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Forward-Looking Statements

Meta Financial Group, In&, (“Meta Financial” or “the Company” or “us”) antsiwholly-owned subsidiary, MetaBarikthe “Bank”
or “MetaBank”), may from time to time make writtem oral “forward-looking statementsijhcluding statements contained in this Ani
Report on Form 10-K, in its other filings with tisecurities and Exchange Commission (“SE@i)jts reports to stockholders, and in o
communications by the Company, which are made iodgith by the Company pursuant to the “safe hdripoovisions of the Priva
Securities Litigation Reform Act of 1995.

n w ” o, "o

You can identify forward-looking statements by weorguch as “may,” “hope,” “will,” “should,” “expeét,“plan,” “anticipate,”
“intend,” “believe,” “estimate,” “predict,” “poteidl,” “continue,” “could,” “future” or the negative of those terms or other words wiilar
meaning. You should read statements that contaéset words carefully because they discuss our duexpectations or state ot

“forward-looking” information. These forward-looking statents include statements with respect to the Comnipabgliefs, expectatior

estimates, and intentions that are subject to fsigmit risks and uncertainties, and are subjechnge based on various factors, some of v
are beyond the Comparsytontrol. Such statements address, among otherfllowing subjects: future operating resuttsstomer retentio
loan and other product demand; important componehtie Company balance sheet and income statements; growth xgrahsion; ne
products and services, such as those offered baBaek™ (the “Bank”) or Meta Payment Systefi$‘MPS”), a division of the Bank; cre«
quality and adequacy of reserves; technology; haddompany’s employees. The following factors, amothers, could cause the Company’
financial performance to differ materially from tle@pectations, estimates, and intentions expreissedch forwardooking statements: t
strength of the United States economy in generltha strength of the local economies in whichGoenpany conducts operations; the eft
of, and changes in, trade, monetary, and fiscatiesl and laws, including interest rate policiestlid Board of Governors of the Fed
Reserve System (the “Federal Reserva3,well as efforts of the United States Treasurganjunction with bank regulatory agencie:
stimulate the economy and protect the financialesgsinflation, interest rate, market, and monetargtuations; the timely development of
acceptance of new products and services offereatddoompany as well as risks (including reputatiamal litigation) attendant thereto and
perceived overall value of these products and sesvby users; the risks of dealing with or utiligihird parties; the scope of restrictions
compliance requirements imposed by the supervidwectives and/or the Consent Orders entered intthé Company and the Bank with
Office of Thrift Supervision (the functions of wihiovere transferred to the Office of the Comptrothérthe Currency (the “OCC"and thi
Federal Reserve) and any other such regulatorgrectvhich may be initiated; the impact of changefinancial serviceslaws and regulation
including but not limited to our relationship withur regulators, the OCC and the Federal Reserebntdogical changes, including but
limited to the protection of electronic files ortdbases; acquisitions; litigation risk in genenatjuding but not limited to those risks involv
the MPS division; the growth of the Compasyusiness as well as expenses related theretogehidn consumer spending and saving h:
and the success of the Company at managing arettiolj assets of borrowers in default.

The foregoing list of factors is not exclusive. diibnal discussions of factors affecting the Compa business and prospects
contained in the Company’s periodic filings wittretBEC. We caution you not to place undue reliarc¢hese forwardeoking statement
which speak only as of the date of this reportl slbsequent written and oral forwdabking statements attributable to us or any peestim¢
on our behalf are expressly qualified in their tyi by the cautionary statements contained omnmedeto in this section. The Compi
expressly disclaims any intent or obligation to afgdany forwardeoking statement, whether written or oral, thatyrbe made from time
time by or on behalf of the Company or its subsid&a
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Available Information

The Company’s website address is www.metabank.cdire Company makes available, through a link wita SECS EDGAF
database, free of charge, its annual report on Bdi+K, quarterly reports on Form 10-Q, current mpon Form 8, amendments to tha
reports filed or furnished pursuant to Section 13{a15(d) of the Securities Exchange Act of 198# (“Exchange Act”)and beneficie
ownership reports on Forms 3, 4, and 5. Investogseacouraged to access these reports and otltoemation about our business on
website. The information found on the Companwebsite is not incorporated by reference in thisiny other report the Company files
furnishes to the SEC. We also will provide copiesur Annual Report on Form 1K:; free of charge, upon written request to Debrarmjpson
Senior Executive Assistant, at the Compargddress. Also posted on our website, among tihggs, are the charters of our committees c
Board of Directors as well as the Company’s andBaiek’s Codes of Ethics.

PART |
Item 1. Business
General

Meta Financial, a registered unitary savings aah loolding company, is a Delaware corporation pitiecipal assets of which are
the issued and outstanding shares of the Bankleadkesavings bank, the accounts of which are @tsup to applicable limits under the Dep
Insurance Fund (“DIF”) of the Federal Deposit Iresure Corporation (“FDIC”).Unless the context otherwise requires, refereneesifnto th
Company include Meta Financial and the Bank, ahduddsidiaries on a consolidated basis.

The Bank, a wholly-owned full service banking sdieiy of Meta Financial, is both a commundayiented financial institutic
offering a variety of financial services to mee¢ theeds of the communities it serves and a paynoempany that provides services ¢
nationwide basis, as further described below. ftirecipal business of the Bank has historicallysisted of attracting retail deposits from
general public and investing those funds primarilyne- to four-family residential mortgage loanemmercial and multiamily real estat
agricultural operations and real estate, constactind consumer and commercial operating loamsgpily in the Banks market areas. T
Bank also purchases loan participations from tiongnie from other financial institutions, but pratg at a lower level compared to prior ye
as well as mortgage-backed securities and othestments permissible under applicable regulations.

In addition to its community-oriented lending anepdsit gathering activities, the BaskVIPS division issues prepaid cards, de
innovative consumer credit products, sponsors ATiMs various debit networks, and offers other pagtadustry products and servici
Through its activities, MPS generates both feenme@nd low- and no-cost deposits for the Bank.ndted in the “ManagemesstDiscussio
and Analysis of Financial Condition and ResultsQyerations,” which is included in Item 7 of this iral Report on Form 1K; MPS
continues to expand and to play a very significatd in the Company’s financial performance.

The Company’s revenues are derived primarily fraterest on commercial and residential mortgagesloarortgagdsacked securitie
and other investments, fees generated throughctingtias of MPS, consumer loans, agricultural @tigerg loans, commercial operating lo:
income from service charges, loan origination feesl loan servicing fee income.
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First Midwest Financial Capital Trust, also a whedwned subsidiary of Meta Financial, was establishetuly 2001 for the purpo
of issuing trust preferred securities.

Meta Financial and the Bank are subject to comprgie regulation and supervision. See “Regulattoerein.

The principal executive office of the Company isdted at 5501 South Broadband Lane, Sioux FallsthSBakota 57108. |
telephone number at that address is (605) 782-1767.

Market Areas

The Bank has four market areas and the MPS divisdorthwest lowa (“NWI”), Brookings, Central low@&Cl”), and Sioux Empit
(“SE”). The Banks home office is located at 121 East Fifth StreeSiorm Lake, lowa. NWI operates two offices iror8t Lake, lowa
Brookings operates one office in Brookings, Soutk&a. Cl operates a total of five offices in lowes Moines (3), West Des Moines
and Urbandale. SE operates three offices and dménastrative office in Sioux Falls, SD. MPS, whioffers prepaid cards and other payr
industry products and services nationwide, opemate®f Sioux Falls, South Dakota. See “Meta PaynSystem$ Division.”

The Bank has a total of eleven full-service braoffites, and one non-retail service branch in Meisphennessee.

The Companys primary commercial banking market area includheslbwa counties of Buena Vista, Dallas and Patkl the Sout
Dakota counties of Brookings, Lincoln, Minnehahal &oody. lowa ranks 10 and South Dakota 17in “The Best States for Business
Careers” Forbes.com, November 2011). lowa has low corpoirateme and franchise taxes. South Dakota hasonmporate income ta
personal income tax, personal property tax, busimegntory tax, or inheritance tax.

Storm Lake is located in lon&'Buena Vista County approximately 150 miles noesivwof Des Moines and 200 miles southwe
Minneapolis. Like much of the state of lowa, Stdrake and the surrounding market area are highbedéent upon farming and agricultt
markets. Major employers in the area include Bu¥ista Regional Medical Center, Tyson Foods, Sae [Foods, and Buena Vi
University. The Northwest lowa market operates offices in Storm Lake.

Brookings is located in Brookings County, South Bak approximately 50 miles north of Sioux Falldda00 miles west |
Minneapolis. The Bank’s market area encompasga®zaimately a 60mnile radius of Brookings. The area is generallakuand agriculture
a significant industry in the community. South Btk State University is the largest employer indkings. The community also has sev
manufacturing companies, including 3M, Larson Mawetidiring, Daktronics, Falcon Plastics, Twin CitynFand Rainbow Play Systems, |
The Brookings market operates from an office lod@edowntown Brookings.
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Des Moines, lowa capital, is located in central lowa and is thétipal, economic and cultural capital of the staf@es Moines w:
ranked 1st in “The Best Places for Business an@&at Forbes.com, August 2013). The Des Moines marlkest ancompasses Polk Cot
and surrounding counties. The BamiCentral lowa main office is located in the hedrtdowntown Des Moines. The Urbandale office i
high growth area just off 1-80 at the intersectmintwo major streets. The West Des Moines offiperates near a highaffic intersectior
across from a major shopping mall. The Ingersifite is located near the heart of Des Moines, omagor thoroughfare, in a densely populi
area. The Highland Park facility is located inistdrical district approximately five minutes nodhdowntown Des Moines. The Des Moi
metro area is a center of insurance, printing,nfaea retail and wholesale trades as well as ingugtoviding a diverse economic base. M
employers include Principal Life Insurance Compdowa Health — Des Moines, Mercy Hospital Medicantr, HyVee Food Stores, In
City of Des Moines, United Parcel Service, NatioevMutual Insurance Co., Pioneer Hi Bred Intermatidnc., and Wells Fargo. Universit
and colleges in the area include Des Moines Araar@onity College, Drake University, Simpson ColleBes Moines University, Grand Vit
College, AIB College of Business, and Upper lowaivdrsity. The unemployment rate in the Des Moimestro area was 4.70% as
September 2013.

Sioux Falls is located at the crossroads of Ind¢est29 and 90 in southeast South Dakota, 270 sulethwest of Minneapolis. T
Sioux Falls market area encompasses Minnehahaiandlh counties. The main branch is located atilgh growth area of 57and Western
Other branches are located at'8@nd Minnesota and the intersection offl@hd Elmwood. Orrorbes’ August 2013 list of The Best Sme
Places for Business and CareeSidux Falls ranked No. 1 among the best small<iti®lajor employers in the area include SanfordltHg
Avera McKennan Hospital and Health system, Johnrib& Company, Citibank (South Dakota) NA, and Nge Food Stores. Sioux Fall
home to Augustana College and The University ofigiBalls. The unemployment rate in Sioux Falls @86 as of September 2013.

Several of the Company’s market areas are depermlerdgriculture and agriculturelated businesses, which are expose
exogenous risk factors such as weather conditindcammaodity prices. Loss rates in the agricultteral estate and agricultural operating |
portfolios have been minimal in the past three ygaimarily due to higher commodity prices as wasl above average yields which h
created positive economic conditions for most fagre our markets during this time period. Non&thg, management still expects that fu
losses in this portfolio, which have been very loauld be higher than recent historical experieia&nagement believes that various leve
drought weather conditions within our markets Haes potential to negatively impact potential yieldsich would have a negative econo
effect on our agricultural markets. In additionamagement believes the economic environment may radgatively impact consumers’
repayment capacities.

Lending Activities

General. The Company originates both fixed-rate and adhis-rate (“ARM”) residential mortgage loans in response to cons
demand. At September 30, 2013, the Company had.@3gillion in fixed-rate loans, and $62.3 milliom ARM loans. See “Managemest’
Discussion and Analysis of Financial Condition &ebults of Operations,” which is included in Iterofthis Annual Report on Form 10for
further information on Asset/Liability Management.

In addition, the Company has more recently focltelknding activities on the origination of comrciat and multifamily real estal
loans, agricultural related loans and commerci@raging loans. The Company also continues to axigirone-tdour family mortgage loar
and consumer loans. The Company originates mois ddans in its primary market area. At Septenfi® 2013, the Comparg/net loa
portfolio totaled $380.4 million, or 22.4% of th@@pany’s total assets, as compared to $327.0 milbo 19.8% at September 30, 2012.

Loan applications are initially considered and appd at various levels of authority, depending los tiype and amount of the lo:
The Company has a loan committee consisting obséemders and Market Presidents, and is led byCtiief Lending Officer. Loans in exct
of certain amounts require approval by at least tmembers of the loan committee, a majority of tha&nl committee, or by the Compasy
Board Loan Committee, which has responsibility tee overall supervision of the loan portfolio. TBempany may discontinue, adjus
create new lending programs to respond to comypefiictors.
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At September 30, 2013, the Companiargest lending relationship to a single borrosegroup of related borrowers totaled $:
million, net of participation. The Company hadd#er lending relationships in excess of $3.8 orillas of September 30, 2013. At Septel
30, 2013, one of these loans totaling $0.8 millieas classified as substandard. See “Rerforming Assets, Other Loans of Concern,
Classified Assets.”

Loan Portfolio Composition . The following table provides information abobetcomposition of the Compasyloan portfolio il
dollar amounts and in percentages as of the datiésated.

At September 30,
2013 2012 2011 2010 2009
Amount Percent Amount Percent Amount Percent Amount Percen Amount Percent
(Dollars in Thousands

Real Estate Loan:

1-4 Family $ 82,281 21.2% $ 49,13« 14.€% $ 34,12¢ 10.7% $ 40,45¢ 10.€% $ 48,50¢ 12.2%
Commercial & Multi-
Family 192,78t 50.1% 191,90¢ 58.(% 194,41 60.%% 204,82( 55.1% 232,75( 58.4%
Agricultural 29,55; 7.7% 19,86 6.C% 20,32( 6.4% 25,89: 7.C% 26,75" 6.7%
Total Real Estate Loar 304,62! 79.2% 260,90( 78.€% 248,86 78.(% 271,16¢ 73.1% 308,01: 77.2%

Other Loans
Consumer Loans

Home Equity 13,79¢ 3.6% 13,29¢ 4.C% 14,83t 4.6% 16,89 4.5% 18,55¢ 4.7%
Automobile 65€ 0.1% 792 0.2% 794 0.2% 737 0.2% 92¢ 0.2%
Other (1) 15,857 4.1% 18,747 5.7% 18,76¢ 5.¢% 30,47¢ 8.2% 16,51¢ 4.1%
Total Consumer
Loans 30,31« 7.€% 32,83¢ 9.¢% 34,39¢ 10.7%  48,11: 13.(% 35,99¢ 9.C%
Agricultural Operating 33,75( 8.8% 20,98 6.2% 21,20( 6.6% 32,52¢ 8.8% 27,88 7.C%
Commercial Operating 16,26¢ 4.2% 16,45: 5.(% 14,95¢ 4.7% 19,70¢ 5.2% 26,86¢ 6.7%
Total Other Loans 80,32¢ 20.€%0 70,27 21.2% 70,55! 22.(% 100,35( 26.% 90,757 22.7%
Total Loans 384,95: 100.(% 331,17: 100.(% 319,41! 100.(% 371,51¢ 100.(%  398,76¢ 100.(%
Less:
Deferred Fees and
Discounts 59t 21¢ 79 24C 16€
Allowance for Loan
Losses 3,93( 3,971 4,92¢ 5,23¢ 6,99:
Total Loans Receivable, N $380,42¢ $326,98: $314,41( $366,04" $391,60¢

(1) Consist generally of various types of secured arstoured consumer loal
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The following table shows the composition of then@any’s loan portfolio by fixed and adjustable rat¢he dates indicated.

September 30
2013 2012 2011 2010 2009
Amount  Percent Amount Percenn Amount Percent Amount Percent Amount Percent
(Dollars in Thousands

Fixed Rate Loans

Real Estate
1-4 Family $ 75,47 19.€% $ 44,04¢ 13.2% $ 30,41( 9.5% $ 34,51 9.2% $ 42,31( 10.6%
Commercial & Multi-
Family 173,37: 45.(% 162,55. 49.1% 155,78 48.¢% 163,84: 44.(% 180,89: 45.2%
Agricultural 22,43 5.8% 15,39¢ 4.6% 16,41¢ 5.1% 16,93: 4.6% 17,317 4.4%
Total Fixed-Rate Real
Estate Loan 271,28: 70.5% 221,99¢ 67.(% 202,61: 63.4% 215,29: 57.% 240,51¢ 60.2%
Consume 20,12¢ 5.2% 20,32: 6.1% 15,49 4.9% 19,06¢ 51% 17,39¢ 4.4%
Agricultural Operating 23,137 6.C% 10,62 3.2% 12,57( 3.5% 22,49( 6.C% 15,75 3.5%
Commercial Operating 8,07( 2.1% 6,81¢ 2.1% 7,13¢ 2.2% 11,147 3.1% 15,57¢ 3.€%
Total FixedRate Loan: 322,61¢ 83.8% 259,76 78.4% 237,81« 74.5% 267,99 72.1% 289,24 72.5%

Adjustable Rate Loan:

Real Estate
1-4 Family 6,81( 1.8% 5,08¢ 1.5% 3,71¢ 1.2% 5,941 1.6% 6,19¢ 1.€%
Commercial & Multi-
Family 19,41 5% 29,35: 8.¢% 38,62¢ 12.1% 40,97 11.(% 51,85¢ 13.(%
Agricultural 7,11¢ 1.€% 4,462 1.4% 3,90¢ 1.2% 8,95¢ 2.5% 9,43¢ 2.4%
Total Adjustable Real
Estate Loan 33,34 8.8% 38,90 11.6%  46,25( 14.5% 55,87¢ 15.1% 67,49: 17.(%
Consume 10,18¢ 2.6% 12,51¢ 3.8% 18,90« 5% 29,047 7. 18,60 4.7%
Agricultural Operating 10,61 2.8% 10,35¢ 3.1% 8,63( 2.7% 10,03¢ 2.71% 12,137 3.%
Commercial Operating 8,19¢ 2.1% 9,63« 2.% 7,811 2.4% 8,56 2.2% 11,29: 2.£%
Total Adjustable Loan.  62,33¢ 16.2%  71,40¢ 21.6% 81,60 25.5% 103,52: 27.% 109,52: 27.5%
Total Loans 384,95: 100.(0p 331,17: 100.(05 319,41! 100.(o5 371,51¢ 100.(05 398,76¢ 100.(0p
Less:
Deferred Fees and
Discounts 59t 21¢ 79 24C 16€
Allowance for Loan
Losses 3,93( 3,971 4,92¢ 5,23¢ 6,997

Total Loans Receivable,
Net $380,42¢ $326,98: $314,41( $366,04! $391,60¢

The following table illustrates the maturity anatysf the Company loan portfolio at September 30, 2013. Mortgaghgh haw
adjustable or renegotiable interest rates are stamamaturing in the period during which the corttraprices. The table reflects managenent
estimate of the effects of loan prepayments oradoments based on data from the Compariyistorical experiences and other third
sources.

Commercial Agricultural
Real Estate® Consumer Operating Operating Total
Weighted Weighted Weighted Weighted Weighted
Average Average Average Average Average

Amount Rate Amount Rate Amount Rate Amount Rate Amount Rate
(Dollars in Thousands

Due During Years
Ending September 30

Due in one year or le®® $ 20,28 6.75% $ 14,13( 0.68% $ 4,57 4.25% $ 23,87 4.56% $ 62,86( 4.31%
Due after one year throug

five years 139,39( 4.7% 13,721 4.92% 10,96( 46% 7,37 4.1806 171,45( 4.71%
Due after five years 144,95¢ 42% 2,457 5.57% 727 4406 2,50% 4.52% 150,64« 4.31%

Total $304,62! $30,31¢ $16,26¢ $33,75( $384,95:




(1) Includes on-to-four family, mult-family, commercial and agricultural real estatenk.
(2) Includes demand loans, loans having no stated ma&nd overdraft loan:
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One- to Four-Family Residential Mortgage Lendingdne- to fourfamily residential mortgage loan originations aemgrated by tt
Company’'s marketing efforts, its present customesk-in customers and referrals. At September 28,3, the Company’s one- to four-
family residential mortgage loan portfolio total®82.3 million, or 21.4% of the Company'’s total IsarSee Originations, Purchases, Sales
Servicing of Loans and Mortgage-Backed SecuritieAt”September 30, 2013, the average outstandimgipal balance of a one- to four-
family residential mortgage loan was approximatgly 8,000. At September 30, 2013, $0.2 millionp@% of the Company’s one- to four-
family residential mortgage loans, were non-perfagn

The Company offers fixecate and ARM loans for both permanent structureas tanse under construction. During the year e
September 30, 2013, the Company originated $2.Homibf ARM loans and $44.4 million of fixed-ratedns secured by one- to foiamily
residential real estate. The Company’s one- to-family residential mortgage originations are sedupemarily by properties located in
primary market area and surrounding areas.

The Company originates one- to four-family resig@mortgage loans with terms up to a maximum of/8ars and with loan-tealue
ratios up to 100% of the lesser of the appraisédevaf the security property or the contract priddhe Company generally requires that pri

mortgage insurance be obtained in an amount serfitidd reduce the Company’s exposure to at or b&h@w80% loanto-value level, unles

the loan is insured by the Federal Housing Admiai&in, guaranteed by Veterans Affairs or guarahteethe Rural Housing Administratio
Residential loans generally do not include prepayrpenalties.

The Company currently offers one, three, five, seaed ten year ARM loans. These loans have a4iatzfor the stated period a
thereafter, such loans adjust annually. Theseslgamerally provide for an annual cap of up to Basis points and a lifetime cap of 600 kb
points over the initial rate. As a consequencesifig an initial fixedrate and caps, the interest rates on these loapsiotde as rate sensit
as the Company’s cost of funds. The Compa®yRMs do not permit negative amortization of pifrad and are not convertible into a fixed |
loan. The Company’s delinquency experience oARM loans has generally been similar to its expergeon fixedrate residential loans. T
current low mortgage interest rate environment readd@M loans relatively unattractive and very few ariginated.

Due to consumer demand, the Company also offeesifixte mortgage loans with terms up to 30 years, mbsthich conform t
secondary markete., Fannie Mae, Ginnie Mae, and Freddie Mac standamerest rates charged on these fixa loans are competitive
priced according to market conditions.

In underwriting one- to four-family residential tesstate loans, the Company evaluates both theweris ability to make month
payments and the value of the property securingldha. Properties securing real estate loans nhgdthe Company are appraised
independent appraisers approved by the Board @&cRirs. The Company generally requires borrowe@btain an attorney’title opinion o
title insurance, and fire and property insurancel(iding flood insurance, if necessary) in an aniawart less than the amount of the loan.
estate loans originated by the Company generalyato a “due on saledlause allowing the Company to declare the unpaitipal balanc
due and payable upon the sale of the security piyop&@he Company has not engaged in sub-priméeesial mortgage originations.

Commercial and Multi-Family Real Estate Lendinghe Company engages in commercial and nfiatttily real estate lending in
primary market area and surrounding areas andder@o supplement its loan portfolio, has purchashole loan and participation interest
loans from other financial institutions. At Septsan 30, 2013, the Company’s commercial and nfattily real estate loan portfolio tota
$192.8 million, or 50.1% of the Compasytotal loans. The purchased loans and loan fation interests are generally secured by progz
located in the Midwest and West. See “Originatjidhgrchases, Sales and Servicing of Loans and kiget@@acked Securities.The Compan
purchased $4.7 million, $7.7 million and $5.5 noiflj of such loans during fiscal 2013, 2012 and 20&4pectively. At September 30, 2(

$0.4, or 0.2% of the Company’s commercial and mfdthily real estate loans, were non-performing. 9¢en-Performing Assets, Oth
Loans of Concern and Classified Assets.”
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The Company’s commercial and mutimily real estate loan portfolio is secured priityalby apartment buildings, office building
and hotels. Commercial and multi-family real estiatins generally are underwritten with terms tmahot exceed 20 years, have loansdue
ratios of up to 80% of the appraised value of tbeusity property, and are typically secured by peas guarantees of the borrowers.
Company has a variety of rate adjustment featurdother terms in its commercial and mdgdtinily real estate loan portfolio. Commercial
multi-family real estate loans provide for a margin oaemumber of different indices. In underwriting $keloans, the Company currel
analyzes the financial condition of the borrowhg borrowers credit history, and the reliability and predidliy of the cash flow generated
the property securing the loan. Appraisals on @rigs securing commercial real estate loans atgoh by the Company are performec
independent appraisers.

At September 30, 2013, the Company’s largest comialesind multifamily real estate loan was a $16.6 million loaoused by re:
estate. At September 30, 2013, the average odtstaprincipal balance of a commercial or mdimily real estate loan held by the Comg
was approximately $763,000.

Commercial and multi-family real estate loans gelhgrpresent a higher level of risk than loans seduby one- to foufamily
residences. This greater risk is due to severbfs, including the concentration of principalardimited number of loans and borrowers,
effect of general economic conditions on incomedpoing properties and the increased difficulty wélaating and monitoring these type:
loans. Furthermore, the repayment of loans sechyedommercial and mulfamily real estate is typically dependent upon shiecessft
operation of the related real estate projecthéfdash flow from the project is reduced (for exlEmif leases are not obtained or renewed,
bankruptcy court modifies a lease term, or a migoant is unable to fulfill its lease obligationtje borrowers ability to repay the loan may
impaired. At September 30, 2013, the Bank’s nadesial real estate loans totaled 104% of riskebasapital.

Agricultural Lending. The Company originates loans to finance the lpase of farmland, livestock, farm machinery andiggent
seed, fertilizer and other farm related produds.September 30, 2013, the Company had agriculteall estate loans secured by farmlar
$29.6 million or 7.7% of the Company’s total loarkst the same date, $33.8 million, or 8.8% of thewrpanys total loans, consisted of sect
loans related to agricultural operations. Agrictat related lending constituted 16.4% of totahiea

Agricultural operating loans are originated at eitan adjustable or fixedite of interest for up to a one year term orh@ tase «
livestock, upon sale. Such loans provide for paysef principal and interest at least annualyadump sum payment upon maturity if
original term is less than one year. Loans secbsedgricultural machinery are generally originagsdfixedrate loans with terms of up
seven years. At September 30, 2013, the averatpanding principal balance of an agricultural epeg loan held by the Company v
$168,000. At September 30, 2013, none of the Cogipagricultural operating loans were non-perforgai

Agricultural real estate loans are frequently eréged with adjustable rates of interest. Generaligh loans provide for a fixed rate
interest for the first five to ten years, whichnhgalloon or adjust annually thereafter. In additisuch loans generally amortize over a peri
20 to 25 years. Fixerhte agricultural real estate loans generally liaums up to ten years. Agricultural real estagm®are generally limit
to 75% of the value of the property securing trenlo At September 30, 2013, none of the Comparyrie@tural real estate loans were non
performing.
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Agricultural lending affords the Company the oppaity to earn yields higher than those obtainalle@we- to foufamily residentic
lending. Agricultural lending involves a greatemgdee of risk than one- to fotamily residential mortgage loans because of tpeally large
loan amount. In addition, payments on loans apeddent on the successful operation or manageném éarm property securing the loar
for which an operating loan is utilized. The swg=cef the loan may also be affected by many faciotside the control of the borrower.

Weather presents one of the greatest risks asdrailght, floods, or other conditions, can sevefieht crop yields and thus imp:
loan repayments and the value of the underlyintateoll. This risk can be reduced by the farméh&ivariety of insurance coverages wi
can help to ensure loan repayment. Governmentosujppograms and the Company generally require fdwamhers procure crop insural
coverage. Grain and livestock prices also preseisk as prices may decline prior to sale reggliina failure to cover production costs. Tt
risks may be reduced by the farmer with the usdutfres contracts or options to mitigate price .riskhe Company frequently requi
borrowers to use futures contracts or options doice price risk and help ensure loan repaymenbthen risk is the uncertainty of governrr
programs and other regulations. During period®wfcommodity prices, the income from governmergpams can be a significant sourc
cash for the borrower to make loan payments, atlgege programs are discontinued or significantignged, cash flow problems or defa
could result. Finally, many farms are dependena dimited number of key individuals upon whoseugjor death may result in an inability
successfully operate the farm.

Consumer Lending The Company, through the auspices of its “Rdaihk” (generally referring to the Compasyoperations in ol
four market areas discussed above), originatesietyaf secured consumer loans, including hometggiilome improvement, automobile, b
and loans secured by savings deposits. In additfen Retail Bank offers other secured and unsdcuomsumer loans. The Retail B
currently originates most of its consumer loangtsnprimary market area and surrounding areasSeytember 30, 2013, the Retail Bank’
consumer loan portfolio totaled $16.3 million, a2% of its total loans. Of the consumer loan mdidfat September 30, 2013, $8.8 mill
were short- and intermediate-term, fixed-rate loartgle $7.6 million were adjustable-rate loans.

The largest component of the Retail Bankbnsumer loan portfolio consists of home equink and lines of credit. Substantially
of the Retail Banks home equity loans and lines of credit are sechyesecond mortgages on principal residences. Riétail Bank will lent
amounts which, together with all prior liens, mayup to 90% of the appraised value of the propsgturing the loan. Home equity loans
lines of credit generally have maximum terms oéfjears.

The Retail Bank primarily originates automobileriseon a direct basis. Direct loans are loans médusn the Retail Bank exter
credit directly to the borrower, as opposed tongcti loans, which are made when the Retail Bankhmasges loan contracts, often at a disci
from automobile dealers which have extended ctediheir customers. The Bargkautomobile loans typically are originated at dixeteres
rates with terms up to 60 months for new and usglicles. Loans secured by automobiles are gepevatjinated for up to 80% of t
N.A.D.A. book value of the automobile securing kban.

Consumer loan terms vary according to the typewahde of collateral, length of contract and creditthiness of the borrower. T
underwriting standards employed by the Bank forscamer loans include an application, a determinatiothe applicans payment history ¢
other debts and an assessment of ability to mdstirex obligations and payments on the proposed.lo&lthough creditworthiness of t
applicant is a primary consideration, the undemgitprocess also includes a comparison of the vafube security, if any, in relation to 1
proposed loan amount.
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Consumer loans may entail greater credit risk tlesidential mortgage loans, particularly in theeca$ consumer loans which .
unsecured or are secured by rapidly depreciabltsassich as automobiles or recreational equipmarguch cases, any repossessed colli
for a defaulted consumer loan may not provide asgadte source of repayment of the outstanding bzdance as a result of the gre
likelihood of damage, loss or depreciation. Iniidd, consumer loan collections are dependenterbbrrowers continuing financial stabilit
and thus more likely to be affected by adversegeaiscircumstances. Furthermore, the applicatioradous federal and state laws, incluc
bankruptcy and insolvency laws, may limit the antowhich can be recovered on such loans. At Septerb, 2013, none of the Bank’
consumer loans were non-performing.

Consumer Lending - MPSMPS has a loan committee consisting of membEExecutive Management. This committee, know
the MPS Credit Committee, is charged with monitgyiavaluating, and reporting portfolio performaiacel the overall credit risk posed by
credit products. All proposed credit programs nfirst be reviewed and approved by the committe@ige$uch programs are presented t
Bank’s Board of Directors for approval. The Board ofdoiors of the Bank is ultimately responsible fioiaf approval of any credit progr:
and, under the terms of a Consent Order, must peek permission from the Ban&’primary federal regulator to originate new ci
programs. For a summary of the Consent Ordersealated matters; see “Regulation - Bank Supervisioh Regulation €onsent Orders a
Related Matters.”

At September 30, 2013, the Bank's MPS consumer paatfolio totaled $14.0nillion, or 3.6% of total loans. Of the MPS consi
loan portfolio at September 30, 2013, $11.3 milwere short- and intermediate-term, fixed-rate $pavhile $2.6 million were adjustabiate
loans.

The Company believes that well-managed, nationwiedit programs can help meet legitimate credideder prime and suprime
borrowers, and affords the Company an opportunityitersify the loan portfolio and minimize earnsngxposure due to economic downtu
Therefore, subject to the Consent Order referemteye, MPS designs and administers certain credgrams that seek to accomplish tt
objectives.

MPS has strived to offer consumers innovative payrpeoducts, including credit products. Most ctgrbducts have fallen into t
category of portfolio lending. MPS continues torkwon new alternative portfolio lending productswvshg to serve its core customer base
provide unique and innovative lending solutionsthe unbanked and undbanked segment. This effort has been supportedebgn
enhancements to the MPS Credit Policy for Portfbkading Programs. See “Regulation - Bank Supi&miand Regulation €onsent Orde
and Related Matters.”

