in
one or more of the kind or kinds of property pagabl such merger, consolidation or combinatiorpantly in cash and partly in one or more
of such kind or kinds of property, all in the distion of the Committee.

9. Effect of Change in ControlEach of the events specified in the followinguskas (i) through (iii) of this Section 9 shall be
deemed a “change of control”: (i) any third persianluding a “group” as defined in Section 13(9)¢8 the Securities Exchange Act of 1934,
as amended, shall become the beneficial ownerasestof the Company with respect to which 25% orenad the total number of votes for
the election of the Board of Directors of the Companay be cast, (ii) as a result of, or in conrmttivith, any cash tender offer, merger or
other business combination, sale of assets or sttelection, or combination of the foregoing, pleesons who were directors of the
Company shall cease to constitute a majority oBtbard of Directors of the Company, or (iii) thedtholders of the Company shall approve
an agreement providing either for a transactiontiich the Company will cease to be an independebligly-owned corporation or for a sale
or other disposition of all or substantially alethssets of the Company. Upon a change in contrtidss the Committee shall have otherwise
provided in the applicable Award Agreement, anyriefons or vesting period with respect to anystamding Awards shall lapse and all such
Awards shall become fully vested in the Particiganivhom such Awards were awarded; provided, howekiat no Award which has
previously been exercised or otherwise terminatedl become exercisable.

10. Assignments and Transferdlo Award granted under the Plan shall be traaslerotherwise than by will or the laws of
descent and distribution, except that an Awardratmen an Incentive Stock Option may be transfepguant to a qualified domestic
relations order or by gift to
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any member of the Participant’s immediate familyaa trust for the benefit of one or more of simmediate family members. During the
lifetime of an Award recipient, an Award shall begcisable only by the Award recipient unless & baen transferred as permitted hereby, in
which case it shall be exercisable only by suchsfieree. For the purpose of this Section 10, adjaaht’s “immediate family’shall mean th
Participant’s spouse, children and grandchildren.

11. Employee Rights Under the Plaio person shall have a right to be selectedRarticipant nor, having been so selected,
to be selected again as a Participant and no offiteployee or other person shall have any claimgbit to be granted an Award under the
Plan or under any other incentive or similar plathe Company or any Affiliate. Neither the Plarr moy action taken thereunder shall be
construed as giving any employee any right to keimed in the employ of or serve as a directordstisory director of the Company or any
Affiliate.

12. Delivery and Registration of Stock’he Company’s obligation to deliver Shares wébpect to an Award shall, if the
Committee so requests, be conditioned upon theépteaka representation as to the investment imeraf the Participant to whom such
Shares are to be delivered, in such form as then@ttee shall determine to be necessary or advigaldemply with the provisions of the
Securities Act of 1933, as amended, or any ottaard, state or local securities legislation. Ityrba provided that any representation
requirement shall become inoperative upon a registr of the Shares or other action eliminatingrtbeessity of such representation under
such Securities Act or other securities legislatitime Company shall not be required to deliver 8hgres under the Plan prior to (i) the
admission of such Shares to listing on any stockanrge on which Shares may then be listed, anthéifompletion of such registration or
other qualification of such Shares under any siafederal law, rule or regulation, as the comreithall determine to be necessary or
advisable.

13. Withholding Tax. Upon the termination of the restricted periodhwitspect to any shares of Restricted Stock (anwat
such earlier time, if any, that an election is mbgehe Participant under Section 83(b) of the Cotdeny successor provision thereto, to
include the value of such shares in taxable incothe)Company shall have the right to require thiéipant or other person receiving such
shares to pay the Company the amount of any takehwhe Company is required to withhold with respge such shares, or, in lieu thereof,
to retain or sell without notice, a sufficient nuenlof shares held by it to cover the amount reguioebe withheld. The Company shall have
the right to deduct from all dividends paid witlspect to shares of Restricted Stock the amountyfaxes which the Company is required to
withhold with respect to such dividend payments.

