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Filed pursuant to Rule 424(b)
Registration No. 333:6499"

PROSPECTUS
415,000 shares
Meta Financial Group, Inc.
Common Stock

This prospectus relates solely to the resale dbugn aggregate of 415,000 shares of common stfodleta Financial Group, Inc.
(“Meta Financial” or the “Company”) by the non-éifite selling stockholders named in this prospecilise shares offered by this prospectus
relate to shares issued in two separate privateplants of shares completed in late January 2010.

The selling stockholders may offer the shares ftiome to time as each selling stockholder may detegrthrough public or private
transactions or through other means describeceiséistion entitled “Plan of Distribution” on page Bach selling stockholder may also sell
shares under Rule 144 under the Securities Ac®881as amended (the “Securities Act”), if avaialvather than under this prospectus. The
registration of these shares for resale does rugtssarily mean that the selling stockholders eill any of their shares.

The Company will not receive any of the proceedaifthe sale of these shares by the selling stodkhnsl

The shares of the Company’s common stock are lmtettie NASDAQ Global Market under the symbol “CASHDn March 2,
2010, the closing price of the Company’s shares$24s01 per share.

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

The Company’s common stock is not a savings accoumnteposit or other obligation of any of our bank omonbank
subsidiaries. The common stock is not insured byé Federal Deposit Insurance Corporation or any otar governmental agency.

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

This prospectus is dated March 3, 2010




Table of Contents

ABOUT THIS PROSPECTU!
AVAILABLE INFORMATION
FORWARELC-LOOKING STATEMENTS
META FINANCIAL

RISK FACTORS

USE OF PROCEED

SELLING STOCKHOLDERS

PLAN OF DISTRIBUTION
DESCRIPTION OF COMMON STOCI
LEGAL MATTERS

EXPERTS

INFORMATION INCORPORATED BY REFERENCI

TABLE OF CONTENTS

PR <

QOO PhwWW




Table of Contents
ABOUT THIS PROSPECTUS

This prospectus is part of a registration staternarfform S-3 that we filed with the Securities &xdhange Commission, or SEC,
using a “shelf” registration, or continuous offegjrprocess. Pursuant to this shelf process, tliegsstockholders named under the heading
“Selling Stockholders” may sell the securities dixsad in this prospectus from time to time in omemmre offerings. We may also file a
prospectus supplement to add, update or changeriafmn contained in this prospectus. This progge@ny applicable prospectus
supplement and the documents incorporated by referkerein include important information aboutths,securities being offered and other
information you should know before investing. Yshould read this prospectus and any applicablgppotss supplement together with the
additional information about us described in thetisas below entitled “Available Information” anéhformation Incorporated by Reference.”

The information in this prospectus and any prospestipplement is accurate as of the date on thedowver. Information
incorporated by reference into this prospectusarydprospectus supplement is accurate as of tlkeeofithhe document from which the
information is incorporated. You should not assuha the information contained in this prospeauany prospectus supplement is accurate
as of any other date.

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

AVAILABLE INFORMATION

We are a public company and are required to fituah quarterly and current reports, proxy statasiand other information with
the SEC pursuant to the Securities Exchange At®8#, as amended (the “Exchange Act”). You may a& copy any document we file at
the SECS Public Reference Room at 100 F Street, N.E., Wgtin, D.C. 20549. You can request copies of tlidegeiments by writing to tt
SEC and paying a fee for the copying cost. Plealiéhe SEC at 1-800-SEC-0330 for more informatibout the operation of the public
reference room. Our SEC filings are also availablhe public on the SEC’s website at “http://wwec.gov.” In addition, because our stock
is listed for trading on the NASDAQ Global Markggu can read and copy reports and other informatomterning us at the offices of the
NASDAQ Stock Market located at One Liberty Plazg5 Broadway, New York, New York 1000

We filed a registration statement on Form S-3 unklerSecurities Act with the SEC with respect ® skcurities being offered
pursuant to this prospectus. This prospectuslispart of the registration statement and omitsaserinformation contained in the registrat
statement, as permitted by the SEC. You shout tefthe registration statement, including theileh for further information about us and
the securities being offered pursuant to this prosps. Statements in this prospectus regardingrihasions of certain documents filed with,
or incorporated by reference in, the registratimtesnent are not necessarily complete and ea@nstat is qualified in all respects by that
reference. You may:

* inspect a copy of the registration statement, icly the exhibits and schedules, without chargheaSEC’s Public Reference
Room;

« obtain a copy from the SEC upon payment of the feescribed by the SEC; or
e obtain a copy from the SEC website.