A Portfolio Credit Policy which has been approvedthe Board of Directors governs portfolio credhttintives undertaken by MF
whereby the Company retains some or all receivahtes relies on the borrower as the underlying sowfcrepayment. Several portfc
lending programs also have a contractual provitan requires the Bank to be indemnified for créases that meet or exceed predetern
levels. Such a program carries additional risksamanmonly found in sponsorship programs, spedifidanding and credit risk. Therefo
MPS has strived to employ policies, procedures,iafaimation systems that it believes are commeatsuwith the added risk and expost
Due to supervisory directives and a Consent Omdigiaied by our former regulator, an MPS lendinggram — iAdvance was eliminate
effective October 13, 2010. In addition, our thiaty relationship programs have been limitedhicdtparty relationships in existence at
time the directives were issued, absent prior aggrto engage in new relationships. For additiodiscussion, see “Regulation Bank
Supervision and Regulation — Consent Orders andt&kMatters.”

11




Table of Content

The Company recognizes that concentrations of tredy naturally occur and may take the form ofrgdavolume of related loans
an individual, a specific industry, a geographicaliion, or an occupation. Credit concentratioa @irect, indirect, or contingent obligation 1
has a common bond where the aggregate exposurés eguexceeds a certain percentage of the Bafilér 1 Capital plus the Allowance
Loan Losses.

The MPS Credit Committee monitors and identifies ¢hedit concentrations and evaluates the spewifigre of each concentratior
determine the potential risk to the Bank. An eatitin includes the following:

« Arecommendation regarding additional controls ekt mitigate the concentration exposure.

o Alimitation or cap placed on the size of the carication.

« The potential necessity for increased capital anctedit reserves to cover the increased risk @chbgehe concentration(s).
« A strategy to reduce to acceptable levels thoseartnation(s) that are determined to create undkda the Bank.

Pursuant to the terms of its Consent Order, thekBalopted a new concentration policy including erdeal risk analysis, monitori
and management for its respective concentratioitslim

Commercial Operating Lending The Company also originates commercial operaliagps. Most of the Compars/’commerci:
operating loans have been extended to finance kudlregional businesses and include stesr loans to finance machinery and equipt
purchases, inventory and accounts receivable. Gouiat loans also involve the extension of revajveredit for a combination of equipm
acquisitions and working capital in expanding conies. At September 30, 2013, $16.3 million, or4.@f the Companyg total loans, wz
comprised of commercial operating loans.

The maximum term for loans extended on machiney @quipment is based on the projected useful fifsuzh machinery ai
equipment. Generally, the maximum term on non-gawe lines of credit is one year. The loarvdfie ratio on such loans and lines of ci
generally may not exceed 80% of the value of tHtewal securing the loan. The Compangbmmercial operating lending policy inclu
credit file documentation and analysis of the baeds character, capacity to repay the loan, thegadcy of the borrowes’ capital an
collateral as well as an evaluation of conditiofieaing the borrower. Analysis of the borrowepast, present and future cash flows is al:
important aspect of the Compasycurrent credit analysis. Nonetheless, such laam$elieved to carry higher credit risk than moaglitiona
lending activities.

The largest commercial operating exposure outstandt September 30, 2013 was $8.4 million in loalationships secured
business assets of the borrower. The next lag@smercial operating exposure outstanding at Seger®0, 2013 was $7.4 million in Ic
relationships secured by assets of the borrowearSeptember 30, 2013, the average outstandingipainbalance of a commercial opera
loan held by the Company was approximately $91,000.
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Unlike residential mortgage loans, which generallg made on the basis of the borrowexbility to make repayment from his or
employment and other income and which are secuyaédl property whose value tends to be more easitgrtainable, commercial opera
loans typically are made on the basis of the boertsability to make repayment from the cash fldwhe borrowers business. As a result,
availability of funds for the repayment of commatcoperating loans may be substantially dependanthe success of the business i
(which, in turn, is likely to be dependent upon tfemeral economic environment). The Comparmgmmercial operating loans are usually
not always, secured by business assets and pergasantees. However, the collateral securingadhes may depreciate over time, ma
difficult to appraise and may fluctuate in valueséd on the success of the business. At Septerib@033, $7,000, or 0.1%, of the Company’
commercial operating loans were non-performing.

Originations, Purchases, Sales and Servicing of Loa

Loans are generally originated by the Comparstaff of loan officers. Loan applications arketaand processed in the branches
the main office of the Company. While the Compamiginates both adjustable-rate and fixate loans, its ability to originate loans
dependent upon the relative customer demand fosloaits market. Demand is affected by the irsterate and economic environment.

The Company, from time to time, sells whole loand an participations, generally without recourgg.September 30, 2013, th
were no loans outstanding sold with recourse. Wloans are sold, the Company sometimes retainge$gonsibility for collecting ar
remitting loan payments, making certain that rete tax payments are made on behalf of borrowaers otherwise servicing the loans.
servicing fee is recognized as income over thedifthe loans. The Company services loans thaigdinated and sold totaling $17.3 millior
September 30, 2013, of which $7.4 million were gol&annie Mae and $9.9 million were sold to others

In periods of economic uncertainty, the Comparmgbility to originate large dollar volumes of Isamay be substantially reducec
restricted, with a resultant decrease in relatad larigination fees, other fee income and operaangings. In addition, the Compasybility
to sell loans may substantially decrease if podbtiyers (principally government agencies) redhe@ purchasing activities.

The following table shows the loan originationscliding undisbursed portions of loans in procesd allowance for loan lo
activity), purchases, and sales and repaymentitiesivf the Company for the periods indicated.
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Originations by Type
Adjustable Rate

1-4 Family Real Estat
Commercial and Mul-Family Real Estat
Agricultural Real Estat
Consume
Commercial Operatin
Agricultural Operating

Total Adjustable Rate

Fixed Rate
1-4 Family Real Estat
Commercial and Mul-Family Real Estat
Agricultural Real Estat
Consume
Commercial Operatin
Agricultural Operating
Total Fixed-Rate

Total Loans Originated

Purchases
Commercial and Mul-Family Real Estat
Agricultural Real Estat
Commercial Operatin
Agricultural Operating
Total Loans Purchase

Sales and Repaymen
Sales:
1-4 Family Real Estat
Commercial and Mul-Family Real Estat
Consumer

Total Loan Sale

Repayments
Loan Principal Repayments
Total Principal Repayments
Total Reductions

Increase in Other Items, Net
Net Increase (decrease)

Years Ended September 3C

2013 2012 2011
(Dollars in Thousands

2,37¢  $ 524¢ % 4,798
3,98: 12,41( 3,16¢
3,85¢ 2,50¢ 2,24:
1 2,36( 6,21¢

2,69( 29,18t 22,49:
8,57¢ 40,08t 31,31¢
21,48¢ 91,78 70,23:
44,38. 41,39° 33,56
55,86¢ 67,46. 28,28:
12,44; 2,70¢ 9,15¢
674 779,23: 969,20:
4,21¢ 6,49: 3,44¢
15,35¢ 39,28t 49,88:
132,94 936,57! 1,093,53.
154,43: 1,028,36: 1,163,76!
4,69¢ 7,697 5,628

- - 61

- - 23¢€

4,69¢ 7,691 5,82(

- - 3,43¢

7,14( - -
12,78 638,02! 894,60!
19,92: 638,02! 898,04«
85,42¢ 386,27! 324,12¢
85,42¢ 386,27! 324,12
105,34 1,024,30: 1,222,17,
(336) 81E 951
53,447 $ 1257. § (51,63%)
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At September 30, 2013, approximately $13.0 million,3.4%, of the Compang’loan portfolio consisted of purchased loans.
Company believes that purchasing loans outsidésaharket area assists the Company in diversifiggigortfolio and may lessen the adw
effects on the Comparg/business or operations which could result inethent of a downturn or weakening of the local ecoyndn which th
Company conducts its primary operations. Howewdditional risks are associated with purchasingdoautside of the Comparsymarke
area, including the lack of knowledge of the lazarket and difficulty in monitoring and inspectitige property securing the loans.

At September 30, 2013, the Companpurchased loans were secured by properties thcadea percentage of total loans, as follc
1% each in Oregon, North Dakota, and South Dakoditlae remaining 1% among seven other states.

During the fiscal year ended September 30, 2012 Gbmpany no longer participated in sponsorship lp@grams, thus reduci
consumer loan originations.

Non-Performing Assets, Other Loans of Concern, an€lassified Assets

When a borrower fails to make a required paymenteahestate secured loans and consumer loanwiéhdays after the paymen
due, the Company generally initiates collectioncedures by mailing a delinquency notice. The austois contacted again, by written no
or telephone, before the payment is 30 days pastdd again before 60 days past due. Generallpgdencies are cured promptly; howe
if a loan has been delinquent for more than 90 dagtsfactory payment arrangements must be adhered the Company will initia
foreclosure or repossession.

The following table sets forth the Company’s lo&timjuencies by type, by amount and by percentagge at September 30, 2013.

Loans Delinquent For:
3C-59 Days 60-89 Days 90 Days and Ovel
Percent Percent Percent
of of of
Number Amount Category Number Amount Category Number Amount Category
(Dollars in Thousands

Real Estate
1-4 Family 3 9 53 3.5% -3 z 0.C% 19 24F 67.1%
Commercial & Mult-Family 1 10z 7.6% - - 0.C% 1 107 29.2%
Agricultural Real Estat 1 1,16¢ 86.4% - - 0.C% - - 0.C%
Consume 2 29 2.1% 1 21 100.(% 1 13 3.€%
Agricultural Operating - - 0.C% - - 0.C% - - 0.C%
Commercial Operating - - 0.Cop - - 0.Cop - - 0.Cop
Total 7 $ 1,35¢ 100.(% 1 3 21 100.(0p 3 % 36E 100.(%

Delinquencies 90 days and over constituted 0.1%taf loans and less than 0.1% of total assets.

Generally, when a loan becomes delinquent 90 daysave or when the collection of principal or irgst becomes doubtful, 1
Company will place the loan on a nanerual status and, as a result, previously acdntedest income on the loan is reversed againsen
income. The loan will remain on a nacerual status until the loan becomes current asddemonstrated a sustained period of satisfe
performance.
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The table below sets forth the amounts and categafithe Company’s non-performing assets.

At September 30,
2013 2012 2011 2010 2009
Non-Performing Loan: (Dollars in Thousands
Non-Accruing Loans
1-4 Family $ 24t $ 307 % 85 $ 3¢ 3 26€
Commercial & Mult-Family 427 1,42: 13,02¢ 4,13 11,51:
Agricultural Real Estat - - - 2,65( -
Consume - - - - -
Agricultural Operating - - - 40C -
Commercial Operating 7 18 30 241 871
Total 67¢ 1,74¢ 13,14( 7,46 12,64¢
Accruing Loans Delinquent 90 Days or Mo
1-4 Family - - - 404 -
Commercial & Mult-Family - - - 257 -
Consume 13 63 24 124 -
Commercial Operating - - - - -
Total 13 63 24 78t -
Restructured Loan:
1-4 Family - - 42 - -
Agricultural Operating - - - - -
Total - - 42 - -
Total Non-Performing Loans 692 1,811 13,20¢ 8,257 12,64¢
Other Asset:
Non-Accruing Investments
Trust Preferred Securities - - - 15C -
Total - - - 15C -
Foreclosed Asset
1-4 Family - 9 451 14z -
Commercial & Mult-Family 11€ 827 181 60€ 957
Agricultural Real Estat - - 2,02( - -
Commercial Operating - 2 19 54€ 1,09¢
Total 11€ 83¢ 2,671 1,29t 2,05:
Total Other Assets 11€ 83¢ 2,671 1,44¢ 2,05
Total Non-Performing Assets $ 80 $ 2,64¢ $ 15,877 $ 9,697 $ 14,70:
Total as a Percentage of Total Assets 0.05% 0.1€% 1.24% 0.94% 1.7¢€04

For the year ended September 30, 2013, gross shiemme which would have been recorded had theagoruing loans been curr
in accordance with their original terms amountedpproximately $38,000, of which none was inclughehterest income.
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Non-Accruing Loans At September 30, 2013, the Company had $0.74amilh nonaccruing loans, which constituted 0.2% of
Company’s gross loan portfolio, or less than 0.1%otal assets. At September 30, 2012, the Company$1.7 million in nor&ccruing loan
which constituted 0.5% of its gross loan portfotn,0.1% of total assets. The fiscal 2013 decréasenperforming loans relates to a decre
in non-accruing loans in the commercial and muttifs category from $1.4 million to $0.4 million. HEre is one commercial and mutimily
loan in non-accrual status at September 30, 2013.

Accruing Loans Delinquent 90 Days or Maré\t September 30, 2013, the Company had $130@@druing loans delinquent 90 d
or more.

Classified Assets Federal regulations provide for the classifimatiof loans and other assets such as debt andyespdtritie
considered by our regulator, the OCC, to be ofdegsality as “substandard,” “doubtful” or “lossAn asset is considered “substandafdt is
inadequately protected by the current net worth paying capacity of the obligor or of the collatepéedged, if any. “Substandardisset
include those characterized by the “distinct pdhgib that the Bank will sustain “some lossf the deficiencies are not corrected. As
classified as “doubtful” have all of the weaknessdmrent in those classified “substandasdith the added characteristic that the weaknt
present make “collection or liquidation in full,’nothe basis of currently existing facts, conditioaad values, Highly questionable ai
improbable.” Assets classified as “loss” are thosesidered “uncollectibleind of such minimal value that their continuancassets witho!
the establishment of a specific loss reserve isvaotanted.

General allowances represent loss allowances whésle been established to recognize the inherektassociated with lendil
activities, but which, unlike specific allowancésyve not been allocated to particular problem asséthen assets are classified as “lofis”
Bank is required either to establish a specifiovadince for losses equal to 100% of that portiothefasset so classified or to chaajesuct
amount. The Bank' determinations as to the classification of itsets and the amount of its valuation allowancessabgect to review by i
regulatory authorities, who may order the estabiisht of additional general or specific loss alloses

On the basis of managementeview of its classified assets, at SeptembeRB03, the Company had classified loans of $7.tian
as substandard, none as doubtful or loss, and @10 &f real estate owned or other foreclosed assets

Allowance for Loan Losses The allowance for loan losses is establishedutin a provision for loan losses based on managése
evaluation of the risk inherent in its loan porifoand changes in the nature and volume of its etivity, including those loans which .
being specifically monitored by management. Suehluation, which includes a review of loans for @hifull collectability may not t
reasonably assured, considers, among other mattergstimated fair value of the underlying collateeconomic conditions, historical Ic
loss experience and other factors that warrantgration in providing for an adequate loan loss\aloce.

Management closely monitors economic developmeuis fegionally and nationwide, and considers thHastrs when assessing
adequacy of its allowance for loan losses. Theeweuc slowdown, which recently has shown some safrabating, continues to strain
financial condition of some borrowers. Managentéerefore believes that future losses in the regideportfolio may be somewhat higl
than historical experience. It should be noted &aizeable portion of the Compasyonsumer loan portfolio is secured by resideméa
estate. Over the past three years, loss rateseicammercial and mulfamily real estate market have remained moderidtanagemet
believes that future losses in this portfolio ma&ysomewhat higher than recent historical experiehass rates in the agricultural real es
and agricultural operating loan portfolios haverbe@nimal in the past three years primarily dudnigher commodity prices as well as ab
average yields which have created positive econamizlitions for most farmers in our markets. Nbeé&tss, management still expects
future losses in this portfolio, which have beemMew, could be higher than recent historical eigrece. Management believes that var
levels of drought weather conditions within our kes have the potential to negatively impact pagtryields which would have a negat
economic effect on our agricultural markets. laliidn, management believes the continuing low ghoenvironment may also negativ
impact consumers’ repayment capacities.
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The allowance for loan losses established by MRBS8Iltefrom an estimation process that evaluatevael characteristics of its cre
portfolio(s). MPS also considers other internadl @xternal environmental factors such as changepémnations or personnel and econc
events that may affect the adequacy of the alloedac credit losses. Adjustments to the allowaficdoan losses are recorded periodic
based on the result of this estimation process mbthodology to determine the allowance for lasssés for each program is not identi
Each program may have differing attributes inclgdsuch factors as levels of risk, definitions ofirtguency and loss, inclusion/exclusior
credit bureau criteria, roll rate migration dynasjiand other factors. Similarly, the additiongpital required to offset the increased ris
subprime lending activities may vary by credit pgg. Each program is evaluated separately. Toeeased chargeffs in fiscal 2010 fc
MPS credit resulted primarily from borrowers in eeq3eason tax-related program that peaked in JarG0. Management prxctively
established a provision for loan losses for thes@d during the tax pre-season offering periode Miajority of the charge-offs for these pre
season tax loans were recorded in the third quaftéscal 2010. A reduction in chargdfs in the MPS loan portfolio during fiscal 2018d
2012 is due to the discontinuance of iAdvance amer¢lated loan programs in October 2010.

Management believes that, based on a detailedwanfi¢he loan portfolio, historic loan losses, @ntreconomic conditions, the size
the loan portfolio, and other factors, the curdentl of the allowance for loan losses at Septen30er2013 reflects an appropriate allowe
against probable losses from the loan portfolidthdugh the Company maintains its allowance fonlé@sses at a level that it considers t
adequate, investors and others are cautioned liea¢ tan be no assurance that future losses wilerceed estimated amounts, or
additional provisions for loan losses will not le@uired in future periods. In addition, the Compardetermination of the allowance for I
losses is subject to review by its bank regulater,OCC, which can require the establishment oitidel general or specific allowances.

Real estate properties acquired through forecloateaecorded at fair value. If fair value at tae of foreclosure is lower than
balance of the related loan, the difference willdbarged to the allowance for loan losses at the of transfer. Valuations are periodic
updated by management and, if the value declinggeaific provision for losses on such propertgstablished by a charge to operations.
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The following table sets forth an analysis of th@@any’s allowance for loan losses.

September 30
2013 2012 2011 2010 2009
(Dollars in Thousands
Balance at Beginning of Perit $ 3,971 4,92¢ $ 523¢ $ 6,99: $ 5,732
Charge Offs
1-4 Family (25) (3 (229) (18%) (28)
Commercial & Mult-Family (199 (2,099 (62) (6,979 (2,057)
Consume (D (6) (774 (12,139 (8,16¢)
Commercial Operatin - - (43 (102 (7,68%)
Agricultural Operating - - - - (157)
Total Charge Offs (220) (2,109 (1,107% (19,409 (18,089
Recoveries
1-4 Family 2 1 - 1 46&
Commercial & Mult-Family 11z 4C 10z - -
Consume 1 4 41¢ 1,24: a0
Commercial Operatin 63 4 - 40z 39
Agricultural Operating - 50 - 21C 38
Total Recoveries 17¢ 99 521 1,85¢ 632
Net Charge Off 47 (2,009 (58¢€) (17,55() (17,452
Provision Charged to Expense - 1,04¢ 27¢ 15,79: 18,71:
Balance at End of Period $ 3,93( 3971 % 4,92¢  $ 523¢ $ 6,99:
Ratio of Net Charge Offs During the Period to Avgra
Loans Outstanding During the Period 0.01% 0.61% 0.17% 4.36% 4.12%
Ratio of Net Charge Offs During the Period to Non-
Performing Assets at Year End 5.07% 75.65% 3.65% 180.9% 118.7(%

For more information on the Provision for Loan Lesssee “ManagemesntDiscussion and Analysis of Financial Conditiord

Results of Operations,” which is included in Iterofthis Annual Report on Form 10-K.
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The distribution of the Company’s allowance fordes on loans at the dates indicated is summargzéallaws:

At September 30,

2013 2012 2011 2010 2009
Percent Percent Percent Percent Percent
of Loans of Loans of Loans of Loans of Loans
in Each in Each in Each in Each in Each
Category Category Category Category Category
of Total of Total of Total of Total of Total

Amount Loans Amount Loans Amount Loans Amount Loans Amount Loans
(Dollars in Thousands

One-to-Four Family Real

Estate $ 33¢ 21.2% $ 19z 14.8% $ 16t 10.7% $ 50 11.(% $ 59 12.2%
Commercial & Multi-

Family Real Estat 1,93 50.1%  3,11: 58.% 3,901 60.9%  3,05: 55.1% 4,231 58.5%
Agricultural Real Estat 112 7.€% 1 6.C% - 6.3% 111 7.C% 111 6.7%
Consume 74 7.%% 3 9.9% 16 10.8% 73¢ 12.9% 242 9.C%
Agricultural Operating 267 8.8% - 6.2% 67 6.6% 12t 8.7% 56¢ 7.C%
Commercial Operatin 49 4.2% 49 5.C% 36 4.7% 131 5.2% 792 6.8%
Unallocated 1,15¢ - 612 - 741 - 1,02¢ - 98¢ -

Total $ 3,93« 100.(% $ 3,971 100.(% $ 4,92¢ 100.(% $ 5,23¢ 100.(% $ 6,99: 100.(%

Investment Activities

General. The investment policy of the Company generallyoi invest funds among various categories of imvests and maturiti
based upon the Compasyneed for liquidity, to achieve the proper balabetveen its desire to minimize risk and maximiigdy to provid
collateral for borrowings, and to fulfill the Compds asset/liability management policies. The Camps investment and mortgapecke:
securities portfolios are managed in accordanck @itvritten investment policy adopted by the Boafdirectors, which is implemented
members of the Compargylnvestment Committee. As a result, the Compdagety monitors balances in these accounts, anataias
portfolio of highly liquid assets to fund potentiééposit outflows. To date, the Company has npesg&nced any significant outflows relate:
MPS, though no assurance can be given that thigavitinue to be the case.

On May 6, 2013, the Company reclassified approxage$284.3 million from the available-for-sale teetheld-tomaturity category
The reclassification resulted in the recording aof unrealized gain of $2.1 million which has beegrsgated within accumulated ot
comprehensive income and is being amortized throunglturity. For additional information regarding the Companyhvestment ar
mortgage-backed securities portfolios, see NotasdL3 to the “Notes to Consolidated Financial Statets,”which is included in Part Il, Ite
8 “Financial Statements and Supplementary DatdhisfAnnual Report on Form 10-K.

As of September 30, 2013, investment and mortdegéed securities with fair values of approximat®#09.6 million and $145
million were pledged as collateral for the BankasdEral Home Loan Bank of Des Moines (“FHLBijlvances and Federal Reserve I
(“FRB”) advances, respectively. For additionaloimhation regarding the Compasycollateralization of borrowings, see Notes 8 @rtd the
“Notes to Consolidated Financial Statement,” whighcluded in Part I, Item 8 “Financial Statemeahd Supplementary Dataf this Annua
Report on Form 10-K.

Investment Securitieslt is the Companyg general policy to purchase investment secuniti@ish are U.S. Government securities, |
government agency and instrumentality securititstesand local government obligations, commercigbegp, corporate debt securities
overnight federal funds.

Beginning in June 2012, the Company began execatistyategy designed to diversify the Bankivestment security portfolio. T!
strategy involved purchasing other investmentsmarily nonbank qualified municipal bond securities. The Camp believes th
diversification reduces the risk in the portfolig bpreading its investable dollars amongst a bnoaalege of investment types and te
advantage of the Compamyinnovative funding structure. As of SeptemberZuL3, the Company had total investment secuyri@rsluding
mortgage-backed securities, with an amortized ¢b$631.2 million compared to $435.0 million asS#ptember 30, 2012.
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The largest portion of this new investment strateyylved the purchase of ndorank qualified obligations of political subdivisgu
These bonds are issued in larger denominationstkiak qualified obligations of political subdivisi® which allows for the purchase of lai
blocks. These larger blocks of municipal bondsiareirn more liquid and salable, which helps rexlpcice risk. These municipal bonds
tax exempt and as such have a tax equivalent kighier than their book yield. The tax equivaleieid calculation uses the Compasyost @
funds as one of its components. With this costinéls being low due to the volume of interest fleposits generated by the MPS division
tax equivalent yield for these bonds is higher taaimilar term investment in other investment gaties.

As of September 30, 2013 the Company had leomk qualified obligations of political subdivisemf $420.3 million representi
82% of total investment securities, excluding magterbacked securities. This amount is spread amorigstates with Texas being the ¢

state with a concentration higher than 10% of tbial at 12%. The Company has no direct municiyweild exposure to California or Pue
Rico. Management believes this geographical difieation lessens the credit risk associated wids¢hinvestments.

The following table sets forth the carrying valddle Company’s investment security portfolio, extthg mortgagdsacked securiti
and other equity securities, at the dates indicated

At September 30,
2013 2012 2011
(Dollars in Thousands

Investment Securities AF

Trust preferred and corporate securi® $ 48,78 $ 65,497 $ 22,11
Asset backed securitis - 41,32¢ -
Agency and instrumentality securiti - 39,46 -
Small business administration securit 10,58: 19,91« -
Obligations of states and political subdivisic 1,72 13,15 6,21¢
Non-bank qualified obligations of states and pcditisubdivisions 238,72¢ 255,89! -
Subtotal AFS 299,82: 435,25( 28,33(
Investment Securities HTI
Agency and instrumentality securiti $ 10,00¢ $ - $ -
Obligations of states and political subdivisiol 19,54¢ - -
Non-bank qualified obligations of states and pcditisubdivisions 181,54 - -
Subtotal HTM 211,09¢ - -
FHLB Stock 9,99¢ 2,12( 4,737
Total Investment Securities and FHLB Stock $ 520,91: $ 437,37C $ 33,067

Other Interes-Earning Assets
Interest bearing deposits in other financial ingiins and Federal Funds
Sold® $ 64,73 $ 128,05t $ 271,62:
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* Includes $2,649,009 of taxable obligations otesaand political subdivisions

(1) Within the trust preferred securities preserabdve, there are no securities from individualéss that exceed 5% of the Compantgta
equity. The name and the aggregate market valgeauirities of each individual issuer as of Sep&am30, 2013 are as follows: Key C
Capital 1, $4.10 million; PNC Capital Trust, $4.&8llion; Huntington Capital Trust I, $4.08 milliortwells Fargo (fka Corestates Car
Trust) $4.05 million

(2) The Company at times maintains balances in exdaasured limits (or with no federal insurance)atious financial institutions includi
the FHLB, the FRB and private institutions. At Sspber 30, 2013, the Company had no interest lgeaeposits held at the FHLB ¢
$64.7 million in interest bearing deposits heldhet FRB, respectively. At September 30, 2013 Ghmpany had no federal funds sol
any private institution

The composition and maturities of the Companinivestment securities portfolio, excluding equstycurities, FHLB stock a
mortgage-backed securities, are indicated in thevitng table.

September 30, 201

After 1 After 5
Year Years
1 Year or Through 5 Through After Total Investment
Less Years 10 Years 10 Years Securities
Carrying Carrying Carrying Carrying Amortized Fair
Value Value Value Value Cost Value
Available for Sale (Dollars in Thousands

Trust preferred and corporate

securities $ - 9 10,06: $ 22,32: % 16,40( $ 52,897 $ 48,78¢
Agency and instrumentality securiti - - - - - -
Small business administration

securities - - 10,58: - 10,09¢ 10,58:
Obligations of states and political
subdivisions - - 591 1,13¢ 1,88( 1,727
Non-bank qualified obligations of
states and political subdivisions - - 121,51¢ 117,211 255,18¢ 238,72¢
Total Investment Securities AFS $ - 9 10,06 $ 155,01: $ 134,74¢  $ 320,06 $ 299,82!
Weighted Average Yiel® 0.0(% 1.4%% 2.65% 2.92% 1.94% 2.7%%
September 30, 201
After 1 After 5
Year Years
1 Year or Through Through After 10
Less 5 Years 10 Years Years Total Investment Securities
Carrying Carrying Carrying Carrying Amortized Fair
Value Value Value Value Cost Value
Held to Maturity (Dollars in Thousands
Trust preferred and corporate
securities $ - 9 - 9 - 3 = G - 3 =
Agency and instrumentality securiti - - - 10,00: 10,00: 9,61:
Small business administration
securities - - - - - -
Obligations of states and political
subdivisions 64¢ 2,23¢ 7,32( 9,34¢ 19,54¢ 18,34
Non-bank qualified obligations of
states and political subdivisions - - 43,22% 138,32( 181,54 169,46.
Total Investment Securities HTM $ 64¢ $ 2,23, $ 50,547 $ 157,66¢ $ 211,09¢ $ 197,41
Weighted Average Yiel® 2.47% 2.44% 1.9%% 2.38% 2.28% 3.1&%

(1) Yields on ta-exempt obligations have not been computed on-equivalent basis
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Mortgage-Backed SecuritiesThe Company’s mortgadecked and related securities portfolio consistadady of securities issur
by U.S. government agencies or instrumentalitisdpding those of Ginnie Mae, Fannie Mae and Freditic as of September 30, 2013.

Ginnie Mae, Fannie Mae and Freddie Mac certificatesmodified passhrough mortgag&acked securities that represent undivided intg

in underlying pools of fixedrate, or certain types of adjustable-rate, predantly single-family and, to a lesser extent, mdémily residentic

mortgages issued by these U.S. government ageoiciastrumentalities. Fannie Mae and Freddie Mamgegally provide the certificate hol
a guarantee of timely payments of interest, whetinarot collected. Ginnie Mag'guarantee to the holder is timely payments afqgipal an
interest, backed by the full faith and credit of th.S. Government.

During fiscal year 2012, the Company executed a@esjic sale of its Ginnie Mae securities portfaioenhance capital levels. 71
securities sold comprised the entire portfolio ahr@e Mae securities which had an amortized cos$897.9 million, and constitut
approximately 43% of the Bank’s mortgalgaeked securities portfolio at December 31, 20Ie sale resulted in the recognition of an $
million gain ($7.2 million after taxes). The reng addition to the Bank' capital has helped to support current and exgdatare growth
The Company believes it was an opportune time atize2 the high value of Ginnie Mae securities givearket conditions relative to Fan
Mae and Freddie Mac mortgage backed securitie® ddmpany replaced the sold securities with FahMde securities of similar avere
lives.

At September 30, 2013, the Company had a divergfofio of mortgagebacked securities with an amortized cost of $628ilon,
representing 93.6% of the total mortgdzpesked portfolio, which had fixed rates of interastl $43.1 million, representing 6.4% of the 1
portfolio, which had adjustable rates of interefhe Company held 10 year, 15 year, 20 year, angea0 pass through and, to a lesser e
various maturity delegated underwriting servicibyJS) mortgagedacked securities. Coupons on these securitiegddingm 6% to below 29

Mortgage-backed securities generally increase tiadityy of the Companyg assets by virtue of the insurance or guarantestsbac
them, are more liquid than individual mortgage ®amd may be used to collateralize borrowings berbbligations of the Company.
September 30, 2013, $554.9 million or 84% of then@any’s mortgagéacked securities were pledged to secure varioligatibns of thi
Company.

While mortgagebacked securities carry a reduced credit risk agpaved to whole loans, such securities remain stitjethe risk the
a fluctuating interest rate environment, along vather factors such as the geographic distributibthe underlying mortgage loans, may ¢
the prepayment rate of such mortgage loans andfsot doth the prepayment speed, and value, of sedurities. The prepayment |
associated with mortgadecked securities is monitored periodically, aneéppyment rate assumptions adjusted as appropoiaipdate th
Company’'s mortgage-backed securities accountingaaset/liability reports.
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The following table sets forth the carrying valddlee Company’s mortgage-backed securities at gtesdndicated.

At September 30,
2013 2012 2011
Available for Sale (Dollars in Thousands
Freddie Mac $ 82,18¢ $ 129,94( $ 20,55¢
Fannie Mae 252,19¢ 444.62! 257,61:
Fannie Mae DU¢ 224,37¢ 80,94¢ -
Ginnie Mae 22,60¢ 25,93 312,74¢
Total AFS $ 581,37. $ 681,44. $ 590,91¢
At September 30,
2013 2012 2011
Held to Maturity (Dollars in Thousands
Freddie Mac $ - % - 9 -
Fannie Mae 76,927 - -
Fannie Mae DU¢ - - -
Ginnie Mae - - -
Total HTM $ 76,927 $ - $ =

The following table sets forth the contractual miies of the Company’s mortgadmxcked securities at September 30, 2013.
considered in the preparation of the table belothéseffect of prepayments, periodic principal sgpants and the adjustahiate nature «

these instruments which typically lower the avertifgeof these holdings.