The Company shall have the right to deduct fronaadbunts paid in cash with respect to the exenfiseStock Appreciation Right
under the Plan any taxes required by law to beheithwith respect to such cash payments. Wheretipant or other person is entitled to
receive Shares pursuant to the exercise of an @pti&tock Appreciation Right pursuant to the Ptae,Company shall have the right to
require the Participant or such other person tothayCompany the amount of any taxes which the Goms required to withhold with
respect to such Shares, or, in lieu thereof, @mimebr sell without notice, a number of such Skaficient to cover the amount required tc
withheld.

All withholding decisions pursuant to this Sectib?ishall be at the sole discretion of the Commitiethe Company.

14. Amendment or Termination

€)) Subject to paragraph (b) of this Section 14, tharB@f Directors of the Company may amend, aliespend,
discontinue, or terminate the Plan at any time auitlithe consent of shareholders or Participante@xhat any such action will be subject to
the approval of the
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Company’s shareholders if, when and to the extectt shareholder approval is necessary or requinepirposes of any applicable federal or
state law or regulation or the rules of any staakhange or automated quotation system on whiclstages may then be listed or quoted,
the Board of Directors of the Company, in its digitm, determines to seek such shareholder approval

(b) Except as otherwise provided herein, the Committag waive any conditions of or rights of the Compan
modify or amend the terms of any outstanding Awaitte Committee may not, however, amend, alter,esupdiscontinue or terminate any
outstanding Award without the consent of the Pagugit or holder thereof, except as otherwise hgyeinided.

15. Effective Date and Term of PlaiThe Plan shall become effective upon its adoptipthe Board of Directors of the
Company, subject to the approval of the Plan bystteeholders of the Company. It shall continuefiect for a term of 15 years unless
sooner terminated under Section 14 hereof.
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FIRST AMENDMENT
TO THE
FIRST MIDWEST FINANCIAL, INC.
2002 OMNIBUS INCENTIVE PLAN

WHEREAS , First Midwest Financial, Inc., a Delaware corgimna, established the First Midwest Financial, 12802 Omnibus
Incentive Plan (the “Plan”) to facilitate equitympensation and other incentive awards to seledtedtdrs, officers and employees; and

WHEREAS , First Midwest Financial, Inc. changed its namé/ta Financial Group, Inc. (the “Company”) effeetiJanuary 28,
2005; and

WHEREAS , the Company desires to amend the Plan to rafflecCompany’s new name and to increase the nunfilstaces
available for awards under the Plan; and

WHEREAS , the Company has identified certain provisiong thay cause the Plan, and awards granted und@idheto be subje
to Section 409A of the Internal Revenue Code 06188 amended (the “Code”); and

WHEREAS , the Company deems it to be in the best intexddtse Company and the Participants to amend tae @l prevent the
application of Code Section 409A and the poterfitinhdverse tax consequences to the Participants;

NOW, THEREFORE , the Plan is hereby amended as follows:

1. Effective January 28, 2005, the Plan is amended lvgplacing each reference to “First Midwest Financid Inc.” with a
reference to “Meta Financial Group, Inc.”

2. Effective January 1, 2005, Section 2 of the Plan énended by adding the following sentence to the émf the
“Market Value” definition:

“The Committee shall determine the fair market eatn such date in accordance with Code Section 40@¥the regulations issued
thereunder.”

3. Effective August 28, 2006, Section 4(a) of the Plamamended by replacing the phrase “200,000 Shatesith the
phrase “400,000 Shares.”
4. Effective January 1, 2005, Section 5(a)(i) of theld is amended to read in its entirety as follows:
0] Exercise Price The exercise price per Share for an Option dfemtletermined by the Committgepvidedthat

the exercise price per Share shall not be less188% of the Market Value of a Share on the datgrafft of such Optiomgrovided
furtherthat, in the case of an Incentive Stock Option tgaiho a Ten Percent Holder, the exercise priceSpare thereof shall not be
less than 110% of the Market Value of a Share erddte of grant of such Option.
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5. Effective January 1, 2005, Section 5(b)(iii) of th€lan is amended to read in its entirety as follows

(iii) Exercise Price and TermThe exercise price and term of each Stock Apaptieei Right shall be fixed by the
Committeeprovidedthat the exercise price per Share subject to &kRtppreciation Right shall not be less than 100%hefMarket
Value of a Share on the date of grant of such Ségapkeciation Rightprovided furtheithat the term of a Stock Appreciation Right
shall not exceed 15 years.