Our mailing address is 121 East Fifth Street, Stoake, lowa 50588 and our Internet address is wamkmeta.com. Our telephone number
is (712) 732-4117. General information, financiaivs
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releases and filings with the SEC, including anmapbrts on Form 10-K, quarterly reports on Form@,&urrent reports on Formk-and al
amendments to such reports are available freearfyehon the SEG’'website at www.sec.gov. We are not includinginfi@mation containe
on our website as part of, or incorporating it bference into, this prospectus.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incatgubby reference, contain forward-looking statesaiithin the meaning of
Section 27A of the Securities Act and Section 2fithe Exchange Act. You can identify forward-loogistatements by words such as
“may,” “hope,” “will,” “should,” “expect,” “plan,” “anticipate,” “intend,” “believe,” “estimate,” “prdict,” “potential,” “continue,” “could,”
“future” or the negative of those terms or otheragof similar meaning. You should read statem#rgscontain these words carefully
because they discuss our future expectations tr stiaer “forward-looking” information. These foand-looking statements include
statements with respect to the Company’s beliefseetations, estimates and intentions that areestiti significant risks and uncertainties,
and are subject to change based on various fasturss of which are beyond the Company’s controaichSstatements address, among others,
the following subjects: future operating resuttsstomer retention; loan and other product demamgiprtant components of the Company’s
balance sheet and income statements; growth arahsixm; new products and services, such as thésedfby MetaBank™ (the “Bank”) or
Meta Payment Systems® (“MPS”), a division of thenBacredit quality and adequacy of reserves; teldgyy and the Company’s
employees. The following factors, among othersjdcause the Company'’s financial performance tiedmaterially from the expectations,
estimates and intentions expressed in such forlearking statements: the strength of the UnitedeStaconomy in general and the strength
of the local economies in which the Company consloperations; the effects of, and changes in, frad@etary and fiscal policies and laws,
including interest rate policies of the Board ofv@mors of the Federal Reserve System, as weffartseof the United States Treasury in
conjunction with bank regulatory agencies to staeithe economy and protect the financial systafiation, interest rate, market and
monetary fluctuations; the timely development af acceptance of new products and services offgredebCompany as well as risks
(including litigation) attendant thereto and thegaéved overall value of these products and sesviigeusers; the risks of dealing with or
utilizing third-party vendors; the significant pian of the Company’s revenues that are derived firmrome tax-related programs; the impact
of changes in financial services’ laws and regatetj technological changes, including but not kaito the protection of electronic files or
databases; acquisitions; litigation risk in generaluding but not limited to those risks involgithe MPS division; the growth of the
Company’s business as well as expenses relategtdhehanges in consumer spending and saving hahisthe success of the Company at
managing and collecting assets of borrowers inulefa

The foregoing list of factors is not exclusive. diibnal discussions of factors affecting the Compa business and prospects are
contained in the Company'’s periodic filings witletSEC. The Company expressly disclaims any irdeabligation to update any forward-
looking statement, whether written or oral, thatyrha made from time to time by or on behalf of @@mpany or its subsidiaries.

iv
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META FINANCIAL
General

Meta Financial, a registered unitary savings a@ad lloolding company, is a Delaware corporation ptticipal assets of which are
the issued and outstanding shares of the Bankleadkesavings bank. Meta Financial also owns Metst, a South Dakota Trust
Corporation, which provides a full range of trustsces. Unless the context otherwise requires, refereneesitto Meta Financial include
Meta Financial and the Bank, and all subsidiaries @onsolidated basis.

The Bank is a community-oriented financial instiatoffering a variety of financial services to rhé®e needs of the communities it
serves and a payments company that provides semwa®nwide. The principal business of the Baa& historically consisted of attracting
retail deposits from the general public and investhose funds primarily in one- to four-family icisntial mortgage loans, commercial and
multi-family real estate, agricultural operatiomglaeal estate, construction, and consumer and esaiah business loans primarily in the
Bank's market areas. The Bank also purchasesgaditipations, mortgage-backed securities andrativestments permissible under
applicable regulations.