September 30, 2013

After 5
After 1 Year Years
1 Year or Through 5 Through After 10 Total Investment
Less Years 10 Years Years Securities
Carrying Carrying Carrying Carrying Amortized Fair
Value Value Value Value Cost Value
Available for Sale (Dollars in Thousands
Freddie Mac $ - 3 - % - 3 82,18¢ $% 82,48¢ $ 82,18¢
Fannie Mag - - 62,127 190,06 249,58 252,19¢
Fannie Mae DU¢ - - 171,07¢ 53,30¢ 241,21° 224,37¢
Ginnie Mae - - - 22,60¢ 23,05¢ 22,60¢
Total Investment Securities $ - % - $ 233,20. $ 348,17( $ 596,34 $ 581,37.
Weighted Average Yiel 0.0(% 0.0(% 2.62% 2.41% 1.7€% 2.49%
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September 30, 201

After 5
After 1 Year Years
1 Year or Through 5 Through After 10 Total Investment
Less Years 10 Years Years Securities
Carrying Carrying Carrying Carrying Amortized Fair
Value Value Value Value Cost Value
Held to Maturity (Dollars in Thousands
Freddie Mac $ - $ - $ - 9 - % - % -
Fannie Mag - - - 76,927 76,927 73,10:
Fannie Mae DU¢ - - - - - -
Ginnie Mae - - - - - -
Total Investment Securities $ - $ - % - $ 76,927 $ 76,927 $ 73,10:
Weighted Average Yiel 0.0(% 0.0(% 0.0(% 2.3(% 2.3(% 2.9¢%

At September 30, 2013, the contractual maturity bfi% of the Company’s mortgageacked securities was in excess of ten y«

The actual maturity of a mortgadgpecked security is typically less than its statedurity due to scheduled principal payments anggyment
of the underlying mortgages. Prepayments thatdédferent than anticipated will affect the yield toaturity. The yield is based upon
interest income and the amortization of any premarmdiscount related to the mortgalgaeked security. In accordance with U.S. Gene
Accepted Accounting Principles (“GAAP”premiums and discounts are amortized over the astumlives of the loans, which decrease
increase interest income, respectively. The pneesy assumptions used to determine the amortizagoiod for premiums and discounts
significantly affect the yield of the mortgatpacked security, and these assumptions are reviperaddically to reflect actual prepaymer
Although prepayments of underlying mortgages depsmahany factors, including the type of mortgadles,coupon rate, the age of mortga
the geographical location of the underlying reahtscollateralizing the mortgages and generallsegk market interest rates, the differe
between the interest rates on the underlying mgegand the prevailing mortgage interest ratesrgiynés the most significant determinan
the rate of prepayments. During periods of falingrtgage interest rates, if the coupon rate oltigerlying mortgages exceeds the prevs
market interest rates offered for mortgage loagfinancing generally increases and accelerategrépayment of the underlying mortgages
the related security. Under such circumstances bmpany may be subject to reinvestment risk Isegaio the extent that the Company’
mortgagebacked securities amortize or prepay faster thénipated, the Company may not be able to reinthesproceeds of such repaym
and prepayments at a comparable rate. During ¢ rising interest rates, these prepayments terdecelerate as the prevailing ma
interest rates for mortgage rates increase andipnegnt incentives dissipate.

Management has implemented a process to identdyrises that could potentially have a credit imp@nt that is other-than-
temporary. This process involves evaluation oflémgth of time and extent to which the fair vahes been less than the amortized cost |
review of available information regarding the fic&ai position of the issuer, monitoring the rativfighe security, cash flow projections, and
Companys intent to sell a security or whether it is maieelly than not we will be required to sell the seétyubefore the recovery of
amortized cost which, in some cases, may extemdatority. To the extent we determine that a ségisideemed to be other-théemporarily
impaired, an impairment loss is recognized.
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For all securities that are considered temporamilyaired, the Company does not intend to sell tiseserities and it is not more liki
than not that the Company will be required to gl security before recovery of its amortized castich may occur at maturity. The Comp
believes that it will collect all principal and érest due on all investments that have amortizetl inocexcess of fair value that are consid
only temporarily impaired.

In fiscal 2013 and 2012, there were no other-tlengorary impairments recorded.
Sources of Funds

General. The Companyg sources of funds are deposits, borrowings, amatidn and repayment of loan principal, intereshed o1
or maturation of investment securities and shortitemvestments, mortgage-backed securities, andisfpnovided from operations.

Borrowings, including FHLB advances, repurchaseagrents and funds available through the FRB Digcdlindow, may be used
times to compensate for seasonal reductions insitspor deposit inflows at less than projected lievamay be used on a longerm basis t
support expanded lending activities, and may a¢saded to match the funding of a correspondingtasse

Deposits. The Company offers a variety of deposit accobatsing a wide range of interest rates and terfiie Companys deposit
consist of statement savings accounts, money maskaéngs accounts, NOW and regular checking acspuaeposits related to prepaid ci
primarily categorized as checking accounts, antficate accounts currently ranging in terms froourteen days to 60 days. The Comg
solicits deposits from its primary market area aglees primarily on competitive pricing policieghertising and higlguality customer servir
to attract and retain these deposits.

The flow of deposits is influenced significantly ggneral economic conditions, changes in money etakd prevailing interest rat
and competition.

The variety of deposit accounts offered by the Canyphas allowed it to be competitive in obtaininmpds and to respond w
flexibility to changes in consumer demand. The @any endeavors to manage the pricing of its depasikeeping with its asset/liabil
management and profitability objectives. Based®experience, the Company believes that its ggyimoney market accounts, NOW, reg
checking accounts and deposits related to preaitsa@re relatively stable sources of depositswever, the ability of the Company to atti
and maintain certificates of deposit and the rgi@isl on these deposits has been and will continuleet significantly affected by marl
conditions and potentially by the restrictions irepd under the Consent Orders.

At September 30, 2013, $1.1 billion of the Compangeposit portfolio was attributable to MPS. Thajonty of these depos
represent funds available to spend on prepaid debils and other stored value products, of which $illion are included with non-interest-
bearing checking accounts and $10.0 million arduged with savings accounts on the Compan@onsolidated Statement of Finan
Condition. Generally, these deposits do not pagrast. MPS originates debit card programs throughbide sales agents and other finai
institutions. As such, these deposits carry a sdmé higher degree of concentration risk than tiagial consumer products. If a major cli
or card program were to leave the Bank, deposftaws could be more significant than if the Bankrevéo lose a more traditional custon
although it is considered unlikely that all depssilated to a program would leave the Bank withsdgnificant advance notification. As su
historical results indicate, and management bedietkat the Company’ deposit portfolio attributable to MPS is stablelPS has n«
experienced any significant net outflows thus &ated to card programs over the six years prighéaimposition of the supervisory direct
implemented during 2010, and, although the potkfdianigration is somewhat higher now due to lieions on the Bank, the Compasyiow
cost and no cost deposits have grown, as demadtoalow. See “Regulation - Bank Supervision anguigion —Consent Orders and Rela
Matters.” The Company takes this additional risk into accouhen planning its investment and liquidity stragsg but no assurance car
given that our efforts will remain successful. SBé&sk Factors” which is included in Item 1A of thiAnnual Report on Form Q- The
increase in deposits arising from MPS has alloviedBank to reduce its reliance on higher costintfumtes of deposits and public funds.
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The following table sets forth the deposit flowste Company during the periods indicated.

Opening Balanc
Deposits
Withdrawals
Interest Credited
Ending Balance
Net (Decrease) Increase

Percent (Decrease) Increase

September 30
2013 2012 2011
(Dollars in Thousands
$ 1,379,79 $ 1141620 $ 897,45:
180,050,54 148,719,27 124,923,48
(180,115,81) (148,482,63) (124,681,47)

764 1,531 2,15(

$ 131528 $ 1,379,79. $ 1,141,62

$ (64,51) $ 238,17: $ 244,16t
-4.68% 20.86% 27.21%

The following table sets forth the dollar amountdeiposits in the various types of deposit prograffered by the Company for t

periods indicated.

Transactions and Savings Depos

Non-Interest Bearing Demand
Accounts

Interest Bearing Demand Accoul

Savings Account

Money Market Accounts

Total Non-Certificate

Certificates:

Variable

0.00- 1.99%
2.00- 3.99%
4.00- 5.99%
6.00 - 7.99%

Total Certificates
Total Deposits

September 30
2013 2012 2011
Percent of Percent of Percent of
Amount Total Amount Total Amount Total
(Dollars in Thousands
$ 1,086,25! 82.5%% $ 1,181,29 85.61% $ 945,95 82.8t%
31,18 2.37 33,09 2.4C 31,24¢ 2.74
26,22¢ 1.9¢ 26,05: 1.8¢ 11,13¢ 0.97
40,01¢ 3.04 38,58¢ 2.8( 36,71° 3.22
1,183,68. 89.9¢ 1,279,03 92.7( 1,025,05: 89.7¢
211 0.0z 21¢ 0.0z 284 0.0z
122,13¢ 9.2¢ 68,48: 4.9¢ 74,14¢ 5.31
8,83¢ 0.67 28,69 2.0¢ 35,18¢ 2.52
41% 0.0z 3,36¢ 0.2 6,94+ 0.5C
131,59¢ 10.01 100,76 7.3C 116,56: 10.21
$ 1,315,28: 100.0% $ 1,379,79 100.0% $ 1,141,62 100.0(%
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The following table shows rate and maturity infotioa for the Company’s certificates of deposit 8September 30, 2013.

Percent of
Variable 0.0C- 1.99% 2.0(- 3.99% 4.0C- 5.99% 6.0C- 7.99% Total Total
(Dollars in Thousands

Certificate accounts
maturing in quarter
ending:
December 31, 201 28 46,57: 872 413 - 47,88¢ 36.4
March 31, 201« 48 34,29¢ 564 - - 34,91 26.F
June 30, 201 22 9,48¢ 632 - - 10,14: 7.7
September 30, 201 46 2,30¢ 1,07¢ - - 3,42¢ 2.6
December 31, 201 33 7,22: 1,451 - - 8,701 6.6
March 31, 201! 34 1,17 85¢€ - - 2,06: 1.6
June 30, 201 - 2,982 997 - - 3,97¢ 3.C
September 30, 201 - 1,47¢ 18C - - 1,65¢ 1.3
December 31, 201 - 3,83¢ 1,43t - - 5,27¢ 4.C
March 31, 201¢ - 524 20¢ - - 73z 0.6
June 30, 201 - 3,53¢ 191 - - 3,72 2.8
September 30, 201 - 462 344 - - 80¢ 0.€

Thereafter - 8,26( 30 - - 8,29( 6.3
Total $ 211 $ 122,13t % 8,83¢ $ 41 $ - $ 131,59¢ 100.(%
Percent of total 0.2% 92.6% 6.7% 0.2% 0.C% 100.(%

The following table indicates the amount of the @amy’s certificates of deposit and other deposits by tiemaining until maturi

as of September 30, 2013.

Maturity

3 Months or After 3to 6 After 6 to 12 After 12

Less Months Months Months Total

(Dollars in Thousands

Certificates of deposit less than $100,( $ 14,77:  $ 349 $ 9,88¢ $ 24,89: $ 53,04¢
Certificates of deposit of $100,0000r more 33,11: 31,41¢ 3,681 10,33¢ $ 78,55(
Total certificates of deposit $ 47,88 $ 3491: $ 13,56¢ $ 35,23 $ 131,59!

At September 30, 2013, there were $56.0 millioméposits from governmental and other public estitrcluded in certificates

deposit.

Borrowings. Although deposits are the Company’s primary sewf funds, the Compars/’policy has been to utilize borrowir
when they are a less costly source of funds, canvasted at a positive interest rate spread, @annthe Company desires additional capaci

fund loan demand.

The Companys borrowings historically have consisted primadfyadvances from the FHLB upon the security ofankét collater:
agreement of a percentage of unencumbered loanshanpledge of specific investment securities. lSadvances can be made pursua
several different credit programs, each of which tig own interest rate and range of maturities.S@ptember 30, 2013, the Bank had
million of advances from the FHLB, $190.0 milliohfederal funds purchased and the ability to bortpato an approximate additional $27

million. At September 30, 2013, there were $7.0ioni in advances that had maturities ranging up y®ars.

28




Table of Content

On July 16, 2001, the Company issued all of th@® authorized shares of Company Obligated Maniffateedeemable Preferr
Securities of First Midwest Financial Capital Trdsfpreferred securities of subsidiary trust) hotglisolely subordinated debt securiti

Distributions are paid seménnually. Cumulative cash distributions are catad at a variable rate of the London Interbankefefi Rat

(“LIBOR™) plus 3.75%, not to exceed 12.5%. The Company ®@iagne or more times, defer interest payments ercéipital securities for |
to 10 consecutive semainnual periods, but not beyond July 25, 2031.hatdnd of any deferral period, all accumulatedarghid distribution

must be paid. The capital securities are requdae redeemed on July 25, 2031; however, the Coynpas a semannual option to short

the maturity date. The option has not been exedcas of the date of this filing. The redemptioicepis $1,000 per capital security plus
accrued and unpaid distributions to the date oémgation. Holders of the capital securities havevoting rights, are unsecured, and rank ju
in priority of payment to all of the Company’s indedness and senior to the Compangommon stock. The trust preferred securitiee
been includable in the Company’s capital calcutaticince they were issued. The preferential dapgatment of the Compars/trus
preferred securities was grandfathered under thaeliBPoank Act.

From time to time, the Company has offered reglurchase agreements to its customers. Thesemagreetypically range from .
days to five years in term, and typically have beffered in minimum amounts of $100,000. The pestseof these transactions are use
meet cash flow needs of the Company. At Septe@®e2013, the Company had $9.1 million of retgirehase agreements outstanding.

Historically, the Company has entered into wholesapurchase agreements through nationally recedrimkerdealer firms. The:
agreements are accounted for as borrowings by tmp@ny and are secured by certain of the Company&stment and mortgadmcke:
securities. The broketealer takes possession of the securities duriagpétiod that the reverse repurchase agreementtssanding. Th
terms of the agreements have usually ranged fratay® to six months, but on occasion longer terneemgents have been entered into
September 30, 2013, the Company had no wholegalealgase agreements outstanding.

The line of credit with First Tennessee Bank, NAtttvas in existence at September 30, 2011, wasctldsring the fiscal year enc
September 30, 2012. See Note 8 to the “Notes ts@mlated Financial Statements,” which is includeéart I, Item 8 Financial Statemer
and Supplementary Data” of this Annual Report om&0-K for further detail of the Company’s borras.

The following table sets forth the maximum moethd balance and average balance of FHLB advareted, and reverse repurch
agreements, Subordinated Debentures and underRBé& Hemporary Term Auction Facility (“TAF"Program borrowings for the peric
indicated.

September 30
2013 2012 2011
(Dollars in Thousands

Maximum Balance

FHLB advance: $ 7,000 $ 11,000 $ 22,00(
Repurchase agreeme! 19,90: 27,617 11,78°
Subordinated debentur 10,31( 10,31( 10,31(
Overnight fed funds purchas 325,00( 165,00( 95,00(
Average Balance
FHLB advance: $ 8,09¢ $ 11,000 $ 21,23«
Repurchase agreeme! 10,54( 15,27¢ 6,01¢
Subordinated debentur 10,31( 10,31( 10,31(
Overnight fed funds purchas 129,82! 34,57¢ 18,22(
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The following table sets forth certain informatias to the Company’s FHLB advances and other bongsvat the dates indicated.

September 30
2013 2012 2011
(Dollars in Thousands

FHLB advance: $ 7,00C $ 11,00 $ 11,00(
Repurchase agreeme! 9,14¢ 26,40( 8,05¢
Subordinated debentur 10,31( 10,31( 10,31(
Overnight fed funds purchased 190,00( - -

Total borrowings $ 216,45t % 47,71C $ 29,36!
Weighted average interest rate of FHLB advai 6.9&% 6.0(% 6.0(%
Weighted average interest rate of repurchase agnes 0.52% 0.51% 0.5(%
Weighted average interest rate of subordinatedrdakes 4.15% 4.3% 4.31%
Weighted average interest rate of overnight fedl$un

purchase( 0.54% 0.0(% 0.0(%
Subsidiary Activities

The subsidiaries of the Company are the Bank argd Midwest Financial Capital Trust I. On Septem®@, 2013, the Bank had ¢
service corporation subsidiary, First Services Raia Limited (“First Services”). At September 3013, the net book value of the Bank’
investment in First Services was approximately $0@7. The Bank organized First Services in 198iBst Services had no active operatior
of September 30, 2013 and was dissolved on Dece®#513. The Company had a subsidiary in priggdi periods, Meta Trust, which v
sold to a third party on September 30, 2010. Thgact to the financial results of the Company wasinal.

Meta Payment System$ Division

Meta Financial, through the MPS division of the Bais focused on the electronic payments industiy affers a complement
prepaid cards, consumer credit products and othgmpnt industry related products and services dhatmarketed to consumers thro
financial institutions and other commercial engtieThe products and services offered by MPS anergély designed to facilitate the proces:
and settlement of authorized electronic transastiamolving the movement of funds. MPS offers $fi@@roduct solutions in the followir
areas: (i) prepaid cards, (ii) consumer credidpots, and (iii) ATM sponsorship. MP®roducts and services generally target banks,
processors and third parties who market and digtithe cards.

Each line of business of MP8usiness is discussed generally below. With radpethe lines of business, there can be a signif
amount of cross-selling and cross-utilization ofspanel and resourcese(g., a client asks MPS to develop products for bo#paid an
consumer credit needs).
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Prepaid Cards Prepaid cards take the form of credit caied plastics embedded with a magnetic stripe lwéiodes relevant ci
data (which may or may not include information attthe user and/or purchaser of such card) or auafit card where there is no actual pla
but the transaction and account records are handléde same manner. When the holder of such @ aaempts a permitted transact
necessary information, including the authorizafiensuch transaction, is shared between the “pafintse” or “point of sale’and authorizatic
systems maintaining the account of record.

The funds associated with such cards are typidadlg in pooled accounts at the Bank representiegatigregate value of all ca
issued in connection with particular products arguams, further described below. Although the fuack held in pooled accounts, the acc
of record indicates the funds held by each indialdiard. The cards may work in a closed loepy(, the card will only work at one particu
merchant and will not work anywhere else), a seloged loop .9., the card will only work at a specific set of meaats such as a shopp
mall), or open loop which function as a Visa, MaStrd, or Discover branded debit card that will kvatherever such cards are accepte:
payment. Most of MPS’ prepaid cards are open-loop.

This segment of MPS’ business can generally bedddiinto three categories: reloadable cards, ratmadable cards, a
benefit/insurance cards. These programs are typioffered via a third party relationship.  Gomeent benefits are another grow
application for prepaid cards; however, MPS hademised on this category to date.

Reloadable Cards The most common reloadable prepaid card progempayroll cards, whereby an emplogegayroll is loaded
the card by their employer utilizing direct depos@eneral Purpose Reloadable (GPR) cards arelysglisiributed by retailers and can
reloaded an indefinite number of times at partitifgaretail load networks. Other examples of rdale cards are travel cards which are
to replace travelers checks and can be reloadeddeiermined number of times as well as tax-relateds where a taxpaysriefund, refun
anticipation loan, or preseason tax loan proceeglplaced on the card. Reloadable cards are dgnepan loop cards that consumers car
to obtain cash at ATMs or purchase goods and ssviterever such cards are accepted for payment.

Non-Reloadable Cards Non+eloadable prepaid cards are sometimes referred isposable and may only be used until the -
initially loaded to the card have been exhaustBuese include gift cards, rebate cards, and pramatior incentive cards. These cards me
closed loop or open loop but are generally notlalsbg to obtain cash. Under certain conditionsséhcards may be anonymous, wherek
customer relationship is created and the identitthe cardholder is unknown. Except for gift cardsny nonreloadable card programs
funded by a corporation as a marketing tool rathen from consumer funds.

Benefit/Insurance Cards Benefit/insurance cards are traditionally usgdemployers and large commercial companies (su
property insurers) to distribute benefits to pessentitled to such funds. Possible uses of benafils could be the distribution of money
qualified expenses related to an employer spondterithle spending account program (FSA) or theritigtion of insurance claim proceed:
insureds who have made a payable claim againstiating insurance policy. These cards are geneoglén loop or semilosed loop as in tl
case of an FSA card that can only be used forfipeinedical expenses.

Consumer Credit Products|n its belief that credit programs can help megitimate credit needs for prime and suime borrower:
and afford the Company an opportunity to diverdife loan portfolio and minimize earnings exposute do economic downturns, -
Company has offered certain credit programs thaewiesigned to accomplish these objectives, althamdy one such program currer
exists.
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MPS has strived to offer consumers innovative payrpeoducts, including credit products. Most ctg@bducts have fallen into o
of two general categories: (1) sponsorship lendind (2) portfolio lending. In a sponsorship lemgdimodel, MPS typically originates lot
and sells (without recourse) the resulting recdeslto third party investors equipped to take thsoaiated credit risk. MPS&’sponsorsh
lending program is governed by the Policy for Sposkip Lending which has been approved by the Bo&fdirectors. MPS discontinu
most sponsorship lending programs in fiscal yed22®ith only one still in existence. A Portfolia&tlit Policy which has been approvec
the Board of Directors governs portfolio credittimiives undertaken by MPS, whereby the Compargingtsome or all receivables and re
on the borrower as the underlying source of repagméeveral portfolio lending programs also haveoatractual provision that
indemnified MPS and the Bank for credit losses tmetet or exceed predetermined levels. Such a @mograrries additional risks t
commonly found in sponsorship programs, specificdlinding and credit risks. Therefore, MPS haseanwdred to employ policie
procedures, and information systems that it beieare commensurate with the added risk and expo$dwe third party relationship progra
have been limited to third party relationships kistence at the time the directives were issuedgmtbprior approval to engage in r
relationships. For additional discussion, see (Raipn - Bank Supervision and Regulation — Cons#naers and Related Matters.”

ATM Sponsorship MPS sponsors financial institutions into varimetworks to enable them to issue netwbranded debit cards a
accept cards issued by other financial institutiahsheir ATM terminals. The division also spors@&TM independent sales organizati
(“1SOs”) into various networks and provides associated sgships of encryption support organizations anditharty processors in suppor
the financial institutions and the ATM ISO spons$aps. Sponsorship consists of the review and ayletrsf entities participating in debit a
credit networks. In certain instances, MPS als® d¢egtain leasehold interests in certain ATMs whietjuire bank ownership and registra
for compliance with applicable state law.

While the Company has adopted policies and proesdio manage and monitor the risks attendant #olithé of business, and 1
executives who manage the Compangtogram have years of experience, no guarantedeanade that the Company will not experit
losses in this division.

As described elsewhere herein, the Bank is sulijentstrictions issued by its then regulator, thHESQthe functions of which we
transferred to the OCC in July 2011. For furthiscdssions see “Regulation — Bank Supervision asguRtion -Consent Orders and Rela
Matters.”

Regulation

The Company is regulated as a savings and loanngoddmpany by the Federal Reserve. As a savindscan holding company, t
Company is required to file reports with, and ottiee comply with, the rules and regulations of Fezleral Reserve and of the SEC u
federal securities laws. The Bank is a federdfigrtered thrift institution that is subject to bdo@deral regulation and oversight extendin
all of its operations by the OCC, its primary fealeegulator, and by the FDIC as deposit insufidre Bank is also a member of the FHLB.
“Risk Factors” which is included in Item 1A of thdginual Report on Form 10-K.

The legislative and regulatory enactments descriledow have had and are expected to continue te hawaterial impact upon 1
operations of the Company and the Bank.
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Dodd-Frank Wall Street Reform and Consumer Pratecthct of 2010 (“the Dodd-Frank Act”) In response to the current natic
and international economic recession and to sthemgsupervision of financial institutions and sgstally important nonbank financ
institutions, Congress and the U.S. government haken a variety of actions, including the enactirefnthe DoddFrank Act on July 2:
2010. The Dodd-rank Act represents the most comprehensive chianganking laws since the Great Depression of 8204 and mandat
changes in several key areas: regulation and ¢angd (both with respect to financial instituticarsd systemically important nonbank finan
companies), securities regulation, executive coregiéon, regulation of derivatives, corporate goaee, transactions with affiliates, dep
insurance assessments and consumer protectiororthmfly for the Bank, the DodErank Act also abolished the OTS on July 21, 2@ht
transferred rulemaking authority and regulatoryrsight to the OCC with respect to federal savingsks, such as the Bank, and to the B
of Governors of the Federal Reserve System withemtsto savings and loan holding companies, sucthea€ompany. While the change
the law required by the Dodeank Act will most significantly have a major ingian large institutions, even relatively smalltingions suc
as ours will be affected.

Pursuant to the DodBrank Act, the Bank is subject to regulations prigated by a new consumer protection bureau hou#héhvthe
Federal Reserve, known as the Consumer Financdéd®ion Bureau (the “Bureau”)The Bureau has consolidated rules and orders
respect to consumer financial products and senaceishas substantial power to define the rightsoosumers and responsibilities of lenc
institutions, such as the Bank. The Bureau witl however, examine or supervise the Bank for céanpk with such regulations; rather, be
on the Bank’s size (less than $10 billion in agsetsforcement authority will remain with the Baslgrimary federal regulator although
Bank may be required to submit reports or othereneds to the Bureau upon its request. The Bubssan to exercise its authority on July
2011 with respect to insured depository institusitike the Bank.

The Dodd-Frank Act included provisions which redtihterchange fees to those which are “reasoratdeproportionatefor certair
debit card issuers and limits the ability of netksoand issuers to restrict debit card transactaoring (known as the “Durbin Amendment”
The Federal Reserve issued final rules implemerttiegOurbin Amendment on June 29, 2011. In thalfiale, interchange fees for debit ¢
transactions were capped at $0.21 plus five basistpto be eligible for a “safe harbosuch that the fee is conclusively reasonable
proportionate. Another related rule also permitsadditional $0.01 per transaction “fraud prevemtajustmentto the interchange fee
certain standards designed by the Federal Resesvienplemented including an annual review of frgmelvention policies and procedures
should be noted that these pricing determinatioaghee subject of active civil litigation to whithe Federal Reserve is a party. With respe
network exclusivity and merchant routing restrin8pit is now required that all debit cards paptide in at least two unaffiliated networks
that the transactions initiated using those debids will have at least two independent routingncleds. Notably, the interchange
restrictions in the Durbin Amendment do not applyhte Bank because debit card issuers with totaldwide assets of less than $10 billion
exempt.

The Dodd-Frank Act also included a provision thgigements the Federal Trade Commission Aptohibitions against practices 1
are unfair or deceptive by also prohibiting praesi¢hat are “abusive.” The Bureawirector, Richard Cordray, has publicly stateat tnis
term will not be defined by regulation but will sitead, be illuminated by the enforcement actioaBthreau initiates. To date, only one Bu
enforcement action has referenced “abusive” acfsamtices.

The extent to which the new legislation and exgstmd planned governmental initiatives thereund#érswcceed in ameliorating tig
credit conditions or otherwise result in an impnoeat in the national economy is uncertain. In toldj because some components of
Dodd-Frank Act have not been finalized, it is diffit to predict the ultimate effect of the DoBdank Act on us or the Bank at this time.
likely, however, that our operational expenses inttease as a result of new compliance requiresnent
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Incentive Compensation Regulation The OTS issued on June 21, 2010 final guidancernsure that incentive compensa
arrangements at federal savings banks take intouataisk and are consistent with safe and soumkibg practices. The guidance \
designed to ensure that incentive compensatiomgeraents appropriately tie rewards to longem performance and do not undermine
safety and soundness of the entity or create urigketo the financial system.

USA Patriot Act of 2001 In October 2001, the USA Patriot Act of 2001e(tfPatriot Act”) was enacted in response to the terr
attacks in New York, Pennsylvania and Washingtor§.Bvhich occurred on September 11, 2001. Thed®aict is intended to strength
U.S. law enforcement’s and the intelligence commiesiiabilities to work cohesively to combat terrorismawariety of fronts. The potent
impact of the Patriot Act on financial institution$ all kinds is significant and wide-ranging. TRatriot Act contains sweeping amiene)
laundering and financial transparency laws and sepovarious regulations, including standards faifyieg client identification at accou
opening, and rules to promote cooperation amoraniial institutions, regulators and law enforcemettties in identifying parties that may
involved in terrorism or money laundering. Amonther provisions, the Patriot Act requires financiastitutions to have antnone)
laundering programs in place and requires bankégmlators to consider a holding compangffectiveness in combating money launde
when ruling on certain merger or acquisition agyl@ns.

Credit Card Regulation The Credit Card Accountability Responsibilitydadisclosure Act was signed into law on May 22, 20e
“Credit Card Act”). The Credit Card Act bans retroactive rate increasplires that bills be due no less than 21 dayms the time of mailing
requires that credit card contracts be accessibldhe Internet, and allows consumers to opt-itdéfytchoose to use a card issuer’'s diit
protection. While certain opesnd credit programs of the Bank were impacted byGhedit Card Act, the operational and financigbamt tc
the Bank were immaterial. Two of the Baslcredit card programs had significant changebeéddrms and conditions as a result of the C
Card Act. However, the account portfolio for thggegrams was relatively small, and each of thesgrams has ceased to add any
accounts. Additionally, the Fingerhut Program, etthivas a significant portfolio, terminated its agrent with MetaBank as of July 2012.

Gift card provisions in the Credit Card Act tookesft on August 22, 2010. These provisions impase restrictions on the use
expiration dates and fees on gift cards, includinth open-loop and closddep cards. Certain provisions can also applydnegal purpos
reloadable and promotional cardse(, reloadable cards that are not marketed or latesegift cards, cards not marketed to the genesalig
and cards that are loyalty or award cards are ulgjest to the fee and expiration restrictions)a Iéard is subject to the Credit Card Aciée
restrictions, then (1) fees cannot be imposed withyear after the card was issued or within a yéar the cardholdes’last use, (2) only o
fee is permitted in any month, and (3) certaindisares related to the fees and the timing of timgrosition must be clearly and conspicuo
disclosed. If a card is subject to the Credit CActfs expiration provisions, then the card must givescmners a reasonable opportunit
purchase the card with at least five years remginimtil the card expiration date and the funds émhdnto such card must not expire befort
later of five years after the date on which thelasas issued or the card expiration date (if any).

Home Affordable Refinance Program (“HARP”Announced in November 2011, the HARP is availabteréfinances of existing a
qualified Fannie Mae or Freddie Mac loans only.e hoal of the refinance effort, as announced byPitesident of the United States, ts
provide access to low-cost refinancing for respaieshomeowners suffering from falling home price3He expectation is that refinancin
qualified loan will put responsible borrowers ibetter position by reducing their monthly principaid interest payments or moving them f
a more risky loan structure (such as interest-onlghortterm ARM) to a more stable product. It is anti¢gehthat this program, which ends
December 31, 2015, will have minimal impact on@wmpany.
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Privacy. The Bank is required by statute and regulatiodisclose its privacy policies to its customersaorannual basis. Pursuar
such privacy notices, the Basktustomers may opt out of the sharing of theirpuibtic personal information with nonaffiliated tthiparties
The Bank is also required to appropriately safedjitarcustomers’ personal information.

Preemption. On July 21, 2011, the preemption provisionshaf DoddFrank Act became effective, requiring that fedexaling:
associations be subject to the same preemptioatds as national banks, with respect to the agipdic of state consumer laws to

interstate activities of federally chartered defuwyi institutions. Under the preemption standaedtablished under the Dodgrank Act fo

both national banks and federal savings assoc&timmeemption of a state consumer financial lapeisnissible only if: (1) application of t
state law would have a discriminatory effect oriaral banks or federal thrifts as compared to dtarks; (2) the state law is preempted u
a judicial standard that requires a state consuimancial law to prevent or significantly interfeveth the exercise of the national basldi
federal thrifts powers before it can be preempted, with suchngpéen determination being made by the OCC (by legn or order) or by

court, in either case on a “cadw-case”basis; or (3) the state law is preempted by angih&vision of federal law other than Title X of

Dodd-Frank Act. Additionally, the DodBrank Act specifies that such preemption standardg apply to national banks and federal th
themselves, and not their ndepository institution subsidiaries or affiliateSpecifically, operating subsidiaries of nationahks and feder
thrifts that are not themselves chartered as @amaitibank or federal thrift may no longer benefiinfi federal preemption of state consu
financial laws, which shall apply to such subsigiaror affiliates) to the same extent that theglypo any person, corporation or entity suk
to such state laws.

Prohibition on Unfair, Deceptive and Abusive ActelaPractices. July 21, 2011 was the designated transfer dadgieruthe Dodd-

Frank Act for the formal transfer of rulemaking &tions under the federal consumer financial lawsnfreach of the various federal bani
agencies to a new governmental entity, the Bureduch is charged with the mission of protecting fumer interests. The Bureat
responsible for administering and carrying out pueposes and objectives of the federal consumanéial laws and to prevent evasi
thereof, with respect to all financial institutiottsat offer financial products and services to consrs. The Bureau is also authorize
prescribe rules applicable to any covered persoseorice provider identifying and prohibiting acts practices that are unfair, deceptiv
abusive in connection with any transaction withbasumer for a consumer financial product or servicehe offering of a consumer finant
product or service. With its broad rulemaking amorcement powers, the Bureau has the potentiedgbape the consumer financial |
through rulemaking, which may directly impact thesimess operations of financial institutions offgrconsumer financial products or serv
including the Bank.