6. Effective January 1, 2005, Section 5(d) is amenddy adding the following sentence at the end thereof
“Any Performance Awards earned by a Participardugh the satisfaction of performance goals dufiggerformance period as
specified in the applicable Award Agreement shalphid to the Participant in a lump sum no latantB0 days following the date

which such Performance Awards are earned and vastddtermined by the Committee in its sole digmméet

7. Effective January 1, 2005, Section 16 is added thd Plan to read in its entirety as follows:

16. Code Section 409ANo Award granted pursuant to this Plan is intehieeconstitute “deferred compensation” as
defined in Code Section 409A, and the Plan andethms of all Award Agreements shall be interpretedordingly. If any provision
of the Plan or an Award Agreement contravenes agwlations or Treasury guidance issued under Cedtod 409A or could cau:
an Award to be subject to penalties and interedeuode Section 409A, such provision of the PlaAward shall be modified to
maintain, to the maximum extent practicable, thigioal intent of the applicable provision withoublating Code Section 409A.

8. In all other respects, the Plan shall remain unchaged and in full force and effect.

Adopted this 28th day of August, 2006.

META FINANCIAL GROUP, INC.

By: /sl Jonathan M. Gais

Its: Chief Financial Officel
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EXHIBIT C
META FINANCIAL GROUP, INC.

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

I. Audit Committee Purpose

The Audit Committee is appointed by the Board afebiors to assist the Board in fulfilling its ovigts responsibilities. The Audit
Committee’s primary duties and responsibilitiestare

*  Monitor the integrity of the Company’s financiapating process and systems of internal contraanding finance, accounting,
and regulatory compliance.

*  Monitor the independence and performance of the g2amy's independent auditors and internal auditieygadtment.

*  Provide an avenue of communication among the inudg& auditors, management, the internal auditegpdment, and the Board
of Directors.

The Audit Committee has the authority to conduet iawestigation appropriate to fulfilling its respsibilities, and it has direct
access to the independent auditors as well as arigdhe organization. The Audit Committee hasahiity to retain, at the Company’s
expense, special legal, accounting, or other ctarsisl or experts it deems necessary in the perfarenef its duties.

II. Audit Committee Composition and Meetings

Audit Committee members shall meet the requiremefitise Securities and Exchange Commission and &pStbck Exchange. Tl
Audit Committee shall be comprised of three or ndirectors as determined by the Board, each of wsloali be independent nonexecutive
directors, free from any relationship that woultkifere with the exercise of his or her indepengigsgment. All members of the Audit
Committee shall have a basic understanding of ieamd accounting and be able to read and unddrstadamental financial statements,
and at least one member of the Audit Committed $laale accounting or related financial managemepesise.

Audit Committee members shall be appointed by tbarB on recommendation of the Nominating Commitifie@ Audit Committe:
Chair is not designated or present, the membetlsecfudit Committee may designate a Chair by mgjadte of the Audit Committee
membership.

C-1




The Audit Committee shall meet at least three tiamasually, or more frequently as circumstancesatiictThe Audit Committee
Chair shall prepare or approve an agenda in advaineach meeting.

The Audit Committee shall provide opportunity foetinternal and independent auditors to meet waghmiembers of the Audit
Committee without members of management presentrignthe items to be discussed in these meetinghaiadependent auditor’s
evaluation of the Company’s financial, accountiaugg auditing personnel, and the cooperation tleaintiependent auditors received during
the course of the audit.

In addition, the Audit Committee, or at least itsa@, shall communicate with management and thegaddent auditors quarterly to
review the Company’s financial statements and figmit findings based upon the auditors’ limitediesv procedures.

[ll. Audit Committee Responsibilities and Duties
Review Procedures

Review and reassess the adequacy of this Chafteasitannually. Submit the charter to the BoarBiodctors for approval and have
the document published at least every three yaaasdordance with SEC regulations.