The Bank has four market areas and the MPS dividionthwest lowa (“NWI”), Brookings, Central low&Gl”), and Sioux Empire
(“SE”™). The Bank’s headquarters is located at EA%t Fifth Street in Storm Lake, lowa. NWI opesatgo offices in Storm Lake, lowa.
Brookings operates one office in Brookings, Sou#tk@ia. Cl operates a total of six offices in low2es Moines (3), West Des Moines
(2) and Urbandale. SE operates three offices arcadministrative office in Sioux Falls, SD. MR&ich offers prepaid cards and other
payment industry products and services nationvagerates out of Sioux Falls, South Dakota and haslainistrative office in Omaha,
Nebraska. The Company also has a total of twell-service branch offices, and one non-retail sergieach in Memphis, Tennessee.

In 2004, the Bank created a division known as MR8c¢ch issues various prepaid cards and consumdit gn@ducts, sponsors
ATMs in various debit networks and offers other payt industry products and services. MPS genefageiicome and low- and no-cost
deposits for the Bank through its activities.

The Company’s revenues are derived primarily fraterest on commercial and residential mortgagesioamortgage-backed
securities, fees generated through the activitfi®édRS, other investments, consumer loans, agrirlltyperating loans, commercial business
loans, income from service charges, loan origimafé®s, and loan servicing fee income.

RISK FACTORS

Before you decide to invest in the Company’s comsioek, you should consider the risk factors disedsn the Company'’s filings
with the SEC pursuant to Sections 13(a), 13(cprl#5(d) of the Exchange Act, which are incorpatdig reference into this prospectus,
including those discussed in the Company’s Annuedd®t on Form 10-K for the fiscal year ended Sep&m30, 2009 and the Quarterly
Report on Form 10-Q for the quarter ended DecerdbeP009. See “Information Incorporated By Refeeseh

In addition to the risk factors incorporated byerehce into this prospectus, before you decidevest in the Company’s common
stock, you should also consider the following risdgted to the Company’s common stock.
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The common stock is equity and is subordinateadmpany’s existing and future indebtedness agdwtare issuances of preferred stock
and effectively subordinated to all the indebtedreasd other non-common equity claims against th@@amy’s subsidiaries.

Shares of the Company’s common stock are equigydsts in Meta Financial and do not constituteliteldness. As such, shares of
the common stock will rank junior to all of the Cpamy’s indebtedness and to other non-equity claigasnst the Company and its assets
available to satisfy claims against the Compangluiing in the Company’s liquidation. The Companigbard of directors is authorized to
issue additional classes or series of preferretkstithout any action on the part of the holdershef Company’s common stock, and the
Company is permitted to incur additional debt. bfiquidation, lenders and holders of the Compalgt securities and preferred stock
would receive distributions of the Company’s avaléeassets prior to holders of the Company’s comstook. Furthermore, the Company’s
right to participate in a distribution of asset®nmny of the Company’s subsidiariéguidation or reorganization is subject to theopiilaims
of that subsidiary’s creditors, including holdefsaay preferred stock.

The Company'’s certificate of incorporation, as anhesh the Company’s amended and restated bylawsentain banking laws may have an
anti-takeover effect.

Provisions of the Company’s certificate of incorgtosn, as amended, and amended and restated bytaifederal banking laws,
including regulatory approval requirements, coulgzkmit more difficult for a third party to acquittte Company, even if doing so would be
perceived to be beneficial to the Company’s stolikdrs. The combination of these provisions mayiriba non-negotiated merger or other
business combination, which, in turn, could adVgra#fect the market price of the Company’s comrstotk.

An investment in the Compés common stock is not an insured deposit.

The Company’s common stock is not a bank deposit threrefore, is not insured against loss by th&CE@ny other deposit
insurance fund, or by any other public or privatétg. An investment in the Company’s common stickherently risky for the reasons
described in this “Risk Factors” section and elsesgtin this prospectus and is subject to the saarkenforces that affect the price of
common stock in any company. As a result, if yoguire the Company’s common stock, you may loseesornall of your investment.

Federal law generally provides that no person atitgnacting directly or indirectly or through oniconcert with one or more other persc
or entities, may acquire “control” of a savings atwhn holding company, such as the Company, wittfmuprior approval of the U.S. Office
of Thrift Supervision (“OTS").