Other Regulation The Bank is also subject to a variety of otlegutations with respect to its business operatioclsiding, but nc
limited to, the Truth in Lending Act, the Truth Bavings Act, the Equal Credit Opportunity Act, tBlectronic Funds Transfer Act, the F
Housing Act, the Home Mortgage Disclosure Act, Brar Debt Collection Practices Act, and the Faieditr Reporting Act. As discuss
below, any change in the regulations affectingBhak’s operations is not predictable and couldciffiee Bank’s operations and profitability.
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Bank Supervision & Regulatior

The Bank is a federally chartered thrift institatithat is subject to broad federal regulation amdrsight extending to all of
operations by its primary federal regulator, the@@nd by its deposit insurer, the FDIC. Such l&ipn covers all aspects of the ban}
business, including lending practices, safeguardiegosits, capital structure, transactions witliliatés and conduct and qualifications
personnel. The Bank is also a member of the FH{8eBn and is subject to certain limited regulatigrthe Federal Reserve.

Regulatory authorities have been granted extertisaetion in connection with their supervisory amorcement activities which ¢
intended to strengthen the financial conditiontaf banking industry, including the imposition o$tréctions on the operation of an instituti
the classification of assets by the institutiond ahe adequacy of an institutienallowance for loan losses. Typically, these cextiar
undertaken due to violations of laws or regulationsonduct of operations in an unsafe or unsouadnar.

Any change in the nature of such regulation andsigkt, whether by the OCC, the FDIC, the FederddRve, or legislatively |
Congress, could have a material impact on the Cagnpathe Bank and their respective operationse discussion herein of the regulatory
supervisory structure within which the Bank opesasegeneral and does not purport to be exhaustigecomplete description of the laws
regulations involved in the Bank’s operations. Tseussion is qualified in its entirety by thewsadtlaws and regulations.

Federal Regulation of the BankAs the primary federal regulator for federal ingg associations, the OCC has extensive autl
over the operations of federal savings associatieumsh as the Bank. This regulation and supenvisgtablishes a comprehensive frame\
for activities in which a federal savings assooiatcan engage and is intended primarily for thegmtmon of the Deposit Insurance Fi
(“DIF") and depositors. The regulatory structure alsoggitie regulatory authorities extensive discretiowannection with their supervisc
and enforcement activities and examination poljciesluding policies with respect to the classifioa of assets and the establishmer
adequate loan loss reserves for regulatory purposes

Given the extensive transfer of former OTS autlyaidt multiple agencies, Section 316 of the Ddédednk Act requires the OCC
identify and publish in thé&ederal Registeseparate lists of the current OTS regulations thatOCC will continue to enforce for fede
savings associations after the transfer date.afrying out this mandate, and in connection wisheissumption of responsibility for the ongc
examination, supervision, and regulation of fedsealings associations, the OCC published a firlalon July 21, 2011 that republishes tt
OTS regulations that the OCC has the authorityrtonpilgate and enforce as of the July 21, 2011 feardate, with nomenclature and of
technical amendments to reflect OCC supervisiofedéral savings associations. In addition, on Nidy 2012 and November 20, 2013,
OCC rescinded additional OTS documents that foynapplied to federal savings and loan associatiand, applied new policy guidar
where policy guidance did not already exist. TH&(3 regulations and guidance supersede that of @ifiSare indicative of the OC&goal o
one integrated policy platform for national banksl @avings associations.

It is possible that additional OCC rulemaking cordduire significant revisions to the regulatiomsier which the Bank operates an
supervised. Any change in such laws and regulsit@ninterpretations thereof, whether by the OC, EDIC or through legislation, col
have a material adverse impact on the Bank arapiésations and on the Company and its stockholders.

Business Activitie:

The activities of federal savings associations gaperally governed by federal laws and regulatiohbese laws and regulatic
delineate the nature and extent of the activitieshich federal savings associations may engageaiticular, many types of lending authc
for federal savings associations are limited tpec#ied percentage of the institution’s capitabesets.
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Loan and Investment Powel

The Bank derives its lending and investment povirens the Home Owners’ Loan Act (the “HOLA”) and tiCC's implementin
regulations thereunder. Under these laws and atigok, the Bank may invest in mortgage loans secby residential and commercial |
estate, commercial and consumer loans, certainstyffedebt securities and certain other assets. Hémgk may also establish sen
corporations that are permitted to engage in diis/not otherwise permissible for the Bank, inaligdcertain real estate equity investments
securities and insurance brokerage activities. s&hevestment powers are subject to various liroitat including (i) a prohibition against -
acquisition of any corporate debt security unlgs®r to acquisition, the savings association hatemnined that the issuer has adec
capacity to meet all financial commitments under slecurity for the projected life of the securidydetermination that is also required tc
made periodically thereafter); (ii) a limit of 40086 an association’s capital on the aggregate amoililoans secured by naesidential re:
estate property; (iii) a limit of 20% of an assditia’s assets on the aggregate amount of commercigdgnlltural loans and leases with
amount of commercial loans in excess of 10% oftadssing limited to small business loans; (iv)mitiof 35% of an associatiom’assets on t
aggregate amount of secured consumer loans andsaicms of certain debt securities, with amoumtexcess of 30% of assets being limite
loans made directly to the original obligor and véheo third- party finder or referral fees weredyaiv) a limit of 5% of assets on non-
conforming loans (loans in excess of the spedcifigtations of the HOLA); and (vi) a limit of the gater of 5% of assets or an association
capital on certain construction loans made forghgose of financing what is or is expected to bezaesidential property. In addition,
HOLA and the OCC regulations provide that a fedeealings association may invest up to 10% of isei@sin tangible personal property
leasing purposes.

The Banks general permissible lending limit to one borroweeequal to the greater of $500,000 or 15% of yaiimed capital ar
surplus (except for loans fully secured by certamdily marketable collateral, in which case tistlis increased to 25% of unimpaired cay
and surplus). At September 30, 2013, the Baudnding limit under these restrictions was $2#difion. The Bank is in compliance with tl
lending limit.

Consent Orders and Related Matters

During 2010, the OTS issued Supervisory Directiteethe Bank based on the OTS’ assessment of thk’ 8#mird party relationsh
risk, enterprise risk management, and rapid grdimhthe MPS division) and had also advised the Biuak the OTS had determined that
Bank engaged in unfair or deceptive acts or prastin violation of Section 5 of the Federal Tradem@nission Act and the OTS Advertis
Regulation in connection with the Baskoperation of the iAdvance line of credit progra@n July 15, 2011, the Company and the Bank
stipulated and consented to a Cease and Desist (odether, the “Orders” or the “Consent Ordeis8ued by the OTS. Under the Orders
OTS and the Bank agreed upon a Remuneration Plarotade reimbursement to iAdvance Line of Creditrbwers affected by the Bars’
failure to implement a recurring use plan. The RBeeration Plan provided for an aggregate amour$#4d8 million to be paid to iAdvan
customers and such plan has been completed witkelated outstanding deliverables. The Bank algmlsited and consented to an Orde
Assessment of a Civil Money Penalty (the “Assesdihgaroviding for the Banks payment of $400,000. The Orders and the Assed
became effective on July 15, 2011. Both sums wai@ in the fourth quarter of fiscal 2011. Undse terms of the Orders and the Assesst
the OTS acknowledged that the Company and the Baitker admitted nor denied the OTS findings in@rders and the Assessment or
grounds existed to initiate a proceeding.
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On July 21, 2011, pursuant to the Dodd Frank Aa,@TS was integrated into the OCC and the funstafrthe OTS related to thi
holding companies were transferred to the FedeesleRre. The OCC is now responsible for the onge@xamination, supervision a
regulation of the Bank, including matters with respto the Consent Order against the Bank. ThedDddnk Act maintains the existence
the federal savings association charter and the AJQhe primary statute governing federal savingakisa The Federal Reserve is t
responsible for the ongoing examination, supermisand regulation of the Company, including matteith respect to the Consent Or
against the Company.

The Orders require the Company and the Bank to gubrthe OTS (or its successor) various managemedtcompliance plans &
programs to address the matters initially iderdifie the Supervisory Directives as well as planseithancing Company and Bank capital
require non objection by OTS (or its successor)dompany cash dividends, distributions, share &@mages, payments of interest or princ
on debt and incurrence of debt. Under the termikeOrder, the Bank agreed that it will cease dexglist from (1) violations of certain laws i
regulations and (2) unsafe or unsound practiceisrdsaulted in it operating without adequate: (a®final controls, management informa
systems and internal audit reviews of its thirdtypaponsorship arrangements; and (b) certain irdition technology policies and procedul
With the exception of the Supervisory DirectiveathDecember 28, 2010, the limitations related eoBank and the Company following
issuance of the Supervisory Directives remain ate) as do the Orders, and the Bank’s and the Guoyigpactions continue to be evaluater
the OCC, and the Federal Reserve in their rolesuasessors to the OTS. Such limitations includeivéing the prior written approval of t
OCC before the Bank may (1) enter into any newdtpirty relationship agreement concerning any tmadiduct, deposit product (includi
prepaid cards), or automatic teller machine, oremiaty amend any such existing agreement (exoapaimendments to achieve complie
with applicable laws, regulations, or regulatoryidgunce); (2) originate, directly or through anyrtéhparty, tax refund anticipation loans;
offer a tax refund transfer processing serviceatliyeor through any third party; or (4) offer originate iAdvance lines of credit to n
customers or permit draws on existing iAdvancedia&credit, either directly or through any thiralry.

The Orders further require the Company and the Bandubmit to the OTS (now, the Federal ReservethadOCC, respectivel
various management and compliance plans and preg@i@ddress the matters identified in the SuperyiBirectives and Consent Orders
well as plans for enhancing Company and Bank dapiince the issuance of the Supervisory Direstimed the Consent Orders and
abolishment of the OTS, the Company has raisethdraggregate, $61.4 million in equity capital dhel Company and the Bank have t
cooperating with the OCC and the Federal Resereen@ct those aspects of their operations tha¢ wddressed in the Orders.

Satisfaction of the requirements of the Orderaii§ext to the ongoing review and supervision of @&C with respect to the Bank ¢
the Federal Reserve with respect to the Compare Bank and the Company have and expect to conttmegpend significant managem
and financial resources to address areas that oit@ in the Orders; such matters include but arelimited to capital preservation &
enhancement commensurate with the Bamigk profile, improvement of core earnings framerest income, management and board ove
of the Bank, risk management and internal contadspliance management, and Bank Secrecy Act cangsi
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While we believe that the Company and the Bank haegle significant progress in complying with thed€s, there can be
assurance that our regulators will ultimately dmiee that we have met all of the requirements ef @rders to their satisfaction. If «
regulators believe that we have not made sufficogress in complying with the Orders, they coségtk to impose additional regulat
requirements, operational restrictions, enhanceersision and/or civil money penalties. If anytbése measures is imposed in the futu
could have a material adverse effect on our firElnoondition and results of operations and on dilitya to raise additional capital. F
additional information regarding compliance witle tBrders, see “Risk Factors — Risks Related t&€thrapany’s Business andRisks Relate
to the Banking Industry.” For additional informati with respect to certain risks related to the MiR&sion specifically, see “Risk Factors
Risks Related to Meta Payment Systems, a divisidgheoBank.”

Insurance of Accounts and Regulation by the FDIThe Bank is a member of the DIF, which is adstared by the FDIC. Depos
are insured up to applicable limits by the FDIC andh insurance is backed by the full faith andli¢tref the United States Government. W
not our primary federal regulator, as insurer,Fl#C imposes deposit insurance premiums and isoaigttd to conduct examinations of an
require reporting by FDIC-insured institutions. aliso may prohibit any FDI@sured institution from engaging in any activityet FDIC
determines by regulation or order to pose a senisksto the DIF. The FDIC also has authority mitiate enforcement actions against
FDIC-insured institution after giving its primary federagulator the opportunity to take such actiord aray terminate the deposit insuranc
it determines that the institution has engagechsate or unsound practices or is in an unsafe sowrd condition.

The FDIC imposes an assessment against all depposistitutions for deposit insurance. PursuartheoDoddFrank Act, with respe
to deposit insurance premiums, the new assessnasat ¢alculation will be average consolidated tatHets less average tangible et
(defined as Tier 1 capital). As a small institati@wne with less than $10 billion in assets), tleniBis assigned to one of four risk categc
based upon its capital level and its composite CABEatings. At September 30, 2013, the Bankisk category assignment require
payment of $0.04 per $100 of its total assessmase bf approximately $1.6 billion. The FD#oard has the flexibility to adopt actual r
that are higher or lower than the total base assmssrates adopted without notice and commentrifizerestrictions are met.

Under the Dodd~rank Act, a permanent increase in deposit inseraras authorized to $250,000. The coverage Isrer depositc
per insured depository institution for each accawanership category. The Dodtank Act also set a new minimum DIF reserve ratit.35%
of estimated insured deposits. The FDIC is reguioeattain this ratio by September 30, 2020.

Under the Federal Deposit Insurance Act (“FDIAHe FDIC may terminate deposit insurance upon @irfon that the institution h
engaged in unsafe or unsound practices, is in @afenor unsound condition to continue operatiomshas violated any applicable Iz
regulation, rule, order or condition imposed by Fi2IC or the OCC. Management of the Bank doesknoiv of any practice, condition
violation that might lead to termination of depasgurance.

A significant increase in DIF insurance premiumailgohave an adverse effect on the operating expesnrse results of operations
the Bank.

DIF-insured institutions pay a Financing Corporat{tFICQ”) assessment in order to fund the interest on bastied to resolve thr
failures in the 1980s. At September 30, 2013,RIE&0O assessment was equal to .64 basis pointsafidr $100 of its total assessment ba:
approximately $1.6 billion. These assessmentsaeiitinue until the bonds mature in 2019.

Interest Rate Risk Managemenihe OCC requires federal savings banks, likeBthek, to have an effective and sound interes
risk management program, including appropriate mressent and reporting, robust and meaningful strestng, assumption developm
reflecting the institutiors experience, and comprehensive model valuationerdst rate risk exposure is supposed to be mednagiac
processes and systems commensurate with theingarand capital levels; complexity; business modsl; profile; and scope of operatiol
As of March 31, 2012, federal savings banks areired to have an independent interest rate riskag@ament process in place that meas
both earnings and capital at risk.
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Stress Testing Although the Dodd-rank Act requires institutions with more than $dibion in assets to conduct required st
testing, the OCC expects every bank, regardless sfze or risk profile, to have an effective im&l process to (1) assess its capital adec
in relation to its overall risks at least annuaind (2) to plan for maintaining appropriate cdpésels. It is the OCG belief that stress testi
permits community banks to identify their key vulmglities to market forces and assess how to #ffely manage those risks should t
emerge. If stress testing results indicate thpitalratios could fall below the level needed tiequately support the baskoverall risk profile
the OCC believes the barkboard and management should take appropriate sbeprotect the bank from such an occurrenceudtict
establishing a plan that requires closer monitoohgnarket information, adjusting strategic andit@mplans to mitigate risk, changing r
appetite and risk tolerance levels, limiting orpgtimg loan growth or adjusting the portfolio mixijasting underwriting standards, raising n
capital, and selling or hedging loans to reduceptitential impact from such stress events.

Assessments The DoddFrank Act transferred authority to collect assesgméor federal savings associations from the OF $t
OCC. This authority was effective as of the transfate, July 21, 2011. The DoBdank Act also provides that, in establishing theant o
an assessment, the Comptroller of the Currencyaoagider the nature and scope of the activitigh@fntity, the amount and type of asst
holds, the financial and managerial condition @& #ntity, and any other factor that is appropri€eior to the transfer date, the OCC anc
OTS assessed banks and savings associations, treslyeasing different methodologies, although thgencies’'methodologies genera
resulted in similar levels of assessments. UniderQTS assessment system, assessments were dugeaacm January 31 and July 31,
were calculated based on an institution’s asset sizndition, and complexity. The Baslkdssessment (standard assessment) at Septen
2013, was $174,612. Beginning with assessmentgetian September 2012, all national banks andrédavings associations are asse
using the OCC'’s assessment structure. As of SdqateB0, 2013, the bank is no longer subject top@siisory surcharge by the OCC.

Regulatory Capital Requirements Currently, federally insured financial instittis, such as the Bank, are required to maint
minimum level of regulatory capital. These capijuirements mandate that an institution mairaaieast the following ratios: (1) a core
Tier 1) capital to adjusted total assets ratio%f @hich can be reduced to 3% for highly ratediinsbns); (2) a Tier 1 capital to riskeightet
assets ratio of 4%; and (3) a risk-based capitaistoweighted assets ratio of 8%. Core (Tier 4pital is defined as common stockholders
equity (including retained earnings), certain nonalative perpetual preferred stock and relatedlsargnd minority investments in eqt
accounts of consolidated subsidiaries, less intd@giother than certain mortgage servicing right$ @edit card relationships. Supplemer
capital is currently defined to include cumulatipeeferred stock, lon¢erm perpetual preferred stock, mandatory conJertiecurities
subordinated debt and intermediate preferred stiliekallowance for loan and lease losses limited tnaximum of 1.25% of risikeightec
assets and up to 45% of unrealized gains on alaifabsale equity securities with readily determinable faarket values. Overall, t
amount of supplementary capital included as patotad capital cannot exceed 100% of core capital.

Generally, in meeting the tangible, leverage asl-tased capital standards, federal savings assowatmst deduct investments
and loans to subsidiaries engaged in activitiggiasipal that are not permissible for a nationahk. If a subsidiarg activities are permitted
a national bank, that subsidiary’s assets are génp@onsolidated with those of the parent’s oma-for-line basis.
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Capital requirements in excess of the standard®sbtabove may be imposed on individual instdns on a case-bgase basis upor
determination that the associatisrcapital level is or may become inadequate int lgglthe particular circumstances. The OCC andRD&C
are generally permitted to take enforcement actigainst a savings bank that fails to meet its abp#iquirements. Such action may incl
restrictions on operations and banking activitteg, imposition of a capital directive, a cease-dadist order, civil money penalties, or v
stringent measures such as the appointment ofsecaator or receiver or a forced merger with anoithtitution.

As of September 30, 2013, the Bank exceeded d oégulatory capital requirements with core, fhtegand riskbased capital ratir
of 9.38%, 9.38% and 22.99% respectively, and wasgdated as “well-capitalized” under federal guitiet. See Note 14 to thé&btes t
Consolidated Financial Statements,” which is inellich Part 1l, Item 8 “Financial Statements and [Bamentary Databf this Annual Repo
on Form 10-K.

Basel Ill Capital Rules

In July 2013, our primary federal regulator, thel€®l Reserve, and the Baskrimary federal regulator, the OCC, approvedl|
rules (the “Basel Il Capital Rules8stablishing a new comprehensive capital frameviamrk).S. banking organizations. The Basel Il Cal
Rules generally implement the Basel Committee onkBea Supervision’s (the “Basel CommitteeDecember 2010 final capital framew
referred to as “Basel IlI” for strengthening intational capital standards. The Basel Il CapitaleR substantially revise the rilesed capit
requirements applicable to bank holding companiestheir depository institution subsidiaries, irdihg us and the Bank, as compared tc
current U.S. general rigdiased capital rules. The Basel Il Capital Rulesseethe definitions and the components of regwyatapital, as we
as address other issues affecting the numeratoariking institutionsregulatory capital ratios. The Basel 11l Capitall&s also address as
risk weights and other matters affecting the demaroir in banking institutions’ regulatory capitatios and replace the existing general ris}
weighting approach, which was derived from the B&m®mnmittee’s 1988 “Basel I” capital accords, withmore risksensitive approach bas
in part, on the “standardized approach” in the B&ammittee’'s 2004 “Basel IlI'tapital accords. In addition, the Basel Il Capialle:
implement certain provisions of the Do#dank Act, including the requirements of Sectio®A3o remove references to credit ratings fron
federal agencies’ rules. The Basel Il Capital Rudee effective for us and the Bank on January152subject to phase-periods for certa
of their components and other provisions.

Among other matters, the Basel Il Capital Rulésintroduce a new capital measure called “Commaquify Tier 1” (“CET1") anc
related regulatory capital ratio of CET1 to riskigiged assets; (ii) specify that Tier 1 capital sists of CET1 and “Additional Tier 1 capital”
instruments meeting certain revised requiremeiity;nfandate that most deductions/adjustments tulegory capital measures be mad
CET1 and not to the other components of capital; @) expand the scope of the deductions from adjdstments to capital as compare
existing regulations. Under the Basel Ill CapRalles, for most banking organizations, the mostroom form of Additional Tier 1 capital
non-cumulative perpetual preferred stock and the mostngon form of Tier 2 capital is subordinated naied a portion of the allocation
loan and lease losses, in each case, subject Bated Il Capital Rules’ specific requirements.
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Pursuant to the Basel Ill Capital Rules, the mimimeapital ratios as of January 1, 2015 will bedieWs:

e« 4.5% CETL1 to risk-weighted assets;
e« 6.0% Tier 1 capital (that is, CET1 plus Additioffaér 1 capital) to risk-weighted assets;
« 8.0% Total capital (that is, Tier 1 capital plug2 capital) to risk-weighted assets; and

« 4% Tier 1 capital to average consolidated assete@arted on consolidated financial statements Wknas the feverag
ratic”).

The Basel Il Capital Rules also introduce a neapital conservation buffertomposed entirely of CET1, on top of these minir
risk-weighted asset ratios. The capital conservatiofebig designed to absorb losses during periodscohomic stress. Banking institutic
with a ratio of CET1 to riskveighted assets above the minimum but below théatagpnservation buffer will face constraints oridends
equity repurchases and compensation based on thenawf the shortfall. Thus, when fully phasadsn January 1, 2019, the Bank and we
be required to maintain such additional capitalseswation buffer of 2.5% of CET1, effectively reud in minimum ratios of (i) CET1 to risk-
weighted assets of at least 7%, (ii) Tier 1 capdaisk-weighted assets of at least 8.5%, anfToital capital to riskweighted assets of at le
10.5%.

The Basel IIl Capital Rules provide for a numberdefductions from and adjustments to CET1. Theskide, for example, tl
requirement that deferred tax assets arising frempbrary differences that could not be realizeduph net operating loss carrybacks
significant investments in norensolidated financial entities be deducted fronTCEo the extent that any one such category exct@¥so
CET1 or all such items, in the aggregate, exceéd 6CET1.

In addition, under the current general risk-bassuital rules, the effects of accumulated other amin@nsive income or loss (“AOQI”

items included in shareholders’ equity (for examphark-tomarket of securities held in the available for gadetfolio) under U.S. GAAP a
reversed for the purposes of determining regulatapital ratios. Pursuant to the Basel Il CapRales, the effects of certain AOCI items
not excluded; however, “non-advanced approachekitgorganizations”, including us and the Bank, magke a onéime permanent electi
to continue to exclude these items. This electiarst be made concurrently with the first filing @drtain of our and the Bard’periodis
regulatory reports in the beginning of 2015. Wd #ire Bank expect to make this election in ordeavoid significant variations in the level
capital depending upon the impact of interest flaketuations on the fair value of their securit@artfolio. The Basel Il Capital Rules a
preclude certain hybrid securities, such as trusftepred securities, from inclusion in our Tierdpdal, subject to grandfathering in the cas
companies, such as us, that had less than $1anhiflitotal consolidated assets as of Decembe2@19.

Implementation of the deductions and other adjustm& CET1 will begin on January 1, 2015 and Ww#l phased-in over aykal
period (beginning at 40% on January 1, 2015 anddalitional 20% per year thereafter). The implemigomeof the capital conservation bui
will begin on January 1, 2016 at the 0.625% level acrease by 0.625% on each subsequent Januanyillit reaches 2.5% on Januan
2019.

With respect to the Bank, the Basel Ill Capital €&utevise the “prompt corrective action” (“PCA®8gulations adopted pursuan
Section 38 of the Federal Deposit Insurance Act, (Hyintroducing a CET1 ratio requirement at ed®BA category (other than critica
undercapitalized), with the required CET1 rationlgei6.5% for welleapitalized status; (ii) increasing the minimum rTie capital rati
requirement for each category, with the minimunr Tiecapital ratio for welkapitalized status being 8% (as compared to theieu6%); an
(iii) eliminating the current provision that proes that a bank with a composite supervisory radingmay have a 3% leverage ratio and sti
adequately capitalized. The Basel Il Capital Rude not change the total risk-based capital requént for any PCA category.
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The Basel Ill Capital Rules prescribe a new stadidad approach for risk weightings that expandribleweighting categories fro
the current four Basel I-derived categories (0986280% and 100%) to a larger and more geksitive number of categories, depending o
nature of the assets, generally ranging from 0%Jf&. government and agency securities, to 600%edtain equity exposures, and resultin
higher risk weights for a variety of asset classes.

Should we or the Bank not meet the requirementthefBasel Il Capital Rules, we and the Bank wobéd subject to adver
regulatory action by our regulators, which actiounld result in material adverse consequences fahesBank, and our shareholders.

We believe that the Bank will be able to meet terdeapital ratios upon implementation of the redisequirements, as finalized.

Prompt Corrective Action Federal banking regulators are authorized andeucertain circumstances, required to take cesetion:
against banks that fail to meet their capital regmients. Effective December 19, 1992, the fedeaaking agencies were given additic
enforcement authority with respect to undercagiéali depository institutions. Under the currentutations, which will change, becomi
stricter on January 1, 2015 as described abovsaitution is deemed to be (a) “well capitalizefiit has total riskbased capital of 10.0%
more, has a Tier 1 risliased capital ratio of 6.0% or more, has a Tieveiage capital ratio of 5.0% or more and is nbfesti to any order
final capital directive to meet and maintain a $fiecapital level for any capital measure; (b) taglately capitalized” if it has a total ritlase:
capital ratio of 8.0% or more, a Tier 1 ribksed capital ratio of 4.0% or more and a Tiervérage capital ratio of 4.0% or more (3.0% ul
certain circumstances) and does not meet the tefinf well-capitalized; (c) “undercapitalized”iif has a total riskased capital ratio that
less than 8.0%, a tier 1 ridlased capital ratio that is less than 4.0% or a Tieverage capital ratio that is less than 4.8%% under certa
circumstances); (d) “significantly undercapitalizéfdt has a total risk-based capital ratio thatéss than 6.0%, a Tier 1 riblased capital rat
that is less than 3.0% or a Tier 1 leverage capittid that is less than 3.0%; and (e) “criticaligdercapitalizedif it has a ratio of tangib
equity to total assets that is equal to or les®: tA®%. In certain situations, a federal bankiggrey may reclassify a wethpitalize
institution as adequately capitalized and may megan adequately capitalized or undercapitalizetitirion to comply with supervisory actic
as if the institution were in the next lower catggo

The federal banking agencies are generally requivethke action to restrict the activities of amdercapitalized,” Significantly
undercapitalized” or “critically undercapitalizetfank. Any such bank must submit a capital restumgtlan that is guaranteed by the pa
holding company. Until such plan is approved, &ynmot increase its assets, acquire another itistittestablish a branch or engage in any
activities, and generally may not make capitalritistions. The banking regulators are authorizedrpose additional restrictions, discus
below, that are applicable to significantly undgitalized institutions.

Adequately capitalized banks cannot normally pagdéinds or make any capital contributions that widelave it undercapitalize
they cannot pay a management fee to a controlingam if, after paying the fee, it would be undpitzdized; and they cannot accept, rene
roll over any brokered deposit unless the bankapgdied for and been granted a waiver by the FDI@e FDIC has defined the “national rate’
for all interest-bearing deposits held by less-theti capitalized institutions asa“simple average of rates paid by all insured depy
institutions and branches for which data are allélaand has stated that its presumption is that thiemel rate is the prevailing rate in ¢
market. As such, less-than-well capitalized instins generally may not pay an interest rate teeg of the national rate plus 75 basis points
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Undercapitalized banks may not accept, renew ¢owet brokered deposits, and are subject to réistnie on the soliciting of depos
over prevailing rates. In addition, undercapitdibanks are subject to certain regulatory regirist These restrictions include, among ot
that such a bank generally may not make any cagisafibutions, must submit an acceptable capiataration plan to the FDIC, may
increase its average total assets during a calendater in excess of its average total assetigluhie preceding calendar quarter unles:
increase in total assets is consistent with a @apéstoration plan approved by the FDIC and thekisaratio of equity to total assets incre:
during the calendar quarter at a rate sufficiergniable the bank to become adequately capitaliziinvwa reasonable time. In addition, s
banks may not acquire a business, establish oiiracgioranch office or engage in a new line of beiss without regulatory approval. Furt
as part of a capital restoration plan, the Compangt generally guarantee that the bank will retaradequately capitalized status and prc
appropriate assurances of performance of that gtea If a capital restoration plan is not appthwa if the bank fails to implement the p
in any material respect, the bank would be treatei it were “significantly undercapitalizedyhich would result in the imposition of a num
of additional requirements and restrictions. lowd also be noted all FDI@sured institutions are assigned an assessmémnt Insgenera
weaker banks (those with a higher assessmentargk}ubject to higher assessments than strongks b@m adverse change in category
lead to materially higher expenses for insuredititgtns. Finally, bank regulatory agencies halve ability to seek to impose higher t
normal capital requirements known as individual imwm capital requirements (“IMCR™or institutions with higher risk profiles. If t
Bank’s capital status — now well-capitalize@¢hanges as a result of future operations or regwlatrder, or if it becomes subject to an IMt
the Company’s financial condition or results of gi®ns could be adversely affected. See “— Can®eders and Related Matters.”

Any institution that fails to comply with its capltplan or is “significantly undercapitalized’i.€., Tier 1 riskbased or core capi
ratios of less than 3% or a ritlased capital ratio of less than 6%) must be mabgst to one or more of additional specified atdi@n:
operating restrictions mandated by the Federal Biegosurance Corporation Improvement Act of 199BD|CIA”). These actions al
restrictions include requiring the issuance of &ddal voting securities; limitations on asset ghowmandated asset reduction; change
senior management; divestiture, merger or acqoisitf the association; restrictions on executivenjgensation; and any other action the ¢
deems appropriate. An institution that becomedgit¢etly undercapitalized’is subject to further mandatory restrictions onatdivities ir
addition to those applicable to significantly ureipitalized associations. In addition, the appgetprbanking regulator must appoint a rece
(or conservator with the FDI€  concurrence) for an institution, with certain ital exceptions, within 90 days after it becomdsicaitly
undercapitalized. Any undercapitalized institutieralso subject to other possible enforcemenbastiincluding the appointment of a rece
or conservator. The appropriate regulator is aisperally authorized to reclassify an institutionoi a lower capital category and imp
restrictions applicable to such category if theiingon is engaged in unsafe or unsound practicés in an unsafe or unsound condition.

The imposition of any of these measures on the Baak have a substantial adverse effect on it anth@Companys operations ar
profitability. Meta Financial stockholders do rfwve preemptive rights and, therefore, if Meta Raial is directed by its regulators to is
additional shares of Common Stock, such issuangeresailt in the dilution in stockholders’ percergaaf ownership of Meta Financial.
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Institutions in Troubled Condition Certain events, including entering into a formaitten agreement with a barskregulator th:
requires action to improve the basKinancial condition, or simply being informed the regulator that the bank is in troubled conditiaill
automatically result in limitations on so-calledbtden parachutedgreements pursuant to Section 18(K) of the FOAaddition, organizatiot
that are in troubled condition must give 30 daystten notice before appointing a Director or Seritxecutive Officer, pursuant to Sectior
of the FDIA. The Bank and the Company are sulifethese requirements.

Branching by Federal Savings AssociatiansSubject to certain limitations, the HOLA and t©€C regulations permit federe
chartered savings associations to establish brarioreny state of the United States. The authtwitystablish such branches is available i
law of the state in which the branch is locatedisaio be located, would permit establishment @f ihanch if the savings association we
state savings association chartered by such statél® association qualifies as a “domestic boildand loan associationinder the Intern
Revenue Code of 1986, as amended, which imposdi§icpieon requirements similar to those for a “djtiad thrift lender” under the HOLA
See “—Quialified Thrift Lender Test The branching authority under the HOLA and the Q€@ulations preempts any state law purportir
regulate branching by federal savings associations.

Standards for Safety and SoundnesEBhe federal banking agencies have adoptedntieeagency Guidelines Establishing Standi
for Safety and Soundne. The guidelines establish certain safety and doess standards for all depository institutionse dperational ar
managerial standards in the guidelines relategddhowing: (1) internal controls and informatisgstems; (2) internal audit systems; (3)
documentation; (4) credit underwriting; (5) intdreste exposure; (6) asset growth; (7) compensatt@s and benefits; (8) asset quality; an
earnings. Again, rather than providing specifitesy the guidelines set forth basic compliance icemations and guidance with respect
depository institution. Failure to meet the staddan the guidelines, however, could result irequest by the OCC to the Bank to provi
written compliance plan to demonstrate its efftstsome into compliance with such guidelines.