Review the Compang’annual audited financial statements prior tadiland recommend to the Board of Directors that suancial
statements be included in the Company’s annuakt@poForm 10-K. Review should include discussidthwnanagement and independent
auditors of significant issues regarding accountirigciples, practices, and judgments.

In consultation with the management, the independeditors, and the internal auditor, consideritiegrity and adequacy of the
Company’s financial reporting processes and comtidiscuss significant financial risk exposures trasteps management has taken to
monitor, control, and report such exposures. Rewgigwificant findings as prepared by the indepehdenitors and the internal auditing
department together with management’s responses.

Review the Company’s quarterly financial statemevita management. Review and discuss with the iaddpnt auditors any
significant changes to the Company’s accountinggipies and any items required to be communicatetcordance with SAS 61. The Chair
of the Audit Committee may represent the entireifGdmmittee for purpose of this review.

Independent Auditors

The independent auditors are ultimately accountmbtee Audit Committee and the Board of Directdiise Audit Committee shall
review the independence and performance of theasdi
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and annually recommend to the Board of Directoesaihpointment of the independent auditors or ampamy discharge of auditors when
circumstances warrant.

The Audit Committee shall approve any audit seiviged any permissible non-audit services priohéocommencement of the
services. In making its pre-approval determinattbe, Audit Committee shall consider whether pravigihe non-audit services are
compatible with maintaining the auditor’s indepemck2 The Audit Committee may delegate this authdoita Audit Committee member or
members. Any decisions exercised by such membmeanbers shall be reported at the next scheduleit Sodnmittee meeting.

On an annual basis, the Audit Committee shouldereand discuss with the independent auditors glistant relationships they
have with the Company that could impair the autiitordependence. The Audit Committee should reuitesvdisclosures from the
independent auditors required by Standard No.thefndependence Standards Board.

Review the independent auditor’s proposed audpedor the current year and the audit procedurée totilized.

Review the financial statements contained in theuahreport to the shareholders with managementt@thdependent auditors to
determine that the independent auditors are sadisfith the disclosure and content of the finansfatements to be presented to the
shareholders.

Discuss certain matters required to be communidatedidit committees in accordance with SAS 61.

Consider the independent auditor’s judgments attreuuality and appropriateness of the Companycswating principles as
applied in its financial reporting.

Internal Audit Department

Review the internal audit function of the Compamgliiding the independence and authority of its répg obligations, the proposed
audit plans and staffing for the coming year, dreldoordination of such plans with the independeuitors.

Review the appointment, performance, and replaceofahe senior internal auditor.

Review significant reports prepared by the intemalit department together with management’s respand follow-up to these
reports.

Other Audit Committee Responsibilities

Annually, prepare a report to shareholders as redudy the SEC. The report should be includedénGbmpany’s annual proxy
statement.
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Review accounting, financial, and internal auditiaun resources and succession planning within tmep@ay.
Maintain minutes of meetings and periodically répgorthe Board of Directors on significant resulfghe foregoing activities.

Perform any other activities consistent with thisa@er, the Company’s bylaws, and governing lavthasAudit Committee or the
Board deems necessary or appropriate.
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EXHIBIT D
First Midwest Financial, Inc.
Nominating Committee Charter
Purpose

The purpose of the committee shall be to assidbdlaed in identifying qualified individuals to beoe board members and to recommend to
the board the director nominees for the next mgeadfrshareholders.

Membership

The nominating committee of the board of directfrEirst Midwest Financial, Inc. shall consist ofrégnimum of three directors. Members of
the committee shall be appointed and may be rembyeéhe board of directors. All members of the cattes shall be independent directors,
and shall satisfy the NASDAQ standard for indep&icde

Key Responsibilities

In furtherance of this purpose, the committee dielle the following authority and responsibilities:

1. To lead the search for individuals qualified to dmee members of the board of directors and to recemanto the board, on an
annual basis, director nominees for shareholderappat the next annual meeting. The committed sbect individuals as direct
nominees based on the individual’s business anf@gsmnal accomplishment, integrity, demonstratatitato make independent
analytical enquiries, ability to understand the pamy’s business and willingness to devote the sacgdime to board duties.