In addition to the Limit (defined herein under “RBeption of Common Stock Certain Restrictions on Acquisitions of Stock and
Related Takeover Defensive Provisi” ) which imposes a limitation on a record owner’sigibtb vote shares in excess of 10% of the then-
outstanding shares of the Compangbmmon stock, applicable laws and OTS regulatidiest the ability for an investor to make investrte
in savings and loan holding companies or federaing)s banks (collectively, “savings institutions"fhese “control” regulations are divided
into two categories: conclusive control and rellétaontrol. Conclusive control of a savings mgton occurs if an individual, or a group of
individuals acting in concert, (1) acquires morant25 percent of a class of the savings institigiwating stock or proxies; (2) controls the
election of a majority of the directors of the sy institution; (3) has contributed more than 25%he equity capital of the savings
institution; or (4) is a trustee that meets anyhefforegoing. Rebuttable control of a savingsitumson occurs when an acquiror (1) directly
indirectly or through
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one or more subsidiaries or transactions or adgtirmgpncert with one or more persons or companiggiees more than 10% of any class of
voting stock of the savings institution and is gabjto any “control factor”; (2) acquires more tH25% of any class of stock of the savings
institution and is subject to any control factar{8) holds any combination of voting stock andaeable and/or irrevocable proxies,
representing more than 25% of any class of votiogksof a savings institution, and such proxies ld@nable the acquiror to: (a) elect one-
third or more of the savings institution’s boarddafectors, including nominees or representatifah@ acquiror currently serving on such
board; (b) cause the savings institution’s stoctrd to approve the acquisition or corporate reorgdion of the savings institution; or

(c) exert a continuing influence on a material aspéthe business operations of the savings utaiit. “Control factors” are enumerated in
the OTS’s control regulation (12 CFR 574.4, the fi@ol Regulation”). OTS regulations also provide the filing of a rebuttal if a
presumption of concerted action is raised with eesfo the stockholdings of a group of individuatel/or companies. Such presumptions of
concerted action arise where it appears that thigiduals or companies involved are not independéine another and such interests are
aggregated. The Control Regulation also enumefatdsal scenarios where the OTS will presumeitidividuals and/or companies are
acting in concert. Rebuttals of control and reddatof presumption of concerted action may be tegeby the OTS if a rebuttal is inconsistent
with the facts and circumstances known to the agenavhere the rebuttal does not clearly and carimgly refute the rebuttable
determination of control or presumption of actinrconcert.

USE OF PROCEEDS

The Company will not receive any proceeds fromsdle of the common stock offered for sale in théspectus by the selling
stockholders. The selling stockholders will reee@l of the net proceeds from these sales.