Limitations on Dividends and Other Capital Distrimns. Federal regulations govern the permissibilitycapital distributions by
federal savings association. Pursuant to the DFrddk Act, savings associations that are parts#vings and loan holding company struc
must now file a notice of a declaration of a dividewith the Federal Reserve. In the case of cagtethds, OCC regulations require t
federal savings associations that are subsidiafiasstock savings and loan holding company miestfi informational copy of that notice w
the OCC at the same time it is filed with the Fetl®eserve. OCC regulations further set forthdiheumstancesinder which a federal savir
association is required to submit an applicationaiice before it may make a capital distribution.

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

A federal savings association proposing to makapétal distribution is required to submit a priatice to the OCC if: the associat
would not be welkapitalized following the distribution; the propdseapital distribution would reduce the amount ofetire any part of tt
associatiors common or preferred stock or retire any part etdinstruments such as notes or subordinate daefesntncluded in tt
associatiors capital (other than regular payments requireceuaddebt instrument); or the association is aidigrg of a savings and lo
holding company and is not required to file a motiegarding the proposed distribution with the FaldReserve, in which case only
informational copy of the notice filed with the Fezdl Reserve needs to be simultaneously providéuet®@CC.
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Each of the Federal Reserve and OCC have primaigwang responsibility for the applications or reas required to be submittec
them by savings associations relating to a propdsstdbution. The Federal Reserve may disappaivenotice, and the OCC may disappl
of a notice or deny an application, if:

« the savings association would be undercapitalinéidwing the distribution;
« the proposed distribution raises safety and sowssloencerns; or

« the proposed distribution violates a prohibitiomi@ined in any statute, regulation, enforcemenibacbr agreement between
savings association (or its holding company, in thse of the Federal Reserve) and the estityimary federal regulator, ol
condition imposed on the savings association @hdlding company, in the case of the Federal Reyén an application or noti
approved by the enti’'s primary federal regulatc

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

During the fiscal year ended September 30, 20E8B#mnk paid no cash dividends to the Company, @aCthmpany utilized existil
cash holdings for payment of dividends to the Camyfsastockholders and other holding company expense

Qualified Thrift Lender Test All savings associations, including the Banle squired to meet a qualified thrift lender (“Q7Lt&st tc
avoid certain restrictions on their operations.isTiest requires a savings association to haveaat 65% of its portfolio assets (as define
regulation) in qualified thrift investments (prinigresidential mortgages and related investmentdyding certain mortgagbacked securitie
on a monthly average for nine out of every 12 msmth a rolling basis or meet the requirements fdomestic building and loan associa
under the Internal Revenue Code. Under eitherttestrequired assets primarily consist of residéhbusing related to loans and investme
At September 30, 2013, the Bank met the test amdyal has since its inception.

Any savings association that fails to meet the @34t must convert to a national bank charter, gnitegualifies as a QTL within o
year and thereafter remains a QTL, or limits ite/ m@vestments and activities to those permissibiebbth a savings association and a nat
bank. In addition, the association is subjectatiamal bank limits for payment of dividends andrwhing authority. If such association has
requalified or converted to a national bank withlmee years after the failure, it must divest alleistments and cease all activities
permissible for a national bank.

Community Reinvestment ActUnder the Community Reinvestment Act (the “CRANe Bank is evaluated periodically by its prin
federal banking regulator to determine if it is mirgg its continuing and affirmative obligation castent with its safe and sound operatio
help meet the credit needs of its entire commuriitgluding low and moderate income neighborhootfs.the Banks most recent CR
examination on January 24, 2011, notwithstandirag the Bank’s record was consistent with an ovemtihg of “Satisfactory,'the Banl
received a “Needs to Improveating due to the criticized credit practices assed with its iAdvance product, which the Banknis longe
offering. The CRA requires the OCC, to take suating into account in considering an applicatiom &my of the following: (i) th
establishment of a domestic branch; (ii) the reiocaof its main office or of a branch; (iii) theamger or consolidation with or acquisitior
assets or assumption of liabilities of an insuregasitory institution; or (iv) the conversion ofetlBank to a national charter. If the B
submitted any of the above-listed applications,@@C may consider the Bank’s overall “Needs to lowei rating negatively.
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Recent Volcker Rule AdoptionOn December 10, 2013, five financial regulataggracies, including our primary federal regulatdme
Federal Reserve and the OCC, adopted final rufes“final Rules”) implementing the salled Volcker Rule embodied in Section 13 of
Bank Holding Company Act, which was added by Sec@®9 of the Dodd~rank Act. The Final Rules complete the proceggibén Octobe
of 2011 when the agencies introduced proposed mmating rules for comment. The Final Rules prahainking entities from (1) engag
in shortterm proprietary trading for their own accountsgd §8) having certain ownership interests in anatrehships with hedge funds
private equity funds (“covered funds”)The Final Rules are intended to provide greateitglavith respect to both the extent of those prip
prohibitions and of the related exemptions andwesiohs. The Final Rules also require each regiiliamgity to establish an internal complia
program that is consistent with the extent to whicangages in activities covered by the VolckedleRwhich must include (for the larg
entities) making regular reports about those a@iwito regulators. Community and small bankshsag MetaBank, are afforded some r
under the Final Rules. If such banks are engagbdio exempted proprietary trading, such as trgdmU.S. government, agency, state
municipal obligations, they are exempt entirelyniroompliance program requirements. Moreover, évarcommunity or small bank enga
in proprietary trading or covered fund activitiasder the rule, they need only incorporate refergrioethe Volcker Rule into their existi
policies and procedures. The Final Rules are &ffeé\pril 1, 2014, but the conformance period bagn extended from its statutory end
of July 21, 2014 until July 21, 2015. BeginninqndwB0, 2014, banking entities with $50 billion oona in trading assets and liabilities
report quantitative metrics; on April 30, 2016, kiag entities with at least $25 billion but lesath$50 billion must report; and on Decen
31, 2016, banking entities with at least $10 hilllout less than $25 billion must report. The Comypia currently evaluating the Final Ru
which are lengthy and detailed, but does not attthie expect the Final Rules to have a materipbhichon its operations.

Interstate Banking and BranchingThe FRB may approve an application of an adedyagpitalized and adequately managed
holding company to acquire control of, or acquilleoa substantially all of the assets of, a bankaked in a state other than such hol
companys home state, without regard to whether the traimsais prohibited by the laws of any state. Imgel, the FRB may not approve
acquisition of a bank that has not been in exigdoc the minimum time period (not exceeding fiveays) specified by the statutory law of
host state or if the applicant (and its depositostitution affiliates) controls or would controlare than 10% of the insured deposits in
United States or 30% or more of the deposits intdinget banks home state or in any state in which the targek maaintains a branch. lo
has adopted a five year minimum existence requinéme

The federal banking agencies are also generallyosiged to approve interstate merger transactioitisowt regard to whether st
transaction is prohibited by the law of any stdtgerstate acquisitions of branches or the estatent of a new branch is permitted only it
law of the state in which the branch is locatednptsr such acquisitions. Interstate mergers anddbracquisitions are also subject to
nationwide and statewide insured deposit conceotramounts described above. lowa permits interdteanching only by merger.

Transactions with Affiliates The Bank must comply with Sections 23A and 23Bhe Federal Reserve Act relative to transac
with “affiliates,” generally defined to mean any company that conbpis under common control with the institutiors @ich, Meta Financ
is an affiliate of the Bank for these purposes)anBactions between an institution or its subsiesaand its affiliates are required to be on t
as favorable to the Bank as terms prevailing attithe for transactions with nonaffiliates. In aifshi, certain of these transactions, suc
loans to an affiliate, are restricted to a perogataf the institutions’ capital €.g., the aggregate amount of covered transactions avif
individual affiliate is limited to 10% of the capltand surplus of the institution; the aggregat®wam of covered transactions with all affilic
is limited to 20% of the institutios’ capital and surplus). In addition, a savingslaad holding company may not lend to any affiliateyage
in activities not permissible for a savings andld®lding company or acquire the securities of nadffiates. The OCC has the discretiol
treat subsidiaries of savings institutions asiatfis on a case-by-case basis.

On April 1, 2003, the Federal Reserw®&egulation W, which comprehensively amends SestRBA and 23B of the Federal Resi
Act, became effective. The Federal Reserve Act Radulation W are applicable to the Bank. The Ra@n unifies and updates si
interpretations issued over the years, incorporsggeral new interpretive proposals (such as tifclahen transactions with an unrelated tl
party will be attributed to an affiliate) and adskses new issues arising as a result of the expaudee of nobanking activities engaged in
banks and bank holding companies in recent yeatsaathorized for financial holding companies untler Financial Services Modernizat
Act of 1999.

The Dodd-Frank Act also included specific changethe law related to the definition of “coverednsaction”in Sections 23A ar
23B and limitations on asset purchases from insid&Yith respect to the definition of “covered santion,” the Dodd-rank Act now define
that term to include the acceptance of debt ohbgatissued by an affiliate as collateral for akbarioan or extension of credit to anof
person or company. In addition, a “derivative saction” with an affiliate is now deemed to be aveered transactiortb the extent that suct
transaction causes a bank or its subsidiary to hasedit exposure to the affiliate. A separamvigmion of the Dodd-rank Act states that
insured depository institution may not “purchaseaaset from, or sell an asset ®"bank insider (or their related interests) unkg9sthe
transaction is conducted on market terms betweempdhnties, and (2) if the proposed transactionests more than 10 percent of the ce
stock and surplus of the insured institution, & baen approved in advance by a majority of thiiti®n’s non-interested directors.
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Certain transactions with directors, officers ontrolling persons are also subject to conflictrerest regulations. These conflic
interest regulations and other statutes also impestictions on loans to such persons and th&ite® interests. Among other things, <
loans must be made on terms substantially the s@@r loans to unaffiliated individuals and must areate an abnormal risk of repaymet
other unfavorable features for the Bank.

Federal Home Loan Bank SystenThe Bank is a member of the FHLB of Des Moirm® of 12 regional FHLBs that administers
home financing credit function of savings assooiaithat is subject to supervision and regulatipithle Federal Housing Finance Agency.
advances from the FHLB are required to be fullyused by sufficient collateral as determined byRRB. In addition, all longerm advance
must be used for residential home financing.

As members of the FHLB System, the Bank is requicegpurchase and maintain activibgsed capital stock in the FHLB in
amount of 4.00% to support outstanding advancesvatgage loans. At September 30, 2013, the Bawkif the aggregate $10.0 millior
FHLB stock, which was in compliance with this raganent. For the fiscal year ended September 31B,2flvidends paid by the FHLB to 1
Bank totaled $219,000.

Under federal law, the FHLBs are required to previdnds for the resolution of troubled savings aisgimns and to contribute to I¢
and moderately priced housing programs througtctioans or interest subsidies on advances targetesbmmunity investment and lowanc
moderateincome housing projects. These contributions ledfected adversely the level of FHLB dividends padi could continue to do sc
the future. These contributions could also havadirerse effect on the value of FHLB stock in tieife. A reduction in value of the Bask’
FHLB stock may result in a corresponding reductiothe Banks capital. In addition, the federal agency thgttates the FHLBs has requi
each FHLB to register its stock with the SEC, whighi increase the costs of each FHLB and may hather effects that are not possibli
predict at this time.

Federal Securities Law The common stock of Meta Financial is registesétti the SEC under the Exchange Act, as ameniiate
Financial is subject to the information, proxy sitéition, insider trading restrictions and otheguirements under the Exchange Act.

Meta Financiak stock held by persons who are affiliates (geheddficers, directors and principal stockholdeo§the Company me
not be resold without registration unless sold éooadance with certain resale restrictions. If &Einancial meets specified current pu
information requirements, each affiliate of the amy, subject to certain requirements, will be ablesell, in the public market, withc
registration, a limited number of shares in angéhmonth period.

Holding Company Supervision & Regulatio

We are a unitary savings and loan holding compaitiyimvthe meaning of the HOLA. As such, we areuiggd to register with and
subject to Federal Reserve examination and supanviss well as certain reporting requirements. atidition, the Federal Reserve
enforcement authority over us and any of our sawings institution subsidiaries. Among other gisinthis authority permits the Fedt
Reserve to restrict or prohibit activities that determined to be a serious risk to the financidéty, soundness or stability of a subsid
savings association.
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As noted above, pursuant to the Ddetdnk Act, the Federal Reserve has responsibiityttfe primary supervision and regulatiol
all savings and loan holding companies, includimg €ompany. Given the extensive transfer of for®€8 authority to multiple agencies,
Dodd-Frank Act requires the Federal Reserve totifyeand publish in thé~ederal Registeseparate lists of the OTS regulations tha
Federal Reserve will continue to enforce for sasiagd loan holding companies after the transfez.d&t carrying out this mandate, ant
connection with its assumption of responsibilityr fine ongoing examination, supervision, and reguiabf savings and loan holdi
companies, the Federal Reserve has published arnintinal rule that provides for the correspondingnsfer from the OTS to the Fed:
Reserve of the regulations necessary for the FEReserve to administer the statutes governinghgavaind loan holding companies.

Restrictions Applicable to All Savings and Loan Hidhg Companies
Federal law prohibits a savings and loan holdimggany, including us, directly or indirectly, fromauiring:

« control (as defined under the HOLA) of another Bgsi institution (or a holding company parent) with@rior Federal Reser
approval;

« through merger, consolidation, or purchase of assatother savings institution or a holding compémgreof, or acquiring all
substantially all of the assets of such institu{iona holding company) without prior Federal Reseapproval; o

« control of any depository institution not insured the FDIC (except through a merger with and iite holding companyg saving
institution subsidiary that is approved by the FatiReserve)

A savings and loan holding company may not acqasre separate subsidiary an FOm&ured institution that has a principal off
outside of the state where the principal officét®&ubsidiary institution is located, except:

« inthe case of certain emergency acquisitions agaldy the FDIC;

« if such holding company controls a savings ingtitutsubsidiary that operated a home or branch efficsuch additional state as
March 5, 1987; o

« if the laws of the state in which the savings tositbn to be acquired is located specifically avidw a savings institution chartered
that state to be acquired by a savings institutbartered by the state where the acquiring savimgitution or savings and lo
holding company is located, or by a holding comptma controls such a state chartered associt

The HOLA also prohibits a savings and loan holdaognpany (directly or indirectly, or through one miore subsidiaries) fro
acquiring or retaining, with certain exceptions,rmthan 5% of a nersubsidiary savings association, a rsusidiary holding company, o

non-subsidiary company engaged in activities other tthese permitted by the HOLA. In evaluating apgiicns by holding companies
acquire savings associations, the Federal Reseuge cansider the financial and managerial resousodsfuture prospects of the company
institution involved, the effect of the acquisition the risk to the DIF, the convenience and neétlse community and competitive factors.
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Failure to Meet QTL Test.

If a banking subsidiary of a savings and loan h@diompany fails to meet the QTL test, the holdinghpany must register with 1
FRB as a bank holding company within one year efsfivings institution’s failure to comply.

Activities Restrictions

Prior to the Dodd-rank Act, savings and loan holding companies wereerally permitted to engage in a wider arrayatifvaies thai
those permissible for their bank holding companynterparts and may have concentrations in reateckading that are not typical for bz
holding companies. Section 606 of the Dodd-Frack émended the HOLA by inserting a new requirentieat conditions the ability of non-
grandfathered savings and loan holding companagsatte not exempt from the HOL#\restrictions on activities to engage in certaitiviies.
Pursuant to this new requirement, a covered sawdnddoan holding company may engage in activitias are permissible only for a finant
holding company under Section 4(k) of the BHCAhié tovered company meets all of the criteria tdifyuas a financial holding company, &
complies with all of the requirements applicablatinancial holding company as if the covered sgsiand loan holding company was a t
holding company. Moreover, going forward, savirmgsl loan holding companies engaging in new aawipermissible for bank holdi
companies will need to comply with notice and filirequirements of the Federal Reserve.

If the Federal Reserve believes that an activitst savings and loan holding company or a nonbabgigiary constitutes a serious |
to the financial safety, soundness or stabilityacfubsidiary savings association and is incongistéh the principles of sound banking,
purposes of the HOLA or other applicable statutes,Federal Reserve may require the savings amdHolling company to terminate
activity or divest control of the nonbanking suliaig. This obligation is established in Sectiond)(b) of the HOLA and bank holdii
companies are subject to equivalent obligationeutite BHCA and the Federal Reserve’s Regulation Y.

Source of Strength and Capital Requiremen

The DoddFrank Act requires all companies, including saviegsl loan holding companies, that directly or iadily control a
insured depository institution to serve as a soofdmancial and managerial strength to its suilasidsavings associations. Moreover, purs
to the DoddFrank Act, savings and loan holding companies ameernlly subject to the same capital and activiiuirements as thc
applicable to bank holding companies.

New rules related to holding company consolidategital requirements have been announced by the ARB.a summary of tl
applicable changes, see “Risk Factors — Risks &&lab Our Industry and Business.”

Examination.

The Federal Reserve intends, to the greatest epsisible, taking into account any unique charégsttes of savings and loan hold
companies and the requirements of the HOLA, tosssttee condition, performance, and activities ofrggs and loan holding companies ¢
consolidated basis in a manner that is consistéht tive Federal Reserve’s established halked approach regarding bank holding com
supervision. As with bank holding companies, teed¥al Reserve’objective will be to ensure that a savings amdh loolding company and
non-depository subsidiaries are effectively supervisad can serve as a source of strength for, andotidhneaten the soundness of,
subsidiary depository institution(s).

50




Table of Content

In accordance with its goal to assess the condifierformance, and activities of savings and loaldihg companies on a consolide
basis in a manner that is consistent with the Fdd®eserve’s established ribksed approach regarding bank holding company gisfmen, the
Federal Reserve announced in 2013 that it williooetto use “RFI/C(D)” rating system (commonly mreéel to as “RFI”)to assign indicativ
ratings to SLHCs. The FRB has announced thatlitsmon issue a notice seeking public comment enagbplication of the RFI rating syst
for SLHCs. That notice will provide the public Wian opportunity to comment.

Change of Control.

The federal banking laws require that appropriatgulatory approvals must be obtained before arvidadl or company may ta
actions to “control”a bank or savings association. The definitionaftml found in the HOLA is similar to that found the BHCA for ban
holding companies. Both statutes apply a simiaedprong test for determining when a company conteolsank or savings associatic
Specifically, a company has control over eitheaakbor savings association if the company:

(1) directly or indirectly or acting in concert with @r more persons, owns, controls, or has the ptovweste 25% or more of t
voting securities of a company;

(2) controls in any manner the election of a majorityhe directors (or any individual who performs ganfunctions in respect
any company, including a trustee under a trusthetoard; or

3) directly or indirectly exercises a controlling inéince over the management or policies of the bank.

The Federal Reserve adopted an interim final g tamong other things, implements the HOLA toegouwhe operations of savir
and loan holding companies. The new rule, knowrRegulation LL, includes a specific definition ofdntrol” similar to the statuto
definition, with certain additional provisions. ditionally, Regulation LL modifies the regulatiopseviously used by the OTS for purpose
determining when a company or natural person aeguontrol of a savings association or savingsl@eml holding company under the HO
or the Change in Bank Control Act (“CBCA”")n light of the similarity between the statutes going bank holding companies and savings
loan holding companies, the Federal Reserve praposese its established rules and processes @stiect to control determinations undel
HOLA and the CBCA to ensure consistency betweelivatgnt statutes administered by the same agency.

The Federal Reserve stated in the interim finat thkt it will review investments and relationshipith savings and loan holdi
companies by companies using the current practioespolicies applicable to bank holding compangeshe extent possible. Overall,
indicia of control used by the Federal Reserve urile BHCA to determine whether a company has areliing influence over tk
management or policies of a banking organizatiohigivfor Federal Reserve purposes, will now inclsdeings associations and savings
loan holding companies) are similar to the contactors found in OTS regulations. However, the QUi®s weighed these factors somey
differently and used a different review procesdgte=d to be more mechanical.
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Among the differences highlighted by the FederaddRee with respect to OTS procedures on deternoimsitof control, the Fede
Reserve noted that it does not limit its reviewcompanies with the potential to have a controliimfuence to the two largest stockholde
Specifically, the Federal Reserve reviews all itmesbased on all of the facts and circumstancegetermine if a controlling influence
present.

Moreover, unlike the OTS control rules, the Fed®aserve does not have a separate applicationgzrémerebutting control under 1
BHCA and Regulation LL does not include such a pssc Under the former OTS rules, investors tiggéred a control factor under the rt
could submit an application to the OTS requestintgrmination that they have successfully rebuttattrol under the HOLA. This sepat
application process is not available under ReqaidtiL. Given that Federal Reserve practice isotasader potential control relationships for
investors in connection with applications submitteler the BHCA, the Federal Reserve will revieweptial control relationships for
investors in connection with applications submitietdhe Federal Reserve under Section 10(e) or) bdthe HOLA. As with OTS practice, t
Federal Reserve often obtains a series of commtsrisom investors seeking non-control determinagion

Federal and State Taxation

Federal and State Taxation Meta Financial and its subsidiaries file condaled federal income tax returns and separate ieam
franchise tax returns as required by various states fiscal year basis using the accrual methodcgebunting. We monitor relevant
authorities and change our estimate of accruedhiecax due to changes in income or franchise tas kEnd their interpretation by the coi
and regulatory authorities. In addition to theulagincome tax, corporations, including savingsKksasuch as the Bank, generally are subje
a minimum tax. An alternative minimum tax is impdsat a minimum tax rate of 20% on alternative mumn taxable income, which is
sum of a corporatios’regular taxable income (with certain adjustmeans) tax preference items, less any available eiempThe alternativ
minimum tax is imposed to the extent it exceedscitmporations regular income tax and net operating losses ffaatao more than 90%
alternative minimum taxable income.

To the extent earnings appropriated to a saving&’'bebad debt reserves and deducted for federal incameurposes exceed
allowable amount of such reserves computed undeexperience method and to the extent of the sasikpplemental reserves for losse
loans (“Excess”)such Excess may not, without adverse tax consegsehe utilized for the payment of cash dividendstber distributions 1
a stockholder (including distributions on redemptidissolution or liquidation) or for any other pose (except to absorb bad debt losses
of September 30, 2013, the Bank’s Excess for taggmes totaled approximately $6.7 million.

Competition

The Companys Retail Banking operation faces strong competitlmoth in originating real estate and other loand & attractin
deposits. Competition in originating real estatenls comes primarily from commercial banks, savingsks, credit unions, captive fina
companies, insurance companies, and mortgage lsameking loans secured by real estate locateceiCtmpanys market area. Commert
banks and credit unions provide vigorous competitiroconsumer lending. The Company competes farestate and other loans princip
on the basis of the quality of services it provitieborrowers, interest rates and loan fees itggmrand the types of loans it originates.

The Companys Retail Banking operation attracts deposits thinatey Retail Banking offices, primarily from theromunities in whic
those Retail Banking offices are located; thergfomampetition for those deposits is principallyrframther commercial banks, savings ba
credit unions and brokerage offices located insdi®e communities. The Company competes for theysesits by offering a variety of depc
accounts at competitive rates, convenient busihesss, and convenient branch locations with inembh deposit and withdrawal privilege
each.
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The Companys MPS division serves customers nationally and falses strong competition from large commercialkdsaand special
providers of electronic payments processing andarg, including prepaid, debit, and credit casduers, ACH processors, and ATM netv
sponsors. Many of these national players are agiye competitors, leveraging relationships andhenves of scale.

Employees

At September 30, 2013, the Company and its sulr@didhad a total of 431.5 full-time equivalent eoydes. The Comparg/’
employees are not represented by any collectivgalidng group. Management considers its emplogksions to be good.

Executive Officers of the Company Who Are Not Ditets

The following information as to the business ex@ece during the past five years is provided wigpeet to the executive officers
the Company who are not serving on the CompaBgdard of Directors. There are no arrangemenisnderstandings between such pe
named and any persons pursuant to which such offias selected.

Mr. Glen W. Herrick, age 51, is Executive Vice Rdest and Chief Financial Officer of the Companteafbeing appointed to t
position effective October 1, 2013. Additionaliy. Herrick is a member of the Executive Committémsboth the Company and the Ba
Mr. Herrick previously served as SVP of Finance &mestment Management of the Company. Mr. Herjatked the Company in Mar
2013 following 19 years of various finance, accoumiand risk management roles at Wells Fargo & Camgpincluding serving as CFO
Wells Fargos student loan division. Mr. Herrick has a B.SEmgineering Management from the United StatestiliAcademy at West Po
and an MBA from the University of South Dakota. aleidition, he is a graduate of the Stonier Grad8ateol of Banking.

Mr. Ira D. Frericks, age 53, is Executive Vice Rdest and Chief Operating Officer of the Companteabeing appointed to t
position effective October 1, 2013. Additionalir. Frericks is a member of the Executive Commgtéa both the Company and the Ba
Mr. Frericks previously served as Senior Vice Rfest and Chief Accounting Officer of the Comparr. Frericks joined the Company
2008 as Chief Accounting Officer and has over 2&rgeof accounting and banking operations experiette is a CPA and has a B.S
Business Administration from the University of Soubakota. Mr. Frericks is also a graduate of thrad@ate School of Banking at
University of Wisconsin.

Mr. Ronald W. Butterfield, age 64, is Executive ¥ieresident and Chief Administrative Officer of tBempany after being appoin
to the position effective October 1, 2012dditionally, Mr. Butterfield is a member of the &xutive Committees for both the Company an
Bank. Mr. Butterfield previously served as Senior VReesident and Chief of Staff. Mr. Butterfield jethMFG in 2004 to help establish
Meta Payment Systems division. Prior to joining thompany, he held various banking and credit cgrerations roles at BankFirst ¢
Citibank. Mr. Butterfield is a graduate of the Mmisity of Sioux Falls with a B.S in Mathematics.

ltem 1A. Risk Factors

Factors that, individually or in the aggregate, thiek could cause our actual results to differ matly from expected and historic
results include those described below as well lasratsks and factors identified from time to timeour SEC filings. The Compars/busines
could be harmed by any of these risks, as wellthsraisks that we have not identified. The trgdprice of the Compang’common stoc
could decline due to any of these risks, and yow lose all or part of your investment. In assegghese risks, you should also refer to
other information contained in this annual repertff@orm 10-K, including the Company’s financial staents and related notes.
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Risks Related to Our Industry and Business
Failure to generate sufficient capital to supporuoanticipated growth could adversely affect ourreéngs and prospects.

The Company has recently experienced considerabletly, having increased its assets from $1.3 hiltim $1.7 billion during the tw
fiscal years ended September 30, 2013. Fundedapghnby growth of no- and lovinterest bearing deposits, the proceeds thereaf bae
invested primarily in municipal bonds, mortgageHsat securities (“MBS™and investment securities available for sale. Wttie Compar
believes its asset quality to be good, particulamlycomparison to most banking institutions, thempanys asset growth, if continued
expected, will generate a need for higher levelsapital which management believes may not be mretigh earnings retention alone. In
respect, during the third and fourth quarters eddl 2013, the Company issued 507,354 shares ahoonstock which raised $13.6 million,
of direct selling costs, all of which qualifies @®r 1 capital for regulatory purposes. There bamo assurance, however, that the Com
will be able to continue to access sources of agpirivate or public. Failure to remain webpitalized, or to attain potentially even hic
levels of capitalization that will be required hetfuture under regulatory initiatives mandatedClongress, our regulatory agencies, or unde
Basel accords, could adversely affect the Compasreings and prospects.

We may have difficulty managing our growth which malivert resources and limit our ability to expamdir operations successfully.

We have experienced significant growth in the amaifiour assets and the level of our deposits. fQwre profitability will depen
in part on our continued ability to grow; howewse may not be able to sustain our historical gronate or be able to grow. Our future suc
will depend on competitive factors and on the #bitif our senior management to continue to improue system of internal controls ¢
procedures and manage a growing number of custmtaionships. We may not be able to implementroupments to these internal cont
and procedures in an efficient or timely manner aray discover deficiencies in existing systems aonltrols as occurred this fiscal ye
Consequently, continued growth, if achieved, magcela strain on our operational infrastructure ctvlould have a material adverse effec
our financial condition and results of operations.

Our underwriting practices may not prevent lossasaur loan portfolio.

Our underwriting practices are designed to mitigédk by adhering to specific loan parameters. @Gonents of our underwritil
program include an analysis of the borrower and ttreditworthiness, a financial statement reviand, if applicable, cash flow projectic
and a valuation of collateral. We may incur lossesur loan portfolio if our underwriting criterfail to identify credit risks. It is possible i
losses will exceed the amounts the Bank has seé¢ dsr loss reserves and result in reduced inténesime and increased provision for |
losses, which could have an adverse effect oninandial condition and results of operations.

Our lending operations are concentrated in lowa assuth Dakota.

Our lending activities are largely based in lowd &outh Dakota. As a result, our financial perfance depends to a great degre
the economic conditions in these areas. If loca@inemic conditions worsen it could cause us to B&pee an increase in the numbe
borrowers who default on their loans along witleduction in the value of the collateral securinghsidans, which could have an adverse €
on our financial condition and results of operagion

54




Table of Content

Difficult economic and market conditions have adwsely affected our industry

General economic trends, low growth, reduced abiitha of commercial credit and continued levels lwifh unemployment ha
negatively impacted the credit performance of comeiaband consumer credit, resulting in additiowaite-downs. Concerns over the stab
of the financial markets and the economy have teduh decreased lending by financial institutibmsheir customers and to each other.
has led to increased commercial and consumer defis, lack of customer confidence, increased etardidatility and widespread reduct
in general business activity. The resulting ecoiegmnessure on consumers and businesses and theflaonfidence in the financial mark
may adversely affect our business, financial camaljtresults of operations and stock price. A waomg of these conditions would lik
exacerbate the adverse effects of these difficaltket conditions on us and others in the finanicisitutions industry. In particular, we
face the following risks in connection with theseets:

« Separate and apart from enforcement orders isggadsh the Bank and the Company, we face incresegpdation of our industry
Compliance with such regulation may increase ostscand limit our ability to pursue business opjaities;

« Customer demand for loans secured by real estatd be reduced due to weaker economic conditiomsn@ease in unemployme
a decrease in real estate values or an increasteiest rates

o The process we use to estimate losses inherentrigredit exposure requires difficult, subjectivedacomplex judgments, includi
forecasts of economic conditions, and whether ewanconditions might impair the ability of our bowers to repay their loans. 1
level of uncertainty concerning economic conditiomsy adversely affect the accuracy of our estimatesh may, in turn, impact tl
reliability of the process

« The value of the portfolio of investment securitieat we hold, including our trust preferred setiesi may be adversely affected; and

« Due to financial setbacks or other regulatory active may be required to pay significantly high@l€ insurance premiums in t
future. Se¢— Regulation”

The full impact of the Dodd-rank Act is currently unknown given that many ohe details and substance of the new laws will b&edainec
through agency rulemaking.

The full compliance burden and impact on our openatand profitability with respect to the Do#fdank Act are still not fully know
as the Dodd-rank Act delegates to various federal agenciesatsie of implementing its many provisions throughulation. Hundreds of ne
federal regulations, studies and reports were reduinder the Dod&rank Act and not all of them have been finalizedthough certai
provisions of the Doddrrank Act have been implemented (such as the gan$fregulation of federal savings banks like Baank to the OC(
and the transfer of savings and loan holding compeagulation to the Federal Reserve), rules anitigslin this area will be further develop
for months and years to come. Based on the pomdsif the Dodd=rank Act and anticipated implementing regulatiahi highly likely tha
banks and thrifts as well as their holding compsimil be subject to significantly increased regdiala and compliance obligations that exg
us to higher costs as well as noncompliance riskcamsequences.
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Transfer of the OTS’ supervisory and rulemaking fations to other federal banking agencies has chaddke way that we are regulated.

Both the Bank and Company have transitioned tqguhiediction of new primary federal regulators, wtichanges the way both
regulated. Specifically, the OTSupervisory and rulemaking functions (except fonstomer protection) relating to all federal sav
associations were transferred to the OCC on Jul\2@11, while the OTSSupervisory and rulemaking functions relating tweisgs and loa
holding companies and their ndiepository institution subsidiaries were transféne the FRB on the same date. The transitiorupésrison
functions from the OTS to these agencies has dltifwe operations of the Bank and Company so as todre closely aligned with the OGC’
and FRBS respective supervision of national banks and thank holding companies. As a result of thesesiteons, we have experienc
changes in the way we are supervised. While wie\aelour experience thus far has been positivemag yet experience challenges v
respect to this transition to our new regulators.