2. To perform such other functions as assigned by tagrCompany’s Certificate of Incorporation or Byviis, or the board.

The Committee Shall Have The Authority:
* To delegate any of its responsibilities to subcotteas as the committee may deem appropriate golésdiscretion.

* To retain any search firm engaged to assist intityémy director candidates, and to retain outsidancil and any other advisors as
the committee may deem appropriate in its solerelign). The committee shall have sole authoritgfgprove related fees and
retention terms.

The committee shall report its actions and recontatons to the board after each committee meetihg.committee shall review at
least annually the adequacy of this charter anomerend any proposed changes to the board for aplprov
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REVOCABLE PROXY
META FINANCIAL GROUP, INC.

= PLEASE MARK VOTES
AS IN THIS EXAMPLE
ANNUAL MEETING OF SHAREHOLDERS
FEBRUARY 12, 2008

This proxy is being solicited by the Board of Di@rs of Meta Financial Group, Inc.

The undersigned hereby appoints the members ddhed of Directors of Meta Financial Group, Indvigta Financial”), and its
survivors, with full power of substitution, and hatizes them to represent and vote, as designated/land in accordance with their
judgment upon any other matters properly presestéioe annual meeting, all the shares of Meta Eiahnommon stock held of record by
undersigned at the close of business on Decemh&023, at the annual meeting of shareholdersagady and all adjournments or
postponements thereof.

Please be sure to sign and date this Proxy indReébblow. Date
Shareholder sign abo Cc-holder (if any) sign abov
With - For All
For hold Except
I. The election of E. THURMAN GASKILL and RODNEY GIUILENBURG as directors for
terms of three year O O O

Instructions: To vote for all nominees, mark the ba “FOR” with an “X”. To withhold your vote for all nominees, mark the box
“WITHHOLD” with an “X".To withhold your vote for an  individual nominee, mark the box “FOR ALL EXCEPT” with an “X”
and write the name of the nominee on the line prodied below for whom you wish to withhold your vote.

For Against Abstain
Il. Proposal to amend Meta Finan’'s 2002 Omnibus Incentive Ple O O O

The Board of Directors recommends a VBROR” the election of the above-named directors, ‘&@R” the proposal to amend Meta
Financial's 2002 Omnibus Incentive Plan.

The undersigned acknowledges receipt from Metari€iiah prior to the execution of this proxy, of tNetice of Annual Meeting scheduled to
be held on February 12, 2008, an Annual Reporharéholders for the year ended September 30, 2B@7a proxy statement relating to the
business to be addressed at the meeting.

This proxy, when properly executed, will be votedri the manner directed herein by the undersigned shiaholder(s). If no direction is
made, this proxy will be voted FOR the election ofach of the directors set forth herein and FOR ouproposal to amend Meta
Financial's 2002 Omnibus Incentive PlanShould a director nominee be unable to serve &®etor, an event that Meta Financial does not
currently anticipate, the persons named in thisyreserve the right, in their discretion, to vlide a substitute nominee designated by the
Board of Directors.

Detach above card, sign, date and mail in postagaid envelope provided.
META FINANCIAL GROUP, INC.

Please sign exactly as your name appears above bistcard.When signing as attorney, executor, admistrator, trustee or
guardian, please give your full title. If shares ag held jointly, each holder should sign.

PLEASE PROMPTLY COMPLETE, DATE, SIGN AND MAIL THE A TTACHED PROXY IN
THE ENCLOSED PRE-ADDRESSED, POSTAGE-PAID ENVELOPE.

This proxy may be revoked at any time before udted by delivering to the Secretary of Meta Finahon or before the taking of the
vote at the annual meeting, a written notice oboation bearing a later date than this proxy aterldated proxy relating to the same shares
of Meta Financial common stock, or by attendingahaual meeting and voting in person. Attendandkeainnual meeting will not in itself
constitute the revocation of a proxy. If this pragyproperly revoked as described above, then theepof such attorneys and proxies shall be
deemed terminated and of no further force and effec

IF YOUR ADDRESS HAS CHANGED, PLEASE CORRECT THE ABRESS IN THE SPACE PROVIDED BELOW AND RETURN THIS
PORTION WITH THE PROXY IN THE ENVELOPE PROVIDEI