SELLING STOCKHOLDERS

The Company entered into a Securities Purchaseefgget with Cash America International, Inc. (“Cé@sherica”) on January 22,
2010, and a Securities Purchase Agreement withpéetbHoldings, Inc. (“NetSpend”) on January 29,2@bllectively, the “Purchase
Agreements”) in connection with separate privaseeinents of common stock. All of the shares ofroom stock offered by the selling
stockholders in this prospectus were originallyésby the Company to the selling stockholders utidePurchase Agreements. Pursuant to
the Purchase Agreements, the selling stockholders hgreed that so long as they hold shares aiotmenon stock offered herein, they will
not, and will not permit any of their affiliates, tonowingly enter into any transaction that wowddult in either of the selling stockholders or
their affiliates to be determined by the OTS tol{aye the power to exercise a controlling influeager the management or policies of the
Company or any subsidiary, (2) be in “control” éagh term is used in 12 CFR Part 574) of the Compaiany subsidiary, or otherwise be
required to register as a savings and loan holdimgpany, as such term is defined in 12 C.F.R. 88833) be an “affiliate” (as defined
under 12 C.F.R. § 223.2) of any subsidiary, suelhdmy transactions between either of the selliogkhiolders and such subsidiary would be
subject to compliance with 88 23A and 23B of thddtal Reserve Act or Regulation W, 12 C.F.R. P28, @r (4) be an “insider” (as defined
in 12 C.F.R. § 215.2) of the Company or any subsydsuch that any transactions between eithereo$#iing stockholders and their affilia
on the one hand, and the Company and such sulysidiathe other, would be subject to compliancd\Regulation O of 12 C.F.R. § 215.
Under the Purchase Agreements, if the Companyso#feedemption or repurchase of common stock tdhalder of common stock on a non-
pro-rata basis that would cause Cash America’satSpend’s ownership of common stock to exceed 9%0604.999%, respectively, of the
total outstanding shares of common stock of the @omw, then on or prior to the date of such redemnpiir repurchase, the Company will
purchase that portion of the shares of common stbttke Company held by Cash America in excess38®%, or held by NetSpend in
excess of 4.999%, of the total outstanding sharédseocommon stock of the Company. Pursuant td’rehase Agreement with NetSpend,
NetSpend has agreed that during the-year period commencing on January 29, 2010, Itnei, and will not permit any of its affiliates,to
(1) acquire (or beneficially own) any securitieghe Company, its subsidiaries or controlled afféis if NetSpend would then beneficially
own more than 4.99% of the Company’s common stbek butstanding, (2) engage in a tender offer logrdbusiness combination with the
Company, its subsidiaries or controlled affiliatesany division or line of business thereof, (3y&ge in any extraordinary transaction with
respect to the Company, its subsidiaries or cdettd@ffilliates or any division thereof, (4) engageany “solicitation” of “proxies” (as such
terms are used in the proxy rules of the SEC) osents to vote any voting securities of the Compésjyform
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or join a “group” (within the meaning of Section(tif3) of the Exchange Act) with respect to theusities of the Company, its subsidiaries
or controlled affiliates, (6) act alone or in cortde seek to control the management, the boadirettors or the policies of the Company, its
subsidiaries or controlled affiliates, (7) take atyion that would reasonably be expected to ftreeCompany to make a public
announcement regarding the matters set forth isesiilons (1) through (4) above, and (8) enter amip discussions or arrangements with any
third party with respect to any of the foregoirignder the terms of the registration rights agregmentered into pursuant to the Purchase
Agreements, the Company agreed to register foterdgathe selling stockholders the shares of comstook that the Company issued
pursuant to the Purchase Agreements. UnrelatdwtBurchase Agreements, the Company has previentdyed into other agreements with
the selling stockholders. Since mid-2008, a whollsned subsidiary of Cash America periodically jdeg loan processing services and
acquires a participation interest in the receivalglenerated by certain of the Bank's iAdvancedingredit loan receivables without recourse
from the Bank. Since 2005, NetSpend Corporationtally owned subsidiary of NetSpend) and the Baake had commercial arrangeme
whereby NetSpend Corporation has served as a pnogi@nager and processor of prepaid debit card amgissued by the Bank. Since
2009, NetSpend Corporation and the Bank have asa parties to a marketing arrangement wherebypéetbmarkets iAdvance products
existing and prospective cardholders. Those agretsmeere amended in January 2010, and new agregmverg entered into between the
Bank and Skylight Financial, Inc. (a wholly owneadsidiary of NetSpend), to provide for the Bankst&ue more debit cards to NetSpend
Corporation and Skylight Financial, Inc. managebideardholders and to allow NetSpend Corporatianright to purchase iAdvance loan
receivables without recourse from the Bank.

The table below sets forth information with respecthe selling stockholders and the shares o€Citiapany’s common stock
beneficially owned by the selling stockholder adafrch 3, 2010 that may from time to time be offeoe sold pursuant to this prospectus.
The percentage of shares owned before the offar@dpased on the 3,065,895 shares of our commok stibstanding as of March 2, 2010.
The information regarding shares beneficially owaédr the offering assumes the sale of all shaffesed by the selling stockholders and
that the selling stockholders do not acquire arditemhal shares. Information in the table belowhaiespect to beneficial ownership has been
furnished by each of the selling stockholders.

Information concerning the selling stockholders rohginge from time to time and any changed inforomatvill be set forth in
supplements to this prospectus, if and when neges3ée selling stockholders may offer all, someone of their shares of common stock.
We cannot advise you as to whether the sellingksmlders will in fact sell any or all of such sheuwe common stock. In addition, the selling
stockholders listed in the table below may have,soansferred or otherwise disposed of, or maly sehsfer or otherwise dispose of, at any
time and from time to time, shares of our commaitlsin transactions exempt from the registratiaquireements of the Securities Act after
the date on which they provided the informationfegth on the table below.

Shares Beneficially Shares Beneficially
Owned Before the Number of Owned After the
Offering Shares Being Offering
Name of Selling Stockholder Number Percent Offered Number Percent
Cash America International, In 265,00( 8.€% 265,00( — —
NetSpend Holdings, Ini 150,00( 4.5% 150,00( — —

PLAN OF DISTRIBUTION

The selling stockholders may offer and sell theargs of the Company’s common stock from timert@tin one or more of the
following manners:

. on the Nasdaq Stock Market or any exchange or rharkehich shares of the Company’s common stocHistesl or
quoted;

. in the over-the-counter market;

. in privately negotiated transactions;

. for settlement of short sales, or through longssadetions or hedging transactions involving crmsbklock trades;
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. by pledge to secure debts and other obligations;

. in block transactions (which may involve crossesyhich a broker-dealer may sell all or a portiéth@ shares as agent
but may position and resell all or a portion of bheck as a principal to facilitate the transaction

. in purchases by one or more underwriters on admmmitment or best efforts basis;

. in purchases by a broker-dealer as principal asaleeby the broker-dealer for its own account pamsto a prospectus
supplement

. in a special offering, an exchange distributiom@econdary distribution in accordance with thdiegple rules of the

Nasdaq Stock Market or of any stock market on wkltéres of the Company’s common stock may be listed
. through a combination of any of these transactions;
. in any other method permitted pursuant to appliidol.