The Consumer Financial Protection Bureau may restaghe consumer financial laws through rulemaking drenforcement of prohibitior
against unfair, deceptive or abusive practices, aihimay directly impact the business operations epdsitory institutions offering consum
financial products or services, including the Ban

The Bureau has broad rulemaking authority to adsténiand carry out the purposes and objectiveBeofRederal consumer financ
laws, and to prevent evasions thereofth respect to all financial institutions that efffinancial products and services to consumefse
Bureau is also authorized to prescribe rules, agble to any covered person or service providentitying and prohibiting acts or practi
that are “unfair, deceptive, or abusivi@”connection with any transaction with a consufieera consumer financial product or service, ol
offering of a consumer financial product or servité DAAP authority”). The term “abusivels new and because Bureau officials |
indicated that compliance will be achieved throegifiorcement actions rather than the issuance ofaggns, we cannot predict to what ex
the Bureau'’s future actions will have on the bagkimdustry or the Company. The full reach and iotjmd the Bureats broad new rulemakii
powers and UDAAP authority on the operations oéfficial institutions offering consumer financial guats or services is currently unknov
Notwithstanding the foregoing, insured depositorstitutions with assets of $10 billion or less (s@as the Bank) will continue to be superv
and examined by their primary federal regulataather than the Bureau, with respect to complianitie federal consumer protection laws.

To date, the Bureau has finalized a number of edguis affecting noank entities that offer consumer financial produanc
services, including those related to “larger pgtiots” Ever which the Bureau will have supervisory auttydri In addition, with respect to
entities subject to Bureau enforcement activitye Bureau has issued final rules with respect todbhefidential treatment of privileg
information and rules of practice for adjudicatprpceedings.

The Bureau issued on May 23, 2012 an advance nofiggoposed rulemaking regarding prepaid cardschvire the core of tl
Bank’'s MPS business line. In its request for informatibhe Bureau asked for comments regarding them&sy use and characteristics (suc
FDIC insurance) of prepaid cards and the fundsdhatioaded onto them. It is anticipated thata@psed rule with respect to the offering
prepaid products will be issued within the nexeaalar year. It is not possible, however, for tlamiBor the Company to project the effect
final rule on the MPS business unit, the Bank,mous at this time.
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The Bureau finalized its ability to repay (ATR) euds well as its qualified mortgage rule in Jan2&3y3 (with clarifications adopted
July of this year). The ATR rule applies to resitil@ mortgage loan applications received afteruday 20, 2014. The scope of the
specifically applies to loans securingdlunit dwellings and includes purchases, refinarare$ home equity loans for principal or sec
homes. Under the ATR rules, a lender may not nmkesidential mortgage loan unless the lender makesasonable and good fi
determination that is based on verified, documeiéamation at or before consummation that thertwoer has a reasonable ability to ref
The eight underwriting factors that must be congdeand verified include the following: (1) incoraad assets: (2) employment status
monthly payment of loan; (4) monthly payment of agignultaneous loan secured by the same properjymgthly payment for oth
mortgagerelated obligations like property taxes and insaear(6) current debt obligations; (7) monthly débtincome ratio; and (8) cre
history (although eight factors are delineated,Af® rule does not dictate that a lender followaatigular underwriting model)Liability for
violations of the ATR rule include actual damagsatutory damages and court costs and attornegs! fe

Additionally, the Bureau published regulations riegd by the Dodd-Frank Act related to “qualified ngages,’which are mortgag
for which there is a presumption that the lendey $atisfied the ATR rules. Pursuant to Déadnk, qualified mortgages (QMs) must h
certain producfeature prerequisites and affordability underwgtiequirements. Generally, to meet the QM testJéhder must calculate t
monthly payments based on the highest paymentifiapply in the first five years and the consumaust have a total DTI that is less tha
equal to 43%. The QM rule provides a safe harbodeénders that make loans that satisfy the déimiof a QM and are not higher price
With respect to highepriced mortgage loans, there is a rebuttable prpsamof compliance available to the lender withpect to compliant
with the ATR rule.

With respect to final regulations that affect iredidepository institutions such as the Bank, theeBu also issued a final rule relate
remittances, which covers entities that provideeast 100 remittance transfers per calendar y&arsuch, the Bank became subject to the
which provides a six month compliance period. Blaak is implementing a compliance solution and ekpé& meet the required complia
date.

Our most recent Community Reinvestment Act (“CRAfating could have a negative effect on the OGCreview of certain bankin
applications.

Under the CRA, the Bank is evaluated periodicaihitb primary federal banking regulator to deterenifiit is meeting its continuir
and affirmative obligation consistent with its safed sound operation to help meet the credit negis entire community, including low a
moderate income neighborhoods. In the Bank’s mexsint CRA examination on January 24, 2011, nostatiding that the Ban&’record we
consistent with an overall rating of “Satisfactéhe Bank received a “Needs to Improwating due to the criticized credit practices asstec
with the iAdvance product, which the Bank no longéfers. The CRA requires the OCC to take suchgainto account in considering
application for any of the following: (i) the ebtsshment of a domestic branch; (ii) the relocatafnts main office or of a branch; (iii) t
merger or consolidation with or acquisition of dss@ assumption of liabilities of an insured defmuy institution; or (iv) the conversion of t
Bank to a national charter. If the Bank submity ah the above-listed applications, the OCC maysader the Bank’s overallNeeds t
Improve” rating negatively.
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Legislative and regulatory initiatives taken to datmay not achieve their intended objecti

Legislative and regulatory initiatives taken toalhy Congress and the federal banking regulatoasidoess financial regulatory refc
may not achieve their intended objectives, therelowiring additional legislation or regulation b&tfinancial services industry.

Under the final capital rule (known as “Basel I|Ifinimum requirements will increase for both the mjitg and quality of capital he
by banking organizations. Under Basel lll, theeriricludes a new minimum ratio of common equity fiecapital to riskweighted assets
4.5% and a common equity tier 1 capital consermabioffer of 2.5% of riskweighted assets. The rule also imposes a mininatio of tier :
capital to riskweighted assets of 6 percent and includes a mininewerage ratio of 4 percent for all banking orgations. The rule al
emphasizes common equity tier 1 capital and impigmstrict eligibility criteria for regulatory capi instruments. The total capital re
remains at 8% and the general PCA framework remairtigncorporates these increased minimum requingsneln addition, the final ru
changed the methodology for calculating nigg&ighted assets to enhance risk sensitivity. Snalhnks like the Bank are permitted, unde
general riskbased capital rule, to use a 50% risk weight fardpntly underwritten first lien mortgages that am past due, reported
nonaccrual or restructured and a 100% risk weightfl other residential mortgages. With respectesidential mortgage exposure, the
rules also provide for small banks a safe harbmmfrecourse treatment for loans sold with certejpurchase triggers such as early de
clauses. Additionally, smaller banks with lesatB4a5 billion in assets are grandfathered to atimst preferred securities as part of their Ti
capital (such instruments remain subject to a lwhiR5% of Tier 1 capital elements, excluding repralifying capital instruments and for
regulatory capital deductions and adjustments Hmeen applied to Tier 1 capital). The Basel Il gh#speriod for smaller, less comp
banking organizations like the Company and the Baitlknot begin until January 2015The Basel Il Accord was finalized and clarifiedt
unrealized losses and gains on securities will aftgct regulatory capital for those companies that out of the requirement, which
Company intends to do.

We have a concentration of our assets in mortgageked securities.

As of September 30, 2013 approximately 34.6% ofBhak’s assets were invested in mortgdsgeked securities. The Compagny’

mortgagebacked and related securities portfolio consisitsanily of securities issued by U.S. governmentrinsentalities, including those
Fannie Mae and Freddie Mac which are in consershipr The Fannie Mae and Freddie Mac certificatesmodified pass-through mortgage
backed securities that represent undivided interiestinderlying pools of fixed-rate, or certain égpof adjustable-rate, predominantly single
family and, to a lesser extent, mutimily residential mortgages issued by these Udveghment instrumentalities. Fannie Mae and Fr
Mac generally provide the certificate holder a gquéee of timely payments of interest, whether draallected. Privately issued mortg:

passthrough certificates generally provide no guaranéseto timely payment of interest or principal, areliance is placed on t
creditworthiness of the issuer.

Mortgage-backed securities generally increase tladity of the Companyg assets by virtue of the insurance or guarantessbac
them, are more liquid than individual mortgage land may be used to collateralize borrowings leerodbligations of the Company.

While mortgagebacked securities carry a reduced credit risk agpemed to whole loans, such securities remain stutgethe risk ths
a fluctuating interest rate environment, along vather factors such as the geographic distributibthe underlying mortgage loans, may ¢
the prepayment rate of such mortgage loans andfsot doth the prepayment speed, and value, of sedurities. The prepayment |
associated with mortgademcked securities is monitored periodically, aneéppyment rate assumptions adjusted as appropoiatpdate th
Company’s mortgage-backed securities accountingaaset/liability reports.
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We recorded other-than-temporary impairment (“OTT)I'tharges in our trust preferred securities (“TRUP)Sportfolio in the past, and w
could record additional losses in the future.

We determine the fair value of our investment siéiegrbased on GAAP and three levels of informatldnputs that may be usec
measure fair value. The price at which a secumigyy be sold in a market transaction could be diganitly lower than the quoted market p
for the security, particularly if the quoted markwmice is based on infrequent trading history, tharket for the security is illiquid, or

significant amount of securities are being soldfidcal 2013, 2012 and 2011, there were no ethan-temporary impairments recorded.

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

Risks Related to the Banking Industry
Our reputation and business could be damaged by entry into the Consent Orders and other negatiwgbficity.

Reputational risk, or the risk to our businessniegs and capital from negative publicity, is indmrin our business. Negat
publicity can result from actual or alleged condiaca number of areas, including legal and regmatmmpliance, lending practices, corpo
governance, litigation, inadequate protection aftomer data, ethical behavior of our employees, feomh actions taken by regulators |
others as a result of that conduct. Damage toequrtation, including as a result of negative prityliassociated with the Consent Orders
or in the future, could impact our ability to attramew and maintain existing loan and deposit ¢uets, employees and business relations
and particularly with respect to our MPS divisia@ould result in the imposition of additional regoly requirements, operational restrictic
enhanced supervision and/or civil money penalti®sch damage could also adversely affect our ghditraise additional capital. If any
these measures should be imposed in the futungcthdd have a material adverse effect on our fir@rtondition and results of operations.

We are subject to certain operational risks, inciand, but not limited to, data processing systemldaes and errors and customer
employee fraud.

There have been a number of publicized cases imglvaud or other misconduct by employees of faiahservices firms in rece
years. Misconduct by our employees could incluidiéing unauthorized activities from us, improperumrauthorized activities on behalf of |
customers or improper use of confidential informati Employee fraud, errors and employee and custanisconduct could subject us
financial losses or regulatory sanctions and sshyolarm our reputation. It is not always possibl@revent employee errors and miscont
and the precautions we take to prevent and detechttivity may not be effective in all cases. [Hoyee errors could also subject us to
claims for negligence.
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Although we maintain a system of internal contiantsl procedures designed to reduce the risk offtossemployee or customer fre
or misconduct and employee errors as well as imsgraoverage to mitigate against operational risikcdiding data processing system failt
and errors and customer or employee fraud, theésenad controls may fail to prevent or detect sanhoccurrence, or such an occurrence
not be insured or exceed applicable insurancedimit

In addition, there have also been a number of cabese financial institutions have been the victfrfraud related to unauthoriz
wire and Automated Clearinghouse transactions. falsts and circumstances of each case vary butrgignénvolve criminals posing
customers (.e., stealing bank customerglentities) to transfer funds out of the institutiquickly in an effort to place the funds bey
recovery prior to detection. Although we have giels and procedures in place to verify the autbiémtof our customers and prevent ider
theft, we can provide no assurances that theseig®land procedures will prevent all fraudulenhdsfars. In addition, although we hi
safeguards in place, it is possible that our coempsiistems could be infiltrated by hackers or othtenders. We can provide no assurance:
these safeguards will prevent all unauthorizedtiafions. ldentity theft, successful unauthorizetiusions, and similar unauthorized cont
could result in reputational damage and finanaabkés to the Company. See "ltem 7. Managemdiscussion and Analysis of Finan
Condition and Results of Operations.”

Changes in economic and political conditions couddiversely affect the Company’s earnings, as the @amy’s borrowers’ability to repa
loans and the value of the collateral securing t@®mpany’s loans decline.

The Companys success depends, to a certain extent, upon edoremd political conditions, local and national, agll as
governmental monetary policies. Conditions suchnélation, recession, unemployment, changes ierggt rates, money supply and o
factors beyond the Company’s control may adveraéfigct the Companyg’ asset quality, deposit levels and loan demand thedefore, th
Companys earnings. Because the Company has a signifisantint of real estate loans, decreases in redkesthies could adversely aff
the value of property used as collateral. Amorgepthings, adverse changes in the economy, intuidit not limited to the current econol
downturn, may also have a negative effect on thiiyabf the Companys borrowers to make timely repayments of their $pamhich wouli
have an adverse impact on the Company’s earnilmgaddition, the vast majority of the Compasybans are to individuals and business
the Company’s market area. Consequently, any ecimndecline in the Company’market area could have an adverse impact ¢
Company’s earnings.

Changes in interest rates could adversely affea thompany’s results of operations and financial aition.

The Company’s earnings depend substantially orCitmapanys interest rate spread, which is the differencevben (i) the rates v
earn on loans, securities and other earning asmeds(ii) the interest rates we pay on deposits @hdr borrowings. These rates are hi
sensitive to many factors beyond the Comparggntrol, including general economic conditiond #éme policies of various governmental
regulatory authorities. As market interest raise,rwe will have competitive pressures to increthgerates we pay on deposits, which
result in a decrease of the Compangét interest income. Conversely, if interestsdall, yields on loans and investments may fBkcause
significant portion of the Company’s deposit pditids in noninterest bearing accounts, such a decrease in waigkl likely result in
decrease in the Compagyhet interest income. Although the Bank continteesnonitor its interest rate risk exposure and hadertake
additional analyses and implemented additionalrotsito improve its core earnings from interesoime, the Bank can provide no assuri
that its efforts will appropriately protect the Bain the future from interest rate risk exposuFar additional information, see Part I, Iltem
“Quantitative and Qualitative Disclosures About MetrRisk.”
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The Company operates in a highly regulated enviroamh, and changes in laws and regulations to whick are subject may adversely aff
the Company’s results of operations.

The Company and the Bank operate in a highly régdl@nvironment and are subject to extensive régalasupervision ar
examination by the OCC, the FDIC, the Bureau, &iedRederal Reserve. As of July 21, 2011, the Comnpas been supervised by the Fec
Reserve, and the Bank has been supervised by tiizaD@ the FDIC. See Item 1 “Business — Regulati@rein. In addition, the Compe
and the Bank are subject to regulations promulgatedhe Bureau. Applicable laws and regulations/ mhange and the enforcemen
existing laws and regulations may vary when actamesevaluated by these new regulators, and teere assurance that such changes wi
adversely affect the Compamsybusiness. Regulatory authorities have extertisa@etion in connection with their supervisory ardorcemer
activities, including but not limited to the imptisi of restrictions on the operation of an ingtdn, the classification of assets by the instiin
and the adequacy of an institutieréllowance for loan losses. Any change in sughletion and oversight, whether in the form of rieibns
on activities, regulatory policy, regulations, lglgtion, or the evaluation of the Bank’s and thanPanys efforts with respect to achiev
compliance with the Consent Orders, could have &niahimpact on the Compars/operations. It is unknown at this time to wheeat nev
legislation will be passed into law or pending emnregulatory proposals will be adopted, or theafthat such passage or adoption will |
on the banking industry or the Company.

Changes in technology could be costly.

The banking industry is undergoing technologicalowation at a fast pace. To keep up with its cditipe, the Company needs
stay abreast of innovations and evaluate thosentdogies that will enable it to compete on a aafééctive basis. This is especially true v
respect to MPS. The cost of such technology, @finly personnel, has been high in both absoluteratadive terms and additional fur
continue to be used to enhance existing manageimfmmation systems. There can be no assurangenghe fast pace of change
innovation, that the Company’s technology, eith@ichased or developed internally, will meet or curd to meet the needs of the Company.

Risks Related to the Company’s Business

The entry into the Consent Orders has imposed dertastrictions and requirements upon the Companydithe Bank and we cannot pred
the possibility of future regulatory action.

Satisfaction of the requirements of the Ordersiijext to the ongoing review and supervision of @&C with respect to the Bank ¢
the Federal Reserve with respect to the Compare Bank and the Company have and expect to contmegpend significant managem
and financial resources to address areas that oit@ in the Orders; such matters include but arelimited to capital preservation &
enhancement commensurate with the Bamigk profile, improvement of core earnings framerest income, management and board ove
of the Bank, risk management and internal contedspliance management, and Bank Secrecy Act camsi

There can be no assurance that our regulatorsiitiitiately determine that we have met all of thguieements of the Orders to tt
satisfaction. If our regulators believe that wevdhanot made sufficient progress in complying witte tOrders, they could seek to img
additional regulatory requirements, operationatrietions, enhanced supervision and/or civil mop&nalties. If any of these measure
imposed in the future, it could have a materialeade effect on our financial condition and resoltoperations and on our ability to re
additional capital. For additional information eeding compliance with the Orders, see “Risk FacterRisks Related to the Company’
Business.” For additional information with resptxtertain risks related to the MPS division sfieglly, see “Risk Factors Risks Related 1
Meta Payment Systems, a division of the Bank.”

61




Table of Content

The compliance obligations and restrictions on ointerest payments and dividends under the OTS Congerders may have an advel
effect on us and preclude payments to holders of securities.

Among other things, the Consent Orders requirecCbmpany and Bank to submit to the OCC or the Fédaerve, as approprie
various management and compliance plans and pregiamddress the matters initially identified ie BTS supervisory directives as wel
plans for enhancing Company and Bank capital, aqdire OTS norebjection for Company cash dividends, distributjostsare repurchas
payments of interest or principal on debt and irentce of debt. As indicated, satisfaction of teguirements of the Orders is subject tc
ongoing review and supervision of our regulatoFeere can be no assurance our regulators will attdhg determine that we have met all of
requirements of the Orders to their satisfactiothat we will continue to receive na®jection to our payment of dividends and intepgsiny
other activity for which nombjection or approval is required. Additional resmes, both economic and in terms of personnel,omittinue t
be expended by the Company and the Bank in theiearors to achieve compliance. See “Business +lRtan —Bank Supervision at
Regulation — OTS Consent Orders and Related Mattdnieh is included in Item 1 of this Annual Report Form 10-K.

The OCC and Federal Reserve are our primary bankirggulators and we may not be able to comply wifipkcable banking regulation
and the terms of the Consent Orders to their sattgfon.

Our regulators have broad discretionary powersntioree banking laws and regulations and may seefake informal or form:
supervisory action if they deem such actions acesgary or required or if they believe that ouor$f with respect to the Consent Orders
insufficient. If imposed in the future, correctigéeps could result in additional regulatory reguients, operational restrictions, enhai
supervision and/or civil money penalties. Addiabnesources, both economic and in terms of pepmrill continue to be expended by
Company and the Bank in their endeavors to acHigl’eompliance.

Contracts with thirdparties, some of which are material to the Compamay not be renewed, may be renegotiated on tetms are not a
favorable, may not be fulfilled or could be subject cancellation by regulatory authoritie:

The Bank has entered into numerous contracts Witt parties with respect to the operations obifisiness. In some instances,
third parties provide services to the Bank and MiRSjther instances, the Bank and MPS providesymtsdand services to such third part
Were such agreements not to be renewed by theghitst or were such agreements to be renewed ors tless favorable, such actions ct
have an adverse material impact on the Bank, it§$ MRision, and, ultimately, the CompanySimilarly, were one of these parties unab
meet their obligations to us for any reason (inclgdout not limited to bankruptcy, computer or athechnological interruptions or failur
personnel loss or acts of God), we may need to aketnative service providers.

We may not be able to secure alternate serviceigems; and even if we do, the terms with such aéteer providers may not be
favorable as those currently in place. In addjtimere we to lose any of our important third sesvfroviders, it could cause a mate
disruption in our own ability to service our custns, which also could have an adverse material ¢ginpa the Bank, its MPS division, €
ultimately the Company. Moreover, were the disiar in our ability to provide services significatitis could negatively affect the percep
of our business, which could result in a loss offience and other adverse effects on our business.
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We are currently in negotiations for a five yearemgnent with our existing third party service pomr whose data process
operations are important to us; the agreement fieat®d to cover core processing services for tcdimsaand item processing needs.
current contract with this third party expires oabFuary 28, 2014, and we were recently informed tha service provider has reque:
significant monetary compensation that we are disgun its entirety. We can offer no assuranca tturrent contract negotiations will re:
in a contract for services past that date. If weewmnable to reach agreement, we could be sulgjetiet consequences described above.
discussion of the monetary compensation being gdeby such service provider, see the “Legal Rdiogs”disclosure contained in Note
of “Notes to Consolidated Financial Statements,iclvhis included in Part II, Item 8 “Financial Statents and Supplementary Dataf this
Annual Report on Form 10-K.

In addition, as described earlier, in the Consente@, our regulator noted deficiencies with respethese third party relationshiy
As a result, we review our auditing program fordhparties with whom we contract (as well as ottesiness changes required both by
Consent Orders and general business practiceshaa made certain business decisions related trndietations reached by our audi
personnel. The OCC is evaluating our progresBistime. If we are unsuccessful in the developnaew/or implementation of our third pe
auditing program, it is possible that the OCC coallder us to abrogate certain contracts or takeraghpervisory actions against us wil
would further impact the MPS business and coulcdehav adverse impact on our financial conditionesults of operations. Se8usines
Regulation — Bank Supervision and Regulation - @dBsent Orders and Related Mattaerdiich is included in Item 1 of this Annual Ref
on Form 10-K.

The Company has identified a material weakness t& internal control over financial reporting, andfithe Company fails to maintain &
effective system of internal control over financiaéporting, it may not be able to accurately repdhte Companys financial results o
prevent fraud, and, as a result, investors and dgipars could lose confidence in the Comp¢'s financial reporting, which could adverse
affect the Company’s business, the trading pricetioé Company’s stock and the Company’s ability tiract additional deposits.

In recent years, the Company has been requirechdade in its annual reports filed with the SECepart of the Company’
management regarding internal control over findn@porting. We have documented and evaluatedCthmpanys internal control ow
financial reporting in order to satisfy the requirents of Section 404 of the Sarba@dey Act of 2002 and SEC rules and regulationsich
require an annual management report on the Compantgrnal control over financial reporting, inclnd, among other matters, management
assessment of the effectiveness of internal cowivel financial reporting. In order to comply withis requirement, management reta
outside consultants to assist the Company in @essing and documenting the adequacy of the Corrpamgrnal control over financ
reporting, (ii) improving control processes, whappropriate, and (iii) verifying through testing ather means that controls are functionin
documented. ManagememntAnnual Report on Internal Control over FinandRaporting is contained in Iltem 9A below. Managetriesx
determined that a material weakness in the Compantérnal control over financial reporting existsl of September 30, 2013. Specifici
management determined that deficiencies existeaddrCompanys controls over fair value measurements of celtaiastment securities.
detailed description of this weakness and the Caoryipaemediation efforts is provided in Item 9A beloifithe Company fails to correct 1
material weakness mentioned above, or fails to tifyerand correct any additional significant defic@es in the design or operat
effectiveness of the Compamsyinternal control over financial reporting or failo prevent fraud, current and potential stockéddan
depositors could lose confidence in the Comparigaicial reporting, which could adversely affea tbompanys business, financial conditi
and results of operations, the trading price ofGoenpany’s stock, and the Company’s ability toaattiadditional deposits.
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The Company operates in an extremely competitivekeg and the Company’s business will suffer ifiit unable to compete effectively.

The Company encounters significant competitionhia Companys market area from other commercial banks, savargs loal
associations, credit unions, mortgage banking firossumer finance companies, securities brokefiages, insurance companies, mo
market mutual funds and other financial intermddigr Many of the Company’competitors have substantially greater resouanéslendin
limits and may offer services that the Company does or cannot provide. The Company’s profitapildepends upon the Compasy’
continued ability to compete successfully in thenPpanys market area. MPS operates on a national scaasigcompetitors wi
substantially greater resources and limited barierentry, as well as the fact that most compstitwe not operating under restrictions sin
to those imposed upon the Company and the BankeirConsent Orders. The success of MPS dependsthpdompany’s and the Bask’
ability to satisfy the requirements set forth iritlrespective Consent Orders and the MPS divisiablility to compete in such an environment.

The Bank is “well-capitalized”under existing bank regulations, but failure to matiain this designation could have a material adve
impact on our liquidity and results of operationdn addition, our regulator could limit our abilityto raise deposits, which could prodt
serious adverse consequences for our liquidity gintial condition and results of operation

By letter dated December 28, 2010, the OTS diretfitedBank not to increase the amount of brokergubsits from the amount it he
at December 28, 2010 without the prior written mdajection of the OTS Regional Director. The Bamlidves it did not hold any brokel
deposits on December 28, 2010 or thereafter andfsomed OTS of its position. Consequently, thenBaoes not anticipate seeking s
approval. At the direction of the OTS, the Baniuested the FDIC to confirm that deposits related specific prepaid program were
brokered deposits. The Bank tendered its reqoestet FDIC in December 2010. At the time the divecwas issued, OTS staff stated th
would not seek retroactively to enforce the dinetior any growth that occurs subsequent to Dece@®e2010, given the Bark'request 1
the FDIC. Thereafter, the Bank was advised thatRBIC would consider the Barkrequest in the context of its now completed bet
industry study of brokered deposits in general,tbutate has been given no instruction to charsgedsition. By letter dated October 11, 2!
the Bank was advised by OCC that the directiveeidsan December 28, 2010 had been terminated. Wndent rules, if a substantial port
of the Bank’s deposits are ruled to be “brokereaht should the Bank’primary federal regulator decide to impose a &rindividua
minimum capital requirement or similar formal reguent on the Bank notwithstanding that the Banke#-capitalized, or should the Ba
fail to be wellcapitalized in the future, the Bank would be prdteith, absent waiver from the FDIC, from utilizingokered deposits. In su
event, unless the Bank receives relief from itail@gr or a waiver from the FDIC, such a resultldqroduce serious adverse consequenct
the Bank from a liquidity standpoint and could afswe serious adverse effects on the Company’adiahcondition and results of operations.
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We derive a significant percentage of our deposittal assets and income from deposit accounts thatgenerate through MPS’custome
relationships.

We derive a significant percentage of our deposdtal assets and income from deposit accounts eveergte through custon
relationships between such third parties and MBP8posits related to our top three customers (eadignificant customer) totaled $48
million at September 30, 2013. We provide oversigghd auditing of such thirgarty relationships and all such relationships nmstt al
internal and regulatory requirements. We may #wase relationships if such requirements are notomi required to do so by our regulatc
We perform liquidity reporting and planning dailpdaidentify and monitor contingent sources of lijtyi, such as National CDs, Fed Fi
Lines, or Public Fund CDs. If one of these sigmaifit customers were to be terminated, over a pefdine, it could materially reduce ¢
deposits, assets and income. In addition, pursieatie Bankd Consent Order, if one of these relationships werteerminate before tl
termination of the Consent Order, we would not bke @0 replace such relationship without first itigtng a new contracting party and tt
obtaining approval to enter into such agreemennftbe OCC. If such significant customer was ngiaeed, we may be required to s
higher rate funding sources as compared to theimgisustomer and interest expense might increti¢e.may also be required to sell secur
or other assets which would reduce revenues arahfialty generate losses.

Our business strategy is utilized by other instiants with which we compete and the Consent Ordemsvent us from actively marketing tl
Bank’s products and services.

Several banking institutions have adopted busigesds that are similar to ours, particularly wigspect to the MPS division. A:
consequence, we have encountered competition Snatieia and anticipate that we will continue to dansthe future. This competition rr
increase our costs, reduce our revenues or revgnaweh, or make it difficult for us to compete effiwely in obtaining additional custon
relationships. In addition, pursuant to the Cohs@rers, we are not allowed to enter into or nialigramend certain agreements, origit
certain loans, or offer certain services unlessamegranted specific permission to do so, or uélterms of the Consent Orders are rescin
As a result, until the terms of the Consent Ordes lifted, we are at a competitive disadvantagia wespect to growing the BaskMP<
division. See “Business Regulation — Bank Sup@miand Regulation - OTS Consent Orders and Reldtgters”which is included in Item
of this Annual Report on Form 10-K.

New lines of business or new products and services subject us to additional risk

From time to time, to the extent permitted undertdrms of the Consent Orders, we may implementlimes of business or offer ni
products and services within existing lines of hass. Substantial risks and uncertainties areceded with developing and marketing r
lines of business or new products or servicesjquaatly in instances where the markets are ndy fdéveloped, and we may be require
invest significant time and resources. Initial ébables for the introduction and development of diews of business or new products
services may not be achieved and price and prdfitatargets may not prove feasible. Externaltéas, such as compliance with regulati
competitive alternatives and shifting market preferes, may also impact the successful implementatica new line of business or a r
product or service. Furthermore, any new lineudibess or new product or service could have dfgignt impact on the effectiveness of
system of internal controls. Failure to succe$gfulanage these risks in the development and imghéation of new lines of business or 1
products or services could reduce our revenuepatehtially generate losses.

Existing insurance policies may not adequately peot the Company and its subsidiarie

Fidelity, business interruption and property insuwe policies are in place with respect to the dpera of the Company. Should ¢
event triggering such policies occur, howevers ipossible that our policies would not fully reimbei us for the losses we could sustain d
deductible limits, policy limits, coverage limits other factors.
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The loss of key members of the Company’s senior agament team could adversely affect the Companyisitess.

We believe that the Company’s success dependsljaogethe efforts and abilities of the Compasgenior management. Ttk
experience and industry contacts significantly fiemes. The competition for qualified personneltire financial services industry is inter
and the loss of any of the CompasiKey personnel or an inability to continue toaadty retain and motivate key personnel could ady
affect the Company’s business.

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

The Company originates commercial mortgage loaasneercial loans, consumer loans, agricultural esahte loans, agricultu
loans and residential mortgage loans. Commerabaitgage, commercial, consumer, agricultural reitesand agricultural loans may expo
lender to greater credit risk than loans securedebidential real estate because the collaterairisecthese loans may not be sold as eas
residential real estate. These loans also haaegreredit risk than residential real estate fierfollowing reasons:

« Commercial Mortgage Loans Repayment is dependent upon income being genkiat amounts sufficient to cover opera
expenses and debt servi

« Commercial Loans Repayment is dependent upon the successfultogredd the borrower’s business.

o Consumer Loans Consumer loans (such as personal lines of ¢radkt collateralized, if at all, with assets thatymmot provide &
adequate source of payment of the loan due to diegien, damage, or los

« Agricultural Loans. Repayment is dependent upon the successfultopedd the business, which is greatly dependentany thing
outside the control of either the Bank or the beers. These factors include weather, commoditgesti and interest rates, am
others.

If the Company's actual loan losses exceed the Company’s allowafar loan losses, the Company’s net income wiltoease.

The Company makes various assumptions and judgnadrust the collectibility of the Comparsyloan portfolio, including tf
creditworthiness of the Compamsyborrowers and the value of the real estate aner @tssets serving as collateral for the repayrokttte
Company’s loans. Despite the Company’s undervgriind monitoring practices, the Companjoan customers may not repay their Ic
according to their terms, and the collateral sequthe payment of these loans may be insufficienpay any remaining loan balance.
Company may experience significant loan losseschviebuld have a material adverse effect on its aipey results. Because the Comg
must use assumptions regarding individual loansthadeconomy, the current allowance for loan lossag not be sufficient to cover act
loan losses, and increases in the allowance mayebessary. The Company may need to significantyease the Comparsyprovision fo
losses on loans if one or more of the Compsarigrger loans or credit relationships becomes imgaor if we continue to expand -
Company’s commercial real estate and commerciaihgn In addition, federal and state regulatorsigokcally review the Company’
allowance for loan losses and may require the Compa increase the Company’s provision for loarséssor recognize loan chargfs.
Material additions to the Company’s allowance womldterially decrease the Compasyiet income. The Company cannot assure youtt
monitoring procedures and policies will reduce @ieriending risks or that the Compasydllowance for loan losses will be adequate tcet
actual losses.
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If the Company forecloses on and takes ownership@dl estate collateral property, it may be subjéxtthe increased costs associated \
the ownership of real property, resulting in redudteevenues.

The Company may have to foreclose on collatergbgnty to protect its investment and may thereaften and operate such propel
In such case, the Company will be exposed to #giesiinherent in the ownership of real estate. dheunt that the Company, as a mortge
may realize after a default is dependent upon factaitside of the Compars/control, including, but not limited to: (i) geaé or loca
economic conditions; (ii) neighborhood values)) (iiterest rates; (iv) real estate tax rates; @grating expenses of the mortgaged prope
(vi) supply of and demand for rental units or pnoies; (vii) ability to obtain and maintain adeggatccupancy of the properties; (viii) zon
laws; (ix) governmental rules, regulations anddigmolicies; and (x) acts of God. Certain expandi$ associated with the ownership of
estate, principally real estate taxes and maintnansts, may adversely affect the income fronrehéestate. Therefore, the cost of oper:
a real property may exceed the rental income edinoad such property, and the Company may have tarck funds in order to protect
Companys investment, or may be required to dispose ofgheproperty at a loss. The foregoing expenditaed costs could adversely af
the Company’s ability to generate revenues, ragylti reduced levels of profitability.