The selling stockholders may use broker-dealesglidheir shares of the Company’s common stookcohnnection with such sales
the broker-dealers may either receive discountszessions or commissions from the selling stocldrsldor they may receive commissions
from purchasers of shares of the Company’s comrtaok $or whom they acted as agents. In order toplg with the securities laws of
certain states, the selling stockholders may kell shares of the Company’s common stock onlyutinaregistered or licensed brolagalers

The selling stockholders and any agents or brokafeds that the selling stockholders use to seit #hares of the Company’s
common stock may be deemed to be “underwriterdiiwithe meaning of Section 2(11) of the Securifies and any discount, concession or
commission received by them or any profit on ttsale of shares as principal may be deemed to bedarwriting discount or commission
under the Securities Act. Because the sellingkbitolders may be deemed to be underwriters, thmgadtockholders may be subject to the
prospectus delivery requirements of the SecurAes

The selling stockholders and any other persongiaating in the distribution of their shares of thempany’s common stock
described in this prospectus and/or any applicafspectus supplement will be subject to applicpbbeisions of the Exchange Act, and the
rules and regulations thereunder, including, withimitation, the anti-manipulation provisions oé&ulation M of the Exchange Act, which
may limit the timing of purchases and sales of ahguch shares by the selling stockholders or dhgrgerson. Furthermore, Regulation M
may restrict the ability of any person engageddistribution of the shares offered by the sglitockholder pursuant to this prospectus
and/or any applicable prospectus supplement togengamarket-making activities with respect to plagticular shares being distributed. All
of the foregoing may affect the marketability of tshares offered by the selling stockholders puntsioathis prospectus and/or any applicable
prospectus supplement and the ability of any pess@ntity to engage in market-making activitieshwiespect to such shares.

Under the registration rights agreements enteredwith each of the selling stockholders, we amuned to pay certain fees and
expenses incurred by us incident to the registmatidhe shares. In addition, the Company haseat@ indemnify the selling stockholders
the extent permitted by law, against all lossesintd, damages, liabilities and expense caused)@nfluntrue statement or alleged untrue
statement of a material fact contained in this pectus, including any related preliminary prospsaufinal prospectus or any amendmen
supplements thereto, (2) the omission or alleged
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omission to state herein a material fact requicelet stated herein, or necessary to make the staterherein not misleading, or (3) any
violation or alleged violation by the Company oé tBecurities Act, the Exchange Act, state secaritiers or any rule or regulation
promulgated under the Securities Act, the Exchakgeor any other federal or state securities lawannection with the registration of the
common stockprovided, that the indemnity shall not apply to any sellgigckholder with respect to amounts paid in sektiet of any such
loss, claim, damage, liability or expense if suetilsment is effected without the consent of then@any (which consent shall not be
unreasonably withheld), nor shall the Company &leldi in any such case for any such loss, claim adariability or expense to the extent
that it arises out of or is based upon a violatidrich occurs (1) solely in reliance upon and infoomity with written information furnished
expressly for use in connection with this prospgdiy any such selling stockholder, (2) as a refudny failure of such selling stockholder to
deliver or cause to be delivered a prospectus raadiéable by the Company in a timely manner, ora8p result of a violation by such sell
stockholder of such selling stockholder’s obligaido suspend sales of the common stock upon teafaigritten notice from the Company
that this prospectus contains an untrue statenfentraterial fact or omits to state a material facfuired to be stated herein or necessary to
make the statements herein not misleading (a “Mlisstent”), until such selling stockholder has reeeicopies of the supplemented or
amended prospectus that corrects such Misstateoramtil such selling stockholder is advised irtiwg by the Company that the use of this
prospectus may be resumed.

DESCRIPTION OF COMMON STOCK

The 6,000,000 shares of capital stock authorizeth&yCompany’s Certificate of Incorporation, as aded, are divided into two
classes, consisting of 5,200,000 shares of commoak $§par value $.01 per share) authorized, of wisi©65,895 shares were outstanding as
of March 2, 2010, and 800,000 shares of seriakpred stock (par value $.01 per share), of whiaglerttave been issued.

Each share of the Company’s common stock has the salative rights and is identical in all respegith each other share of the
Company’s common stock. The Company’s common stegkesents non-withdrawable capital, not of anraisle type and not insured by
the FDIC.

Under Delaware law, the holders of the Compamygmmon stock possess exclusive voting powerdrCiimpany. Each stockholc
is entitled to one vote for each share held omalters voted upon by stockholders, subject tagkgictions on acquisitions of stock and
related takeover defensive provisions set fortthéexCompany’s Certificate of Incorporation, as adezh and the Company’s Amended and
Restated Bylaws (see below for a summary). [iGbenpany issues preferred stock, holders of theemed stock may also possess voting
rights.

The following summary is not complete. You shoudter to the applicable provision of the Compar@éstificate of Incorporation,
as amended, and Amended and Restated Bylaws dinel Belaware General Corporation Law (“DGCL”") foc@mplete statement of the
terms and rights of the Company’s common stock.

Liguidation or Dissolution In the event of the liquidation or dissolutidittoee Company, the holders of the Company’s common
stock are entitled to receive — after payment owrjsion for payment of all debts and liabilitiestbé Company (including all deposits in the
Bank and accrued interest thereon) and after #telglition to certain eligible account holders wiomtinue their deposit accounts at the Bank
— all assets of the Company available for distrimutin cash or in kind. If the Company issuesgnrefd stock, the holders thereof may have
a priority interest over the holders of the Compampmmon stock in the event of liquidation or dission.
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No Preemptive Rights Holders of the Company’s common stock are nttled to preemptive rights with respect to anyrsisaof
the Company’s common stock which may be issuece ddmpany’s common stock is not subject to caltéolemption and each outstanding
share of the Company’s common stock is fully paid aonassessable.

Unissued Stock The authorized but unissued and unreservedsbatee Company’s common stock are available éoregal
corporate purposes including, but not limited tosgible issuance as stock dividends or stock splifsiture mergers or acquisitions, under a
cash dividend reinvestment and stock purchase planfuture underwritten or other public offeriagunder an employee stock ownership
plan. Except as described above, or as otheretpdgned to approve the transaction in which theatemtahl authorized shares of the
Company’s common stock would be issued, no stoddra@pproval will be required for the issuancehalse shares of the Company’s
common stock. The board of directors of the Corgpasithout stockholder approval, can issue prefts®ck with voting and conversion
rights which could adversely affect the voting powethe holders of Company’s common stock.

Transfer Agent. The Company’s transfer agent for the common siw&egistrar and Transfer Company.

Certain Restrictions on Acquisitions of Stock amtbked Takeover Defensive Provisionhe following discussion is a general
summary of certain material provisions in the Comys Certificate of Incorporation, as amended, Antended and Restated Bylaws, which
may be deemed to have an “anti-takeover” effectandd potentially discourage or even prevent aftsidhe Company, which might
otherwise result in stockholders receiving a premiar their stock.

The Company’s Certificate of Incorporation, as adezh provides that the board of directors of thenGany will be divided into
three classes, with directors in each class eldotetiree-year staggered terms. Thus, it wouke tavo annual elections to replace a majority
of the board of directors. The size of the Commbyard of directors may be increased or decreasbdby a majority vote of the board of
directors and any vacancy occurring in the boardir@fctors, including a vacancy created by an m&edn the number of directors, shall be
filled for the remainder of the unexpired term byajority vote of the directors then in office. élttockholders of the Company do not have
cumulative voting rights in the election of diret@nd a director may only be removed for causthéffirmative vote of 75% of the shares
of stock eligible to vote. The Certificate of Imporation, as amended, further provides that teliggble to serve as a director, persons must
meet certain eligibility criteria. The Company’snénded and Restated Bylaws impose certain notidénformation requirements in
connection with the nomination by stockholdersarfididates for election to the board of directortherproposal by stockholders of business
to be acted upon at an annual meeting of stocktmlde

The Company’s Certificate of Incorporation, as adegh further provides that a special meeting of@bepany’s stockholders may
be called only pursuant to a resolution adopted majority of the board of directors.