Our agricultural loans are subject to factors beydnhe Company’s control.

The agricultural community is subject to commoditice fluctuations. Although our agricultural I@aare a relatively limited part
our overall portfolio, extended periods of low cooity prices, higher input costs, or poor weathanditions could result in reduced pr
margins, reducing demand for goods and serviceddged by agricultureelated businesses, which in turn, could affeceotiusinesses in t
Company’s market area.

Environmental liability associated with commercidénding could have a material adverse effect on tB®@mpan’s business, financi:
condition and results of operations.

In the course of the Compamsybusiness, it may acquire, through foreclosurmmsercial properties securing loans that are inudef
There is a risk that hazardous substances coutlisbevered on those properties. In this eventQbmpany could be required to remove
substances from and remediate the properties aiwits cost and expense. The cost of removal andreemuental remediation could
substantial. The Company may not have adequatediesnagainst the owners of the properties or atsponsible parties and could fin
difficult or impossible to sell the affected propies. These events could have a material advéfset @n the Compang’ business, financi
condition and operating results.

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

Our risk management framework seeks to mitigate aisd loss to us. We have established processkpracedures intended
identify, measure, monitor, report and analyzetyipes of risk to which we are subject, includirguiidity risk, credit risk, market risk, inter
rate risk, operational risk, legal and complianisk,rand reputational risk, among others. Howeasrwith any risk management framew
there are inherent limitations to our risk managenstrategies as there may exist, or develop irfuhee, risks that we have not appropria
anticipated or identified. For example, the reder@ncial and credit crisis and resulting regutateeform highlighted both the importance
certain limitations of managing unanticipated riskéour risk management framework proves ineffagtwe could suffer unexpected los
which could have a material adverse effect on mamnicial condition and results of operations.
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A breach of information security or compliance brel by one of the Compars agents or vendors could negatively affect thengmany’s
reputation and business.

The Company depends on data processing, commuricatid information exchange on a variety of conmmutplatforms an
networks and over the internet. Despite safeguardsystem, including ours, is entirely free frominerability to attack. Additionally, tl
Company relies on and does business with a vaoietyird-party service providers, agents and vesduth respect to the Compasybusines
data and communications needs. If information sgcus breached, or one of the Compaygents or vendors breaches compli
procedures, information could be lost or misappeded, resulting in financial loss or costs to @@mpany or damages to others. These
or losses could materially exceed the Company’suantnof insurance coverage, if any, which would adely affect the Company’s business.

Changes in accounting policies or accounting stamds, or changes in how accounting standards areegreted or applied, cou
materially affect how we report our financial restd and condition.

Our accounting policies are fundamental to deteimgimnd understanding our financial results andd@é@n. Some of these polici
require use of estimates and assumptions that rffagt dhe value of our assets or liabilities andaficial results. Any changes in
accounting policies could materially affect ourdiittial statements. From time to time, the Findgiaounting Standards Board (the “FASB”
and the SEC change the financial accounting andrtiag standards that govern the preparation of fmancial statements. In additi
accounting standard setters and those who intetipeeticcounting standards (such as the FASB, tl&& S&nking regulators and our outs
auditors) may change or even reverse their previgespretations or positions on how these starslahuld be applied. Changes in finar
accounting and reporting standards and changesriernt interpretations may be beyond our contrah be difficult to predict and cot
materially affect how we report our financial résudnd condition. We may be required to apply & pe revised standard retroactively
apply an existing standard differently and retroaty, which may result in the Company being reqdirto restate prior period financ
statements in material amounts.

Risks Related to the Company’s Stock
The price of the Company’s common stock may be titdawhich may result in losses for investors.

The market price for shares of the Compargommon stock has been volatile in the past, audral factors could cause the pric
fluctuate substantially in the future. These feziaclude:

« announcements of developments related to the Coyigobusiness,

« fluctuations in the Company’s results of operations

« sales of substantial amounts of the Company’s #&iinto the marketplace,

« general conditions in the Company’s banking nichthe worldwide economy,
« ashortfall in revenues or earnings compared torgexs analysts’ expectations,

« lack of an active trading market for the commorckto
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« changes in analysts’ recommendations or projections
« the Company’s announcement of new acquisitiongtergrojects, and
« negative evaluation by our regulators of our coarpie with our Orders.

The market price of the Compasycommon stock may fluctuate significantly in tidufe, and these fluctuations may be unrelat
the Company’s performance. General market pricdirdes or market volatility in the future could aagely affect the price of the Company’
common stock, and the current market price maypaadhdicative of future market prices.

An investment in Company common stock is not anured deposit

Our common stock is not a bank deposit and, thexefs not insured against loss by the FDIC, amgiotdeposit insurance fund or
any other public or private entity. Investmenbiwr common stock is inherently risky for the reasdescribed in this “Risk Factorséctior
and is subject to market forces that affect thegpof common stock in any company. As a resuitoif hold or acquire our common stock,
possible that you may lose all or a portion of yimwestment.

The Company’s common stock is thinly traded, andishyour ability to sell shares or purchase additarshares of the Compang’commoi
stock will be limited, and the market price at atigne may not reflect true value

Your ability to sell shares of the Compasy¢common stock or purchase additional shares lamdgbends upon the existence o
active market for the common stock. The Compamgmmon stock is quoted on NASDAQ Global Markeit, the volume of trades on ¢
given day is light, and you may be unable to finbuger for shares you wish to sell or a selleraditional shares you wish to purchase
addition, a fair valuation of the purchase or sggse of a share of common stock also depends aptive trading, and thus the price
receive for a thinly traded stock, such as the Camgfs common stock, may not reflect its true value.

Future sales or additional issuances of the Compangapital stock may depress prices of shares af thompanys common stock ¢
otherwise dilute the book value of shares then datgling.

Sales of a substantial amount of the Compamgpital stock in the public market or the isseanta significant number of sha
could adversely affect the market price for shafahe Companys common stock. As of September 30, 2013, the @omgvas authorized
issue up to 10,000,000 shares of common stock,hidhn6,070,654 shares were outstanding, and 62086:s were held as treasury st
The Company was also authorized to issue up td3)00 shares of preferred stock, none of whichutstanding or reserved for issuance.
factor may affect the market price for shares ef@@mpany’s common stock.

Federal regulations may inhibit a takeover, preveattransaction you may favor or limit the Comparsygrowth opportunities, which cou
cause the market price of the Company’s common kttmcdecline.

Certain provisions of the Compasytharter documents and federal regulations coaNe Ithe effect of making it more difficult fo
third party to acquire, or of discouraging a thparty from attempting to acquire, control of then@mny. In addition, the Company
obtain approval from regulatory authorities befibrgan acquire control of any other company.
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The Company may not be able to pay dividends inftitare in accordance with past practice.

The Company pays a quarterly dividend to stockirsld&he payment of dividends is subject to legal eegulatory restrictions
well as a requirement for prior approval by the ératl Reserve pursuant to the Consent Orders. Agypnt of dividends in the future v
depend, in large part, on the Compangarnings, capital requirements, financial coodijtiregulatory review, and other factors consid
relevant by the Company’s Board of Directors.

Risks Related to Meta Payment Systenfs, a division of the Bank

MPS' products and services are highly regulated finaniciroducts subject to extensive supervision and ukgion and are costly t
maintain.

The products and services offered by MPS are higidyilated by federal banking agencies, the Burste banking agencies, i
other federal and state regulators. Some of twe knd related regulations affecting its operatimctude consumer protection laws, esc

laws, privacy laws, antmoney laundering laws and data protection lawsm@i@ance with the relevant legal paradigm in whibk divisior

operates is costly and requires significant persbresources, as well as extensive contacts witkidmilawyers and consultants hired by I
to stay abreast of the applicable regulatory sclseme

In addition, Bank talent and resources have beegrtgid since the signing of the Consent Order ieffort to achieve compliance w
certain components of the Consent Order that irevtie operations of MPS. Areas the Bank must ooatio address include, but are
limited to, ongoing oversight of MPS by the boandl ananagement. Efforts to satisfy the requiremehtie Banks Consent Order continue
be costly, both in economic terms and in termsesEpnnel resources. As described elsewhere hesaisfaction of the requirements of
Bank’'s Consent Order is subject to the ongoing revievitsofegulator and there can be no assurance tleaBank will fully satisfy suc
requirements. If our regulators believe that tlmm@any or the Bank has not made sufficient progiessatisfying the requirements of
Consent Orders, such regulators could take fughpervisory action against the Bank or the Compdhyaken, such actions could hav
material adverse effect on the financial conditmn results of operations of the MPS division satfimitbe Bank, and the Company and |
our ability to raise additional capital.

The Dodd-Frank Act’s restrictions with respect tbe cap on debit card interchange could negativeffeat the Bank’s business.

On June 29, 2011, the Federal Reserve issued astablishing standards for debit card interchaiegs and prohibiting netwc
exclusivity arrangements and routing restrictiche (‘Debit Card Rule”). The issuance of the Dé&tard Rule was required by the DoHcank
Act. Pursuant to the Debit Card Rule, the maxinpermissible interchange fee that an issuer mayiwveder an electronic debit transactiol
$0.21 per transaction and five basis points mudtipby the value of the transaction. The FedeedeRve also approved an interim final
that allows for an upward adjustment of no morent8.01 to an issuex’debit card interchange fee if the issuer devetopbs implemen
policies and procedures reasonably designed teeaehthe fraugrevention standards set out in the interim finde.r Eligibility for the
assessment of this fee must be certified by therigdhank. As set forth in the issuing releasegmvtihe maximum interchange fee is comb
with fraudprevention assessment, an issuing bank could eeeivinterchange fee of up to approximately 24<céotthe average debit ci
transaction, which is valued at $38 according ® Flederal Reserve. In accordance with the prowvdsaf the Dodd-rank Act, issuers thi
together with their affiliates, have assets of kbss $10 billion (like the Bank) are exempt frame tdebit card interchange fee standards.
respect to network exclusivity and merchant routiegtrictions, it is now required that all debirds participate in at least two unaffilia
networks so that the transactions initiated ushmpé debit cards will have at least two independeuting channels. On July 31, 2013
United States District Court for the District of [Bmbia issued a summary judgment in the caseAE S8l et al v. Board of Governors of
Federal Reserve System, 2013 WL 3943489 (D.D.@gating the fee cap and exclusivity provisionshef tule. The decision has been st:
pending an appeal that has been filed in the UrStiates Court of Appeals for the District of ColuanRircuit. If the District Court opinion
upheld, two additional networks may have to adaedach card. The appeal is on an expedited schaddl@eral arguments are schedulec
early 2014.
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While some proposed legislation would benefit MRSis possible that new legislation or more stringefocus by banking agencies cot
further restrict MPS current operations or change the regulatory engimment in which the division’s customers operate.

Although it is possible that some legislation undensideration could have either a positivelerminimismpact on its operations a
profitability, it is also possible that any new iggtion affecting the operations of MPS or its tonsers, some of which are also regul
entities, would have a negative impact on the condtithe relevant business. There is no way &ntjfy the impact that such changes ci
have on the profitability or operations of MPStasttime given the unpredictable nature of the.risk

In addition to the relevant legal paradigm setif@bove, it should also be noted that there has beecern within the bank regulat
environment over the use of credit and, in paréicuprepaid cards as a means by which to illegailymder and move money. The
Treasury’s Financial Crimes Enforcement Networkuésk rules related to providers of “prepaid acceskich have left certain issL
unresolved related to its regulatory requirementkreover, the Bureau held a “town haftieeting on prepaid products in Raleigh, N
Carolina in May 2012 to hear testimony from witresssvho provided their views on prepaid products emésue an advanced notice
proposed rulemaking, which permitted the publicéonment on issues related to the prepaid markstofAhe date of this filing, the Bure
has not issued any additional proposed or finadsuklated to MPS and the products and serviceffeits; however, given that additio
regulation appears likely in this area, it is alikely that our costs related to compliance wiltiease when such regulations are finali:
Although the Bank will continue to work with itsgelators to provide information about its operasi@s well as the state of the prepaid
industry, we believe such concerns in general edtitinue for the foreseeable future for the erimaking industry, with a continued emph
on heightened compliance expectations, resultingigher compliance costs. See “Business Regulati@ank Supervision and Regulation’
which is included in Item 1 of this Annual Repont Borm 10-K.

MPS, through the Bank, owns or is seeking a numbar patents, trademarks and other forms of intellaat property with respect to ti
operation of its business and the protection of huntellectual property may in the future require aterial expenditures.

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

The Bank must also protect itself and defend agémsllectual property challenges initiated byrthparties making various clai
against MPS. With respect to these claims, regasdbf whether we are pursuing our claims agaiestepved infringers or defending «
intellectual property from third parties assertivayious claims of infringement, it is possible tlsgnificant personnel time and mone
resources could be used to pursue or defend sachscl
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It should also be noted that intellectual propeitks extend to foreign countries whose protectiohsuch property are not
extensive as those in the United States. As 9UEt§ may need to spend additional sums to ensutétshatellectual property protections
maximized globally. Moreover, should there be darial, improper use of the Barkintellectual property, this could have an impawtthe
division’s operations.

Costs of conforming products and services to theyP&nt Card Industry Data Security Standards (the CPDSS”) are costly and coul
continue to affect the operations of MPS.

The PCI DSS is a multifaceted standard that incdudkgta security management, policies and procedcigegell as other protecti
measures, that was created by the largest creditassociations in the world in an effort to protéee nonpublic personal information of
types of cardholders, including prepaid cardholders holders of network branded credit cards (sscBiscover, MasterCard, and Visa).
PCI DSS mandates a prescribed technical foundétiotme collection, storage and transmission oflbatder data and also contains signifit
provisions regarding the testing of security protets by various entities in the payment card indysncluding MPS. Compliance with t
PCI DSS is costly and changes to the standardsl ¢@mvle an equal, or greater, effect on profitabditthe relevant business division.

The potential for fraud in the card payment industis significant.

Issuers of prepaid and credit cards have suffeggdfisant losses in recent years with respectto theft of cardholder data that
been illegally exploited for personal gain. Thefthof such information is regularly reported arfitets not only individuals but businesse
well (albeit to a lesser degree). Many types eflitrcard fraud exist, including the counterfeitiofgcards and “skimming.” “Skimming’ the
term for a specialized type of credit card inforimattheft whereby, typically, an employee of a nirarat will copy the cardholdes’number ar
security code (either by handwriting the informatimnto a piece of paper, entering such informaitiba a keypad or other device, or usir
handheld device which “readshd then stores the card information embeddedemtagnetic strip). Once a credit card number @cdrity
code has been skimmed, the skimmer can use summiation for purchases until the unauthorized sseetected either by the cardholde
the card issuer.

Losses from fraud have been substantial for cedard industry participants. Although fraud has had a material impact on 1
profitability of the Bank, it is possible that suabtivity could impact this division at some tirmethe future.

Part of our business depends on sales agents whaaiasell our products exclusivel

Our business model, to some degree, depends upars¢hof sales agents who are not our employelesseTagents sell the prodt
and services of many different processors to metshand other parties in need of card servicefdlurBao maintain good relations with st
sales agents could have a negative impact on aindss. In addition, new third party relationshigse been restricted absent prior appi
of the OCC. See “Business Regulation - Bank Siugierv and Regulation — OTS Consent Orders and &glitatters”which is included i
Item 1 of this Annual Report on Form 10-K.
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Products and services offered by MPS involve mangibess parties and the possibility of collusionts.

As described above, the theft of cardholder datadgnificant threat in the industry in which MBferates. This threat also inclu
the possibility that there is collusion betweenaearparticipants in the card system to act illggaRlthough MPS is not aware of any instar
to date, it is possible that such activities caaddur in the future, thereby impacting its opematmd profitability.

Competition in the card industry is significant.nlorder to maintain an edge to its products andafhgs, MPS must invest significantly
technology and research and development.

The heavy emphasis upon technology in the prodamtsservices offered by MPS requires significangeexlitures with respect
research and development both to exploit technoddggains and to develop new products and sentizaseet customersheeds. As
common with most research and development, whifeesefforts may yield substantial benefits for theision, others will not, therel
resulting in expenditures for which profits will noe realized. MPS is not able to predict with degree of certainty as to the level of rese
and development that will be required in the fufdrew much those efforts will cost, or how profiatsuch developments will be for
division once undertaken.

Our business could suffer if there is a decline the use of prepaid cards or there are adverse dmwalents with respect to the prep
financial services industry in genera

As the prepaid financial services industry evolvesnsumers may find prepaid financial services ¢oldss attractive than otl
financial services. Consumers might not use prefiaancial services for any number of reasonst éxample, negative publicity surround
other prepaid financial service providers could atipMPS’business and prospects for growth to the exteadversely impacts the percept
of prepaid financial services. If consumers do cmttinue or increase their usage of prepaid cai®S’ operating revenues may remail
current levels or decline. Growth of prepaid ficah services as an electronic payment mechanisgnnmotioccur or may occur more sloy
than estimated. If there is a shift in the mixpafyment forms used by consumeiise(, cash, credit cards, traditional debit cards amgpaic
cards) away from products and services offered B{SMsuch a shift could have a material adverseteffe our financial condition and resi
of operations. In addition, the Bureau is clogalynitoring developments in the prepaid card induatrd it is possible that future regulatior
the Bureau, whether by rule or administrative agtwould adversely affect our business.

Discover, MasterCard, and Visa, as well as othexattonic funds networks in which MPS operates, cdwhange their rules

Pursuant to the agreements between MPS and DisddasterCard, Visa and other card networks, theid parties typically hay
retained the right to prescribe certain busineastpres and procedures with respect to parties asdiPS. Such prescribed terms include
are not limited to, a contracting party’s leveloapital as well as other business requirements.

Discover, MasterCard, and Visa also retain thetrighheir agreements with industry participantstsas MPS to unilaterally char
the rules under which such transactions are predesith little or no advance warning. This powetludes the power to prevent MPS fi
accessing their networks in order to process t@imses. Should any third party choose to invokis tight unilaterally, such changes cc
materially impact the operations of MPS.
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Our business is heavily dependent upon the Interaatl any negative disruptions to its operation cdulegatively impact our business.

Much of our business depends upon transactiong pgotessed through the Internet. Like nearlp#iler commercial enterprises,
rely upon others to provide the Internet so thahm@rce can be conducted. Were there to be adaituthe operation of the Internet ¢
significant impairment in our ability to move infoation on the Internet or our ability to do so @ac@rdance with customer safeguard proto
MPS would develop alternative processes during wtiroe revenues and profitability may be lower.

Our ability to process transactions requires funamtiing communication and electricity lines.

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

Data encryption technology has not been perfected aigilance in MP¢ information technology systems is costly.

MPS holds sensitive business and personal infoomatiith respect to the products and services #reff This information, which
generally digitally encrypted, is passed along asitechnology channels, including the Internetthdugh MPS encrypts its customer
other sensitive information and expends signifidar@ncial and personnel resources to maintainrtegrity of its technology networks and
confidentiality of nonpublic customer informatidrecause such information may travel on public tetdgy and other nosecure channels, 1
confidential information is potentially susceptititehacking and other illegal intrusions. Werehsacsecurity breach to occur, the provisio
products and services to customers of MPS wouliripaired. In addition, were a breach to occur,amald incur significant fines from t
electronic funds associations involved, or fromefied and/or state regulators, and be subject ter giiohibitions, as well as extensive litiga
from commercial parties and consumers affecteduoi reach.

Unclaimed funds represented by unused value ont¢heds presents compliance and other risks.

The concept of escheatment involves the reportimjcelivery of property to states that is abandaared its rightful owner cannot
readily located and/or identified. In the contektprepaid cards, the funds in connection with soalds can sometimes be “abandoned”
unused for the relevant period of time set fortleach applicable statkeabandoned property laws. Although MPS utilize®mated progran
to ensure its operations are compliant with sugiicable laws and regulations, there appears t@ Im®vement among some state regulatc
interpret definitions in those statutes and redutet in a manner that is different from standardustry interpretations. Should such ¢
regulators choose to do so, they may initiate cobe@ or other litigation action against prepaiddassuers such as MPS for unrepa
abandoned property.

MPS operates in a highly competitive environmentdathe ability to attract and retain qualified peraael may be difficult.

MPS competes in a highly competitive environmerthwvather larger and better capitalized financiaéimediaries. In addition, t
field of professionals involved in the design amdduction of products and services offered by M&8ighly skilled and actively sought a
by financial institutions, electronic card netwodksd other commercial entities. As such, MPS rapehd significant sums to attract emplo
and executives and must monitor compensation amer @mployment trends to ensure that compensatokages both foster the neces
creative environment and appropriately compensatk mdividuals in order to retain them.
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MPS Revenue Concentratiol

MPS works with a large number of business parttederive its revenue. The Company believes tbféts partners have reache
size that, should these partnebsisiness with the Company end or there is a sggnifi decrease in revenues associated with anyest
business relationships, the earnings attributabtem would have a material effect on the finadmeisults of the Company.

Iltem 1B. Unresolved Staff Comments

Not Applicable.

ltem 2. Properties

The Company conducts its business at its maineffied branch office in Storm Lake, lowa. The Conypaperates five offices
metro Des Moines, lowa. The Company also oper@iesoffice in Brookings, South Dakota and threéceff in Sioux Falls, South Dakota.
addition, the Company has space at another faaili§ioux Falls, South Dakota, which houses genssgiorate and MPS functions and a nor
retail service branch in Memphis, Tennessee.

The Company owns all of its offices, except for branch offices located in Storm Lake Plaza, Stbake, lowa, on South Weste
Avenue, Sioux Falls, South Dakota, on West'%reet, Sioux Falls, South Dakota, the administeatind MPS offices located on Broadk
Lane in Sioux Falls and the non-retail service bhaim Memphis, Tennessee. In regard to the Sowaht®#vn and West 12Street locations
Sioux Falls, South Dakota, and the Westown Parlkiwegtion in West Des Moines, lowa, the land on \Hite buildings were constructe«
leased. The total net book value of the Compapyémises and equipment (including land, building leasehold improvements and furnit
fixtures and equipment) at September 30, 2013 vigs7$million. See Note 6 to the “Notes to Consat@l Financial Statementwaihich is
included in Part Il, Item 8 “Financial Statementsl &Supplementary Data” of this Annual Report onnfrd0-K.

Though the Company has experienced rapid growthicpkarly as a result of growth of MPS, managemegiieves current facilitic
are adequate to meet its present needs.

The Bank maintains an on-line ddiase with a service bureau, whose primary busimegsoviding such services to finant
institutions.

ltem 3. Legal Proceedings

The Bank was served on April 15, 2013, with a latvsaptionednter National Bank v. NetSpend Corporation, MetaBaBDO US/
LLP d/b/a BDO Seidma, Cause No. C-2084-12-I filed in the District Cowit Hidalgo County, Texas. The Plaintgf'Second Amend:
Original Petition and Application for Temporary Raiing Order and Temporary Injunction adds botatéBank and BDO Seidman to
original causes of action against NetSpend. Net$@ats as a prepaid card program manager and poycks both INB and MetaBar
According to the Petition, NetSpend has informetgriiNational Bank (“INB”)that the depository accounts at INB for the NetSpgrogran
supposedly contained $10.5 million less than theyukl. INB alleges that NetSpend has breacheddtsiary duty by making affirmatiy
misrepresentations to INB about the safety andilgyabf the program, and by failing to timely disse the nature and extent of any alle
shortfall in settlement of funds related to cardieolactivity and the nature and extent of NetSpesgstemic deficiencies in its accounting
settlement processing procedures. To the exteh@athaccounting reveals that there is an actuaifstip INB alleges that MetaBank may
liable for portions or all of said sum due to tlaetfthat funds have been transferred from INB tdaBank, and thus MetaBank would h
been unjustly enriched. The Bank intends to vigsipuaontest this matter. An estimate of a rangeeasonably possible loss cannot be ma
this stage of the litigation because discoveryiist®ing conducted.

Soneet R. Kapila, as Chapter 11 Trustee for LouiBehriman, Louis J. Pearlman Enterprises, Inc.¢ dmanscontinental Aviatio
Inc. v. First International Bank & Trust, et al, &dNo.: ¢-09-ap-00106-KSJfiled in the United States Bankruptcy Court foe tMiddle Distric
of Florida, Orlando Division on March 20, 2009. 3l a cause of action brought by the abcaptioned Trustee to avoid and recover alli
fraudulent transfers related to loans made by Fitstnational Bank & Trust to the Debtors. Finstdrnational Bank & Trust sold participatic
in the loans to multiple banks, including MetaBafke action is brought by the Trustee pursuantaokBuptcy Sections 544, 548, 550 of
Bankruptcy Code, as well as the Florida Uniformugiaent Transfer Act, Chapter 726 of Florida StegufThe Company recently settled
matter with the Trustee, which settlement is peg@ipproval of the court.

Certain corporate clients of an unrelated compaagnad Springbok Services, Inc. (“Springbok8§quested through counse
mediation as a means of reaching a settlementindf commencing litigation against MetaBank. Tésuits of that mediation have not led
settlement. These claimants purchased MetaBankajgreleward cards from Springbok, prior to Springlsobankruptcy. As a result
Springboks bankruptcy and cessation of business, some oétards cards which had been purchased were netreated or funded. Coun
for these companies have indicated that they agpaped to assert claims totaling approximately $ifion against MetaBank based
principal/agency or failure to supervise theorielse Company denies liability with respect to thelséms. The Companyg’estimate of a ran
of reasonably possible loss is approximately $8a@ million.

In October 2013, the Company'’s third party sengogvider supporting certain of the BasKack office operations, sent a letter tc
Bank claiming that the Bank bore “ultimate respbiligy” for an approximately $9 million loss suffered bykiservice provider in connecti
with a credit card hacking and fraud incident. ISgervice provider alleges that in 2010 MetaBarktatl the service provider that MetaB
had set up a bank identification number (“BINVjth MasterCard on behalf of Ingenicard, a prepaicd program manager that MetaBank
been considering as a program partner. The sepvimader claims that it was unaware that MetaBatinately decided not to activate t



particular program and had deactivated IngenicaBdié approximately two years later. Ultimately, brgcards processing syste
was hacked to inflate card limits and approxima®&ymillion in improper charges were thereby plate@ugh MasterCard. Such sen
provider states it had a pexisting understanding with MasterCard that allowakterCard to extract this amount from such serpi@vider
but after MasterCard debited such service providaccount, such service provider was unable toirobiay reimbursement from Ingenice
which ultimately filed for bankruptcy. Assertingritractual and other legal theories, the servicwiger claims that it allowed MasterCarc
extract this money based on its reliance on Met&Baapparent backing of the Ingenicard program, tedefore MetaBank' failure to notif
such service provider of deactivation of Ingeni¢arBIN caused this loss. MetaBank believes it bearfiability whatsoever for such serv
provider's loss. To date, such service provider has neitiate a specific demand on MetaBank nor institlggdl action beyond its initi
letter, but if it does so MetaBank, backed by iitsuirer which has agreed to defend subject to avasen of rights, intends to defend s
action vigorously. For information concerning ttatus of our contractual relationship with suehviee provider, see “Risk FactordRisks
Related to the Company’s Business,” which is inellich Item 1A of this Annual Report on Form 10-K.

See Item 1 “Business — Regulation — Bank Supenviaind Regulation — Consent Orders and Related Mafte a discussion of tt
settlement of OTS enforcement matters and on-godmgpliance matters and Note 14 to Notes to Cora@diFinancial Statements.

Other than the matters set forth above, there aretimer material pending legal proceedings or wgsl&d which the Company or
subsidiaries is a party other than ordinary litigatroutine to their respective businesses.

Item 4. Mine Safety Disclosures

Not applicable.
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Iltem 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie

The Company’s common stock trades on the NASDAQ&IMarket® under the symbol “CASH. Quarterly dividends for 2013 a
2012 were $0.13. The price range of the commarksts reported on the NASDAQ Global Market, wafodews:

Fiscal Year 2013 Fiscal Year 2012
Low High Low High
First Quartel $ 2250 $ 2490 $ 14.1¢ $ 17.1:
Second Quarte 22.5( 26.5¢ 15.5: 22.0C
Third Quartel 26.0( 27.6¢ 19.7¢ 21.6¢
Fourth Quarte 26.1¢ 38.51 19.6( 24.7¢

Prices disclose inter-dealer quotations withouaifehark-up, marlkdown or commissions, and do not necessarily reptesetus
transactions.

Dividend payment decisions are made with considerabf a variety of factors including earnings, dirtial condition, mark
considerations, and regulatory restrictions.

As of September 30, 2013, the Company had 6,070%684s of common stock outstanding, which werd hglapproximately 1¢
stockholders of record, and 318,648 shares sutyjestitstanding options. The stockholders of reqarthber does not reflect approxima
1,200 persons or entities that hold their stockdminee or “street” name.

The transfer agent for the Compasmyommon stock is Registrar & Transfer CompanyCobdnmerce Drive, Cranford, New Jers
07016.

There were no purchases by the Company duringsbel fyear ended September 30, 2013 of equity gesuthat are registered by
Company pursuant to Section 12 of the Exchange Act.
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Item 6. Selected Financial Date
SEPTEMBER 30, 2013 2012 2011 2010 2009
SELECTED FINANCIAL CONDITION DATA
(Dollars in Thousands
Total asset $ 169198 $ 164889 $ 127548 $ 1,029,760 $ 834,77
Loans receivable, ni 380,42¢ 326,98: 314,41( 366,04! 391,60¢
Securities available for sa 881,19: 1,116,69: 619,24¢ 506,85 364,83
Securities held to maturit 288,02t - - - -
Goodwill and intangible asse 2,33¢ 2,03t 1,31t 2,66: 2,21t
Deposits 1,315,28: 1,379,79. 1,141,62 897,45. 653,74
Total borrowings 216,45t 47,71( 29,36¢ 41,21 116,79t
Stockholders' equit 142,98: 145,85¢ 80,571 72,044 47,34¢
YEAR ENDED SEPTEMBER 30, 201: 201z 2011 201(C 200¢
SELECTED OPERATIONS DATA
(Dollars in Thousands, Except Per Share D
Total interest incom $ 38,97¢ $ 37,297 $ 39,05¢ $ 39,08: $ 36,72¢
Total interest expense 2,95¢ 3,56: 4,747 5,99: 8,901
Net interest incom 36,02: 33,73¢ 34,31. 33,09( 27,81¢
Provision for loan losses - 1,04¢ 27¢ 15,79: 18,71
Net interest income after provision for loan los 36,02: 32,68¢ 34,03 17,29¢ 9,10¢
Total nor-interest incom 55,50: 69,57« 57,49: 97,44 79,96¢
Total non-interest expense 74,40: 75,46 83,26: 94,93( 91,08:
Income (loss) before income tax expense (ber 17,12: 26,79¢ 8,26: 19,81 (2,006
Income tax expense (benefit) 3,70¢ 9,68: 3,62z 7,42( (547%)
Net income (loss) 13,41 17,11¢ 4,64( 12,39: (1,469
Earnings per common share:
Basic $ 24C % 494 $ 1.4¢ $ 42 $ (0.5€6)
Diluted $ 238 $ 49z $ 14¢ 4.11 $ (0.56)
YEAR ENDED SEPTEMBER 30, 2013 2012 2011 2010 2009
SELECTED FINANCIAL RATIOS AND OTHER
DATA
PERFORMANCE RATIOS
Return on average ass 0.7&% 1.22% 0.41% 1.22% -0.2(%
Return on average equi 9.3% 18.4% 5.71% 20.5%% -3.1%%
Net interest margi 2.48% 2.5¢% 3.21% 3.4%% 3.5(%
QUALITY RATIOS
Non-performing assets to total ass 0.05% 0.1€% 1.24% 0.94% 1.7¢%
Allowance for loan losses to n-performing loan: 56&% 21%% 53% 63% 55%
CAPITAL RATIOS
Stockholders' equity to total ass 8.45% 8.85% 6.32% 7.0(% 5.61%
Average stockholders' equity to average as 8.37% 6.62% 7.1€% 5.91% 5.42%
OTHER DATA
Book value per common share outstanding at end «
year $ 2358 $ 26.7¢ % 2561 $ 23.1t % 17.9i
Dividends declared per share at end of 0.52 0.52 0.52 0.52 0.52
Number of ful-service offices at end of ye 11 12 12 12 12
Common Shares Outstandi 6,070,65 5,443,88 3,146,86 3,111,41. 2,634,21!
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Item 7. Managemen'’s Discussion and Analysis of Financial Condition ahResults of Operations

This section should be read in conjunction with thkowing parts of this Form 10-K: Part Il, Ite® “Financial Statements a
Supplementary Data,” Part Il, Item 7A, “Quantitatiand Qualitative Disclosures About Market Rislgtidart |, Item 1 “Business.”