The Company'’s Certificate of Incorporation, as adezh also authorizes the Company’s board of dire¢twissue preferred stock
from time to time in one or more series subjedpplicable provisions of law. In the event of agwsed merger, tender offer or other atte
to gain control of the Company that the board ofctors does not approve, it might be possiblefferCompany’s board of directors to
authorize the issuance of a series of the CompammgTerred stock with rights and preferences thaild/impede the completion of such a
transaction.

The Company’s Certificate of Incorporation, as adesh further provides that in no event shall arprd owner of any outstanding
common stock which is beneficially owned (pursuariRule 13d-3
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promulgated under the Exchange Act), directly dirictly, by a person who beneficially owns in escef 10% of the then-outstanding
shares of the Company’s common stock (the “Limig)entitled or permitted to any vote in respedhefshares of the Company’s common
stock held in excess of the Limit.

The Companys Certificate of Incorporation, as amended, alspires that certain business combinations, as eléfiherein, betwee
the Company (or any majority-owned subsidiary tb8rand a 10% or more stockholder either (1) beayg by at least 75% of the total
number of outstanding shares of the Company’s gatinck, voting as a single class, (2) be apprdyea majority of the disinterested
directors of the board of directors or (3) invobansideration per share of stock generally equilabpaid by such 10% stockholder when it
acquired its block of stock.

Finally, amendments to the Company’s Certificaténabrporation, as amended, must be approved i dhirds vote of the
Company’s board of directors and also by a majartthe outstanding shares of the Company’s vadiogk;provided, however, that
approval by at least 75% of the outstanding vositogk is generally required for certain provisidine., provisions relating to number,
classification, election and removal of direct@siendment of bylaws; call of special stockholdeetimgs; offers to acquire and acquisitions
of control; director liability; certain businessnabinations; power of indemnification; and amendradatprovisions relating to the foregoing
in the Company’s Certificate of Incorporation, asemded). The ComparsyAmended and Restated Bylaws may be amended lajoaity of
the board of directors or the affirmative vote bfeast 75% of the total votes eligible to be vaata duly constituted meeting of stockholders.

LEGAL MATTERS

The validity of the Company’s common stock to bfedd by the selling stockholders will be passednufor the Company by
Katten Muchin Rosenman LLP, Washington, D.C.

EXPERTS

The consolidated financial statements of Meta Firsras of September 30, 2009 and 2008, and fdr ehthe years in the two-year
period ended September 30, 2009, which are includedr Annual Report on Form 10-K for the fiscaby ended September 30, 2009, have
been incorporated by reference herein in reliapmnuhe reports of KPMG LLP, independent registgreblic accounting firm, and upon the
authority of said firm as experts in accounting anditing.

The consolidated financial statements of Meta Fir@ror the year ended September 30, 2007, whiehireeluded in our Annual
Report on Form 10-K for the fiscal year ended Sapgr 30, 2009, have been incorporated by referearsn in reliance upon the reports of
McGladrey & Pullen LLP, independent registered pultcounting firm, and upon the authority of sfiich as experts in accounting and
auditing.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows Meta Financial to “incorporate bfgrence” information into this document. This metrast Meta Financial can
disclose important information by referring youatmother document filed separately with the SECe ifformation incorporated by reference
is considered to be part of this document, excapafy information that is superseded by informatimat is included directly in this
document.
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This document incorporates by reference the doctstisted below that Meta Financial has previodégd with the SEC. The
documents contain important information about Métencial and its financial condition.

Meta Financial’s Filings (File No. 0-22140) Period

Annual Report on Form 10-K (including portions bétProxy Statement for the Year ended September 30, 2009
2010 annual stockholders meeting incorporated f@reace)

Quarterly Report on Form -Q Quarter ended December 31, 2(

Current Reports on Form 8-K Filed on January 26, 2010, February 2, 2010 and
February 22, 201

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

Meta Financial also incorporates by reference audit documents that Meta Financial may file whke Securities and Exchange
Commission pursuant to Section 13(a), 13(c), 185¢d) of the Exchange Act after the date of thisusioent. Those documents include
periodic reports such as Annual Reports on ForriK 1Quarterly Reports on Form 10-Q and Current Respon Form 8-K, as well as proxy
statements.

Any material that we later file with the SEC wilitamatically update and replace the informatiorvimesly filed with the SEC. For
purposes of this registration statement, any stt¢irontained in a document incorporated or dedméd incorporated herein by reference
shall be deemed to be modified or superseded textent that a statement contained herein or inotimgr subsequently filed document wr
also is or is deemed to be incorporated hereirefgrence modifies or supersedes such statemeuntindocument.
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