General

The Company is a unitary savings and loan holdomgmany whose primary subsidiary is the Bank. Then@any focuses on two ct
businesses, its regional Retail Banking businedsaanational payments business, conducted thrasgWiRPS division. The Compary/Retai
Bank business is focused on establishing and maingalongterm relationships with customers, and is committegerving the financi
service needs of the communities in its market.afBae Retail Banls primary market area includes the following coestti Buena Vist
Dallas and Polk located in central and northwestews, and Brookings, Lincoln, and Minnehaha lodaite east central South Dakota.
Retail Bank segment attracts retail deposits frioengeneral public and uses those deposits, togeitteother borrowed funds, to originate
purchase residential and commercial mortgage l@arsto originate consumer, agricultural and ottmenmercial loans and to purchase var
investment and mortgage-backed securities.

MPS, a division of the Bank, is an industry leadethe issuance of prepaid debit cards and is algpoovider of a wide range
payment related products and services, includiegaid debit cards such as those related to giftefunds, rebate, travel and payroll, ATI
and consumer credit products. MPS pursues a gyratEworking with industryjeading companies in a variety of businesses tp tredn
introduce new payment products to their customérsaaddition, MPS partners with emerging compatigedevelop and introduce new payn
products. MPS earns revenues from fees and ismsipe for the bulk of the Bank’s low- and nost demand deposits related to its pre
card business. Certain of MP&ttivities have been significantly curtailed asesutt of Consent Orders issued by the OTS, our dt
regulator. For a description of the Consent Ordsee Item 1 “Business — Regulation — Bank Superviand Regulation.”The Consei
Orders, and the related directives that precedewh tthave had a significant impact on revenuesjtphility, and growth of the MPS divisic
the Bank, and the Company as a whole.

Overview of Corporate Developments

In fiscal 2013, the Comparg/net interest income after provision for loan ésswas $36.0 million, the highest in its historgmnpare:
to $32.7 million in fiscal 2012 and $34.0 milliom fiscal 2011. The Company had net income of $i8lHon in fiscal 2013 compared to $1
million in fiscal 2012. The primary reason for ttecline in net income was due to a gain on sakeofrities of $13.8 million in fiscal 20
compared to a gain on sale of securities of $2IBomiin fiscal 2013.

MPS 2013 fiscal year net income was $8.4 milliompared to net income of $6.5 million in the 201t &l year. This increase v
primarily the result of an increase in interestoime of $2.4 million and, to a lesser extent, a é&se in nonAterest expense and a decrea:
income tax expense, offset in part by a decreas®ininterest income. The average internal nerést yield MPS received for its depos
was 1.26% for the 2013 fiscal year-end and 1.17%édrcomparable 2012 period.

MPS is developing a number of new credit produatsical year 2014, subject to OCC approval.
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Retail Bank 2013 fiscal year net income was $5.8iani compared to net income of $11.0 million iretR012 fiscal year. T!
decrease was primarily attributable to a decreas®ninterest income of $11.4 million, partially offdey a decrease in income tax expel
Retail Bank checking balances continued to grownffg62.9 million at September 30, 2012 to $72.8iamillor 15.8%, at September 30, 20
Retail bank total loans increased $53.4 millionimyithe fiscal year, or 16.3% to $380.4 millionrfrstrong growth in the residential real es
and agricultural lending segments.

The Companys tangible book value per common share decreas&8.8%, or 12.3%, from $26.42 at September 30, 20%23.17 pe
share at September 30, 2013 primarily due to uizezhlosses in securities as a result of markeditions.

Assets held for sale increased $1.1 million at &aper 30, 2013 due to an expected sale of a biartbke Central lowa market.

At September 30, 2013, n@erforming assets decreased by $1.8 million to $@ilBon compared to $2.6 million at September
2012.

We filed a shelf registration statement on Form @8 “Shelf Registration™jvhich became effective with the Securities and Brgj
Commission in June 2013. We commenced sales of comstock under the ATM Offering in June 2013 andisgeed an aggregate of 507,
shares of common stock through our ATM Offeringidgithe year ended September 30, 2013. We utilkaettler ONeill + Partners, L.P.,
our agent for the program. Shares were issued avarage price of $27.58 per share, and we raisstkeds, net of direct selling costs
$13.6 million. The proceeds of the ATM Offeringl @l which qualifies as Tier 1 capital for regulatgurposes (and also qualifies as com
equity Tier 1 capital under the recently finaliZ2ddd+rank and Basel Il capital regulation), has beaaea to our general corporate funds
bolsters our regulatory capital ratios.

On September 24, 2013, the Board of Directors ef @mmpany appointed Bradley C. Hanson, 49, to sasv@resident of tl
Company, Glen W. Herrick, 51, to serve as Executfiee President, Chief Financial Officer, Treasuaed Secretary, Ira D. Frericks, 53
serve as Executive Vice President and Chief Opeydiifficer, and Ronald W. Butterfield, 64, to seagExecutive Vice President and C
Administrative Officer, with each of the appointn&mo be effective as of October 1, 2013. Mr. Hérrieplaced Dave Leedom in the role
Chief Financial Officer, Treasurer and Secretary. Medom transitioned to a paitne role with the Company effective as of the dppoen
of Mr. Herrick.

On November 13, 2013, the Board of Directors of @mmpany appointed Douglas J. Hajek to the CompaBgard for a ter
expiring at the 2014 Annual Meeting of stockholdensuntil his respective successor is electedualified or until his earlier resignation
removal.

Financial Condition

As of September 30, 2013, the Compangssets grew by $43.1 million, or 2.6%, to $1llfobi compared to $1.6 billion at Septem
30, 2012. The increase in assets was reflectedapiy in increases in the Comparyinvestment securities and to a lesser extenhd
Company’s loans receivable and bank-owned liferaasce, offset in part by a decrease in the Comgargsh and cash equivalents.

Total cash and cash equivalents and federal fuoldsveere $40.1 million at September 30, 2013, aekse of $105.0 million fro
$145.1 million at September 30, 2012. The declimes primarily the result of the Company executingtrategy designed to diversify
Bank’s investment security portfolio. In generle Company maintains its cash investments in éstéearing overnight deposits with
FHLB of Des Moines and the FRB of Minneapolis. S&ptember 30, 2013, the Company had no federatfsold.
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The total of mortgagéacked securities and investment securities inete&52.5 million, or 4.7%, to $1.2 billion at Septeer 30
2013, as investment purchases exceeded relateditieatusales, and principal pay downs. The Comfpmmprtfolio of securities consi:
primarily of mortgage-backed securities (MBS), whitave relatively short expected lives and bank qualified obligations of states
political subdivisions (NBQ) which mature in apprmately 15 years or less. Of the total of $658.i8ion of mortgagebacked securitie
$581.4 million are classified as available for salad $76.9 million are classified as held to mgturOf the total of $510.9 million
investment securities, $299.8 million are clasdifis available for sale and $211.1 million aresifeesl as held to maturity. During fiscal 20
the Company purchased $250.7 million of mortghgeked securities with average lives of five yeardess or stated final maturities
approximately 30 years or less and sold mortdzaygked securities in the amount of $79.6 millidm.addition, the Company purchased $2
million of investment securities which are primardlomprised of corporate and tax exempt bonds.May 6, 2013, the Company reclassi
approximately $284.3 million from the AFS to the MTcategory. The reclassification resulted in thearding of an unrealized gain of $
million which has been segregated within accumdlater comprehensive income and is being amortizedigh maturity. See Note 3 to
“Notes to Consolidated Financial Statements,” whicimcluded in Part Il, Item 8 “Consolidated Fioal Statements and Supplementary Datz
of this Annual Report on Form 10-K.

The Companys portfolio of net loans receivable increased bg.45million, or 16.3%, to $380.4 million at Septeeni30, 2013 frot
$327.0 million at September 30, 2012. This inoceepmarily relates to an increase of $33.2 millianresidential mortgage loans, a $
million increase in agricultural operating loanglan$9.7 million increase in agricultural real ést@ans, partially offset by a decrease in |
consumer loans of $2.9 million. See Note 4 to“thetes to Consolidated Financial Statements,” whichncluded in Part I, Item 8Financia
Statements and Supplementary Data” of this AnnegldR on Form 10-K.

Through the Bank, the Company owns stock in the Bidle to the Bank' membership and participation in this bankingesyst Thi
FHLB requires a level of stock investment basea gme-determined formula. The Companiivestment in such stock increased $7.9 mi
or 371.4%, to $10.0 million at September 30, 20D8nf $2.1 million at September 30, 2012. The inseewas due to a modification in
FHLB stock buyback method which changed from a tigrtb a daily buyback.

The Company has insurance receivables establisitezsfimated recoveries from various lawsuits doenfthe Company insuranc
company. This amount decreased $0.2 million td $@illion at September 30, 2013 from $0.6 millidnSzptember 30, 2012 as managel
revised the expected receipt of insurance proceddted to a settled claim. Foreclosed real estaterepossessed assets decreased t
million as compared to $0.8 million at September 3012 due to sales and write offs exceeding thecfosure of assets and loan colla
related to previously reported non-performing loans

Intangible assets increased $0.3 million, or 14.884$2.3 million at September 30, 2013, due toramease in capitalized expe
related to patents.

Assets held for sale increased $1.1 million at &aper 30, 2013 due to an expected sale of a biartbke Central lowa market.
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Total deposits decreased by $64.5 million, or 4.7@4$1.3 billion at September 30, 2013 from $1 Midv at September 30, 201
Deposits attributable to MPS were down $103.6 omillior 8.9%, at September 30, 2013, as compar&gptember 30, 2012. This decre
results from timing of the settlement of funds doi¢he last day of the fiscal year falling on a May, versus a Friday, in the prior year.

The Companys total borrowings increased $168.8 million, or 388, from $47.7 million at September 30, 2012 ta&3 million a
September 30, 2013, primarily due to the increasederal funds purchased. See Notes 8, 9, artd ftte ‘Notes to Consolidated Financ
Statements,” which are included in Part Il, lteffFBhancial Statements and Supplementary Data” isfAmnual Report on Form 10-K.

At September 30, 2013, the Company’s stockholdengsity totaled $143.0 million, a decrease of $2iBion from $145.9 million &
September 30, 2012. Components of stockhold=gsity changed due to issuances of common stockiaease in retained earnings,
unrealized losses on investment securities duearteh conditions. At September 30, 2013, the Bamkinues to meet regulatory requirem
for classification as a well-capitalized institutioSee Note 14 to the “Notes to Consolidated HiigduStatements,ivhich is included in Part |
Item 8 “Financial Statements and Supplementary Datthis Annual Report on Form 10-K.

Results of Operations

The Company’s results of operations are dependemiet interest income, provision for loan losses)-mterest income, noimeres
expense, income tax expense, and other comprelkeelosis or income. Net interest income is the diffiee, or spread, between the ave
yield on interes-earning assets and the average rate paid on sitegaring liabilities. The interest rate spread fiected by regulator
economic, and competitive factors that influenderist rates, loan demand, and deposit flows. Kuttanding that a significant amount of
Companys deposits pay low rates of interest or none atla Company, like other financial institutions,subject to interest rate risk to
extent that its interest-earning assets matureepriae at different times, or on a different basign its interesbearing liabilities. Th
Company’s non-interest income decreased in fis@aB2s compared to fiscal 2012 following an inceefasm fiscal 2011 to fiscal 2012. Non-
interest expense, related primarily to compensadiwh benefits and card processing expense, dedraafiscal 2013 as compared to the
two fiscal years. A more detailed explanationhaf factors responsible for results of operationthefCompany is presented below.

The Company’s noimterest income is derived primarily from prepa@dd; credit products, and ATM fees attributabl®MeS and fee
charged on bank loans and transaction accounts-itierest income is also derived from net gainshengdale of securities available for sal
well as the Company’ holdings of bank owned life insurance. This meois offset by expenses, such as compensatiomergpanc
expenses associated with additional personnel &k docations as well as card processing expemdiibutable to MPS. Noimteres
expense is also impacted by occupancy and equipexgenses, regulatory expenses, and legal andltiogsxpenses.

Average Balances, Interest Rates, and Yields

The following table presents, for the periods iatla, the total dollar amount of interest inconmrfraverage interegtarning asse
and the resulting yields, as well as the interegtease on average interdsaring liabilities, expressed both in dollars aates. No ta
equivalent adjustments have been made. Non-Aagtoams have been included in the table as loamgig a zero yield.
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Year Ended Septembel

30, 2013 2012 2011
(Dollars in Thousands) Average Interest Average Interest Average Interest
Outstanding Earned/ Yield/ Outstanding Earned/ Yield/ Outstanding Earned/ Yield/
Balance Paid Rate Balance Paid Rate Balance Paid Rate
Interest-earning assets
Loans receivabl $ 340,70: $ 16,15: 47/ $ 327,63 $ 18,05¢ 5.51% $ 338,11: $ 19,65 5.81%
Mortgage-backed
securities 700,70¢  11,90( 1.7(% 756,46!  16,13: 2.1%% 549,37: 18,36 3.3%%
Other investments and
fed funds sold 598,00:  10,92¢ 2.61% 254,02¢ 3,10¢ 1.4(% 181,51 1,04: 0.57%
Total interest-earning
assets 1,639,41. $ 38,97¢ 2.6€% 1,338,120 $ 37,29: 2.82% 1,069,00: $ 39,05¢ 3.65%
Non-interest-earning
assets 72,60( 61,97¢ 67,11«
Total assets $ 1,712,01 $ 1,400,101 $ 1,136,111
Nonr-interest bearing
deposits $ 1,192,96' $ - 0.0(% $ 1,018,74i $ - 0.0(% $ 780,94: $ - 0.0(%
Interest-bearing
liabilities:
Interest-bearing
checking 32,03( 12t 0.3%% 33,55¢ 252 0.75% 32,717 40¢ 1.25%
Savings 27,90% 39 0.1%% 17,77 39 0.22% 11,24¢ 37 0.32%
Money market: 40,69« 10C 0.25% 38,55: 13: 0.3%% 34,97¢ 234 0.67%
Time deposit: 101,55: 1,01¢ 1.0(% 105,60! 1,782 1.6% 119,31¢ 2,38¢ 2.0(%
FHLB advance: 8,081 727 8.9%% 11,00( 67C 6.0%% 21,23( 1,12¢ 5.2%%
Overnight fed funds
purchase( 129,01¢ 427 0.32% 34,41 12¢ 0.37% 18,08¢ 57 0.32%
Other borrowings 20,83¢ 524 2.51% 25,58¢ 55¢ 2.18% 16,32: 497 3.0%
Total interest-bearing
liabilities 360,12! 2,95¢ 0.82% 266,48 3,56: 1.34% 253,89t 4,747 1.871%
Total deposits and
interest-bearing
liabilities 1,553,009 $ 2,95« 0.1% 1,285,23. $ 3,56: 0.28% 1,034,83 $ 4,745 0.4€%
Other non-interest
bearing liabilities 15,60" 22,19¢ 19,95¢
Total liabilities 1,568,69! 1,307,42! 1,054,79:.
Stockholders' equity 143,31! 92,67 81,32:
Total liabilities and
stockholders' equity $ 1,712,011 $ 1,400,101 $ 1,136,111
Net interest income ant
netinterest rate sprea
including non-interest
bearing deposits $ 36,02: 2.47% $ 33,73¢ 2.5/% $ 34,31 3.1%%
Net interest margin 3.21%

Rate / Volume Analysis

The following schedule presents the dollar amotdimhanges in interest income and interest expasrsméjor components of interest-

2.48%

2.5€%

earning assets and interé&aring liabilities. It distinguishes between thmnge related to higher outstanding balancestendhange due
the levels and volatility of interest rates. Faclk category of interest-earning assets and irtbesging liabilities, information is provided
changes attributable to (i) changes in volunmiee(changes in volume multiplied by old rate) and ¢iijanges in rate i(e. changes in ra
multiplied by old volume). For purposes of thibleg changes attributable to both rate and voludraédannot be segregated have been allg
proportionately to the change due to volume andttamge due to rate.

Rate / Volume

Year Ended September 30 2013 vs. 201! 2012 vs. 201
Increase Increase
(Decrease Increase Total (Decrease Increase Total
Due tc (Decrease Increase Due tc (Decrease Increase



Interest-earning assets
Loans Receivabl
Mortgage-backed securitie
Other investments

Total interest-earning asset:

Interest-bearing liabilities
Interes-bearing checkini
Savings
Money market:

Time deposit:
FHLB advance:!
Overnight fed funds purchas
Other borrowings
Total interest-bearing liabilities

Net effect on net interest income

Volume Due to Rat (Decrease Volume Due to Rat (Decrease
697 $ (2,609 (1,907 $ (599 $ (997) (1,59¢)
(1,139 (3,109 (4,239 5,64 (7,872 (2,229
4,77 3,04¢ 7,81¢ 444 1,61¢ 2,06:
4,337 $ (2,65¢) 1,67¢ $ 5,48¢ (7,250 (1,762)
11 $ (11¢€) (127 $ 10 (167) (157)
17 (17) - 17 (15) 2

6 (39 (39 22 (129 (101
(6€) (700) (76€) (25¢) (349 (607)
(20¢) 26E 57 162 (54%) (389
31C (15) 29t - - -
(112) 77 (35) 22¢ (167) 62
(63 $ (546€) (609 $ 182 (1,36¢€) (1,184
4,40C $ (2,119 2,28t $ 5,30¢ (5,889 (579
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Comparison of Operating Results for the Years Ended
September 30, 2013 and September 30, 2012

General. The Company recorded net income of $13.4 millmn$2.38 per diluted share, for the year endedeBeper 30, 2013 comparec
$17.1 million, or $4.92 per diluted share, for gfear ended September 30, 2012, a decrease of $ohmThe decrease in net income \
primarily caused by a $14.0 million decrease in-imdarest income which reflected an $11.2 milliott decrease in gains on sale of secul
available for sale from fiscal 2012 to fiscal 20b%set in part by an increase in net interest mepand decreases in provision for loan
non-interest expense, and tax expense.

Net Interest IncomeNet interest income for fiscal 2013 increased by3$8illion, or 6.8%, to $36.0 million from $33.7 ifion for the prio
fiscal year. Net interest margin decreased to%.#48fiscal 2013 as compared to 2.56% in fiscal201

The Companys average earning assets increased $301.3 midlioc22.5%, to $1.6 billion during fiscal 2013 frori.$ billion during
fiscal 2012. The increase is primarily the resfltthe increase in the Company’s investment seeariand norbank qualified municip
portfolios. Overall, asset yields declined by E&ib points due to lower average rates. The iser@gaaverage earning assets was offsel
change in the mix of earning assets favoring imaest securities and a decrease in yields on maethagked securities.

The Company’s average total deposits and intdreating liabilities increased $267.9 million, or.&%, to $1.6 billion during fisc
2013 from $1.3 billion during fiscal 2012. The ii@ase resulted mainly from an increase in the Cogipanon-interesbearing deposits a
federal funds purchased. The average outstandifepte of nonnterest bearing deposits increased from $1.0ohbilln fiscal 2012 to $1
billion in fiscal 2013. The Company'’s cost of toteeposits and interestearing liabilities declined 9 basis points to G4l8uring fiscal 201
from 0.28% during fiscal 2012 primarily due to dooed migration to low and no-cost deposits progidg MPS.

Provision for Loan Lossesln fiscal 2013, the Company did not record a prievisor loan loss, compared to $1.0 million forcté 2012.

Management closely monitors economic developmeoiis fegionally and nationwide, and considers thHastors when assessing
adequacy of its allowance for loan losses. Theneweuc slowdown, which recently has shown some safrabating, continues to strain
financial condition of some borrowers. Managentéetrefore believes that future losses in the regideportfolio may be somewhat higl
than historical experience. It should be noted &aizeable portion of the Compasyonsumer loan portfolio is secured by resideméa
estate. Over the past three years, loss rateseicammercial and mulfamily real estate market have remained moderidtanagemet
expects that future losses in this portfolio maysbmewhat higher than recent historical experienass rates in the agricultural real estate
agricultural operating loan portfolios have beemimal in the past three years primarily due to bighbommodity prices as well as ab
average yields which have created positive econamizlitions for most farmers in our markets. Nbeé&tss, management still expects
future losses in this portfolio, which have beemnMew, could be higher than recent historical eigrece. Management believes that var
levels of drought weather conditions within our kes has the potential to negatively impact po#ntields which would have a negai
economic effect on our agricultural markets. ldiddn, management believes the continuing slowneotic environment may also negativ
impact consumers’ repayment capacities.

83




Table of Content

The allowance for loan losses established by MRBS8Iltefrom an estimation process that evaluatevael characteristics of its cre
portfolio(s). MPS also considers other internadl @xternal environmental factors such as changepémnations or personnel and econc
events that may affect the adequacy of the alloedaoc credit losses. Adjustments to the allowarareldan losses are recorded periodic
based on the result of this estimation processe &tact methodology to determine the allowancddan losses for each program will not
identical. Each program may have differing attrédsutincluding such factors as levels of risk, défins of delinquency and lo:
inclusion/exclusion of credit bureau criteria, rdte migration dynamics, and other factors. Sirlyijahe additional capital required to off
the increased risk in subprime lending activitiesynaary by credit program. Each program is evalliatparately.

Management believes that, based on a detailedwefithe loan portfolio, historic loan losses, @nteconomic conditions, the siz¢
the loan portfolio, and other factors, the curdentl of the allowance for loan losses at Septen30er2013 reflects an appropriate allowe
against probable losses from the loan portfolighddigh the Company maintains its allowance for llemses at a level that it considers ti
adequate, investors and others are cautioned ltea¢ tan be no assurance that future losses wilexceed estimated amounts, or
additional provisions for loan losses will not legjuired in future periods. In addition, the Compametermination of the allowance for I
losses is subject to review by its regulatory agespche OCC and the Federal Reserve, which camresthe establishment of additio
general or specific allowances.

Non-Interest Income.Non-nterest income decreased by $14.1 million, or 20.® $55.5 million for fiscal 2013 from $69.6 nolh for fisca

2012 due primarily to a decrease in the gain oe skecurities available for sale of $11.2 millietated to the sale of the GNMA securi
portfolio during fiscal year 2012. Fees earned m@ppid debit cards, credit products and other paysystems products and services decre
to $50.8 million for fiscal 2013 as compared to $58illion for fiscal 2012, primarily due to the iefrom certain MPS credit sponsors
programs and a decrease in card fee income dutetogorary interruption at one MPS business partner

Non-Interest ExpenseNon-interest expense decreased by $1.1 million, or 1149%74.4 million for fiscal 2013 from $75.5 mdh for the
same period in fiscal 2012.

The reduction in nomterest expense was attributable to a reductiocandl processing expense, which declined $1.8anilfrorr
$17.4 million in fiscal 2012 to $15.6 million insttal 2013 due to lower volumes, a reduction inllega consulting expenses of $1.2 mil
from $5.3 million in fiscal 2012 to $4.1 million fiilscal 2013, and a decrease in other expenses.dfrfiillion, partially offset by an increase
compensation expense of $3.0 million.

Compensation expense totaled $34.1 million forafig913 as compared to $31.1 million for fiscal 20Dverall staffing is 5% high
than at September 30, 2012 primarily due to hiimkey areas relating to compliance and technology.

Impairment on assets held for sale was $0.6 mifiiorfiscal year 2013 due to an expected salelwhach in the Central lowa market.

Income Tax Expenselncome tax expense for fiscal 2013 was $3.7 milliam effective tax rate of 21.6%, compared to aetgpense of $9
million, an effective tax rate of 36.1%, in fis012. The decrease in the Compangcorded income tax expense for the currentlfisea
was impacted primarily by an increase in the volwhéax exempt municipal bonds and, to a lessesrgxthe purchase of additional bank
owned life insurance. The nature and timing ofitems discussed above resulted in a lower effedtix rate for fiscal 2013 compared to fi
2012.
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Comparison of Operating Results for the Years Ended
September 30, 2012 and September 30, 2011

General. The Company recorded net income of $17.1 millam$4.92 per diluted share, for the year endquteBeber 30, 2012 comparec
$4.6 million, or $1.49 per diluted share, for theayended September 30, 2011. The increase ingwhe in the current period was prima
caused by a $12.1 million increase in non-inteireime and a $7.8 million reduction in notterest expenses which were partially offset
$6.1 million increase in income tax expense.

Net Interest Income. Net interest income for fiscal 2012 decrease&®$ million, or 1.7%, to $33.7 million from $34m8illion for the prio
fiscal year. Net interest margin decreased to%.56fiscal 2012 as compared to 3.21% in fiscall201

The Companys average earning assets increased $269.1 midlio25.2%, to $1.3 billion during fiscal 2012 frori.$ billion during
fiscal 2011. The increase is primarily the restithe increase in the Company’s mortgage-backedriies and norpank qualified municip:
portfolios. Overall, asset yields declined by &&ib points due to lower average rates. The iser@gaaverage earning assets was offsel
change in the mix of earning assets, to more invest securities and fewer loans, and a decreagelds on mortgage-backed securities.

The Company’s average total deposits and intdresting liabilities increased $250.4 million, or.2%, to $1.3 billion during fisc
2012 from $1.0 billion during fiscal 2011. The iimase resulted mainly from an increase in the Coyipanon-interesbearing deposits. T
average outstanding balance of noterest bearing deposits increased from $780.9omiin fiscal 2011 to $1.0 billion in fiscal 2012The
Company’s cost of total deposits and intetestring liabilities declined 18 basis points to83@2during fiscal 2012 from 0.46% during fis
2011 primarily due to continued migration to lowdamo-cost deposits provided by MPS. Due to stabilizimgrest rates and a remix of
investment portfolio largely accomplished during fourth fiscal quarter of 2012, we expect inteissbme to rebound going forward in fis
2013.

Provision for Loan Losse:. In fiscal 2012, the Company recorded a provismmloan losses of $1.0 million, compared to $thiflion for
fiscal 2011.

Non-Interest Income. Non-interest income increased by $12.1 million, or 24..@0 $69.6 million for fiscal 2012 from $57.5 niih for fisca
2011 due primarily to the gain on sale of secigitigailable for sale of $12.0 million. Fees earorcrepaid debit cards, credit products
other payment systems products and services decréas$53.2 million for fiscal 2012 as compared53.9 million for fiscal 2011, primari
due to the exit from certain MPS credit sponsorgitijpgrams and a decrease in card fee income daddmporary interruption at one M
business partner. In addition, the Bank recordgdiia on sale of securities available for saleX8.8 million in fiscal 2012 as compared to ¢
on sale of $1.8 million in the prior fiscal year.

Non-Interest Expense.Non-interest expense decreased by $7.8 million, or 9149%75.5 million for fiscal 2012 from $83.3 mdh for the
same period in fiscal 2011.

The reduction in noimterest expense was primarily attributable toduotion in card processing expense, which decl$®é millior
from $23.3 million in fiscal 2011 to $17.4 millian fiscal 2012 due to lower volumes. These expemsenarily stem from prepaid card ¢
credit-related programs managed by MPS.
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Compensation expense totaled $31.1 million forafig012 as compared to $30.5 million for fiscal 20Dverall staffing is 5% high
than at September 30, 2011 primarily due to hiimkey areas relating to compliance and technology.

Goodwill impairment expense of $1.5 million wasaeded for fiscal 2011 due to the Retail Bank segisenrite off of goodwill du
to impairment related primarily to the decline lire tCompany’s stock price in the quarter ended Dbeeerdl, 2010.

Income Tax Expenselncome tax expense for fiscal 2012 was $9.7 mijlmman effective tax rate of 36.1%, compared taxeexpense of $3
million, or an effective tax rate of 43.8%, in fld2011. The Compang’recorded income tax expense for the prior figear was impacte
primarily by permanent differences between book @xdble income. The Compasyecorded income tax expense and the effectiveats
was impacted by permanent differences between lbooktaxable income related to the write off of geitidof $1.5 million and the OT
penalty of $0.4 million in fiscal year 2011. Thature and timing of the items discussed above tebih a higher effective tax rate for fis
2011 compared to fiscal 2012.

Critical Accounting Estimates

The Companys financial statements are prepared in accordaittelWWS. GAAP. The financial information containedthin thes:
statements is, to a significant extent, finanadibimation that is based on approximate measurdheofinancial effects of transactions
events that have already occurred. Based on iiisideration of accounting policies that: (i) inwelthe most complex and subjective decis
and assessments which may be uncertain at thethienestimate was made, and (i) different estimdiasreasonably could have been ust
the current period, or changes in the accountitighate that are reasonably likely to occur fromigetto period, would have a material img
on the financial statements, management has igshttie policies described below as Critical AcdmumPolicies.

Allowance for Loan Losses The Company allowance for loan loss methodology incorporatesriety of risk considerations, b
guantitative and qualitative, in establishing atovahnce for loan loss that management believespaopriate at each reporting de
Quantitative factors include the Company’s histalritoss experience, delinquency and chasffetrends, collateral values, change:
nonperforming loans, and other factors. Quartiatactors also incorporate known information abiodividual loans, including borrowers’
sensitivity to interest rate movements. Qualimtfactors include the general economic environnierthe Companys markets, includir
economic conditions throughout the Midwest andpanticular, the state of certain industries. Sinel complexity of individual credits
relation to loan structure, existing loan policiesyd pace of portfolio growth are other qualitatifeetors that are considered in
methodology. Although management believes theldenfethe allowance as of both September 30, 20iti3September 30, 2012 were adeq
to absorb probable losses inherent in the loarf@imrta decline in local economic conditions ohert factors could result in increasing losses.

Goodwill and Intangible AssetsGoodwill represents the excess of acquisitiostcover the fair value of the net assets acquire
purchase acquisition. Intangible assets includerps filed by the MPS Division. Goodwill and intable assets are tested annually
impairment or more often if conditions indicate @sgible impairment. Determining the fair valueaofeporting unit involves the use
significant estimates and assumptions. These at8rand assumptions include revenue growth ratk®perating margins used to calcu
future cash flows, risk-adjusted discount ratesyrieieconomic and market conditions, comparisothef Companys market value to bo
value and determination of appropriate market coatgas. Actual future results may differ from th@stimates.
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Each quarter the Company evaluates the estima&fdlUes of intangible assets and whether evemntshanges in circumstani
warrant a revision to the remaining periods of diration. In accordance with Accounting Standatdslification (“ASC”) 350,Intangibles—
Goodwill and Other, recoverability of these assets is measured bypaoison of the carrying amount of the asset toftiiere undiscounte
cash flows the asset is expected to generatehelfasset is considered to be impaired, the amduahy impairment is measured as
difference between the carrying value and thevalue of the impaired asset.

Assumptions and estimates about future values emaining useful lives of the Company'’s intangibihel ather longived assets a
complex and subjective. They can be affected aréety of factors, including external factors suadh industry and economic trends,
internal factors such as changes in the Compabysiness strategy and internal forecasts. Adthalhe Company believes the histor
assumptions and estimates used are reasonablepangprdate, different assumptions and estimateddcomaterially impact the report
financial results. As of September 30, 2013 art?2¢he Company had no goodwiill.

Self-Insurance The Company has a sétfsured healthcare plan for its employees up ttagelimits. To mitigate a portion of the
risks, the Company has a stimgs insurance policy through a commercial insugacarrier for coverage in excess of $60,000 pewitdal
occurrence with an unlimited lifetime maximum. Tastimate of selfrsurance liability is based upon known claims amdestimate «
incurred, but not reported (“IBNRlaims. IBNR claims are estimated using histor@dalms lag information received by a third parlgims
administrator. Due to the uncertainty of healtlroks, the approach includes a process which méar difgnificantly from other methodolog
and still produce an estimate in accordance wi. GAAP. Although management believes it usedb#st information available to determ
the accrual, unforeseen health claims could résaltjustments to the accrual.

Deferred Tax Assets The Company accounts for income taxes accorthnthe asset and liability method. Under this rod!
deferred tax assets and liabilities are recognipedhe future tax consequences attributable téedihces between the financial stater
carrying amounts of existing assets and liabilitesl their respective tax basis. Deferred taxtassed liabilities are measured using
enacted tax rates applicable to income for thesy@awhich those temporary differences are expetidit recovered or settled. Deferrec
assets are recognized subject to management’s prtgiimat realization is more-likely-tharot. An estimate of probable income tax ben
that will not be realized in future years is regdiin determining the necessity for a valuatioovaéince.

Security Impairment Management continually monitors the investmesdusity portfolio for impairment on a security bgcsirity
basis. Management has a process in place to fglesgiturities that could potentially have a cradipairment that is other-thaemporary.
This process involves the length of time and extenwvhich the fair value has been less than thergzed cost basis, review of availa
information regarding the financial position of tissuer, monitoring the rating of the security,icélew projections, and the Compasyihten
to sell a security or whether it is more likely thaot the Company will be required to sell the siégdpefore the recovery of its amortized ¢
which, in some cases, may extend to maturity. hBoextent we determine that a security is deemédu tother-thaiemporarily impaired, ¢
impairment loss is recognized. If the Companyridieto sell a security or it is more likely thart titat the Company would be required to
a security before the recovery of its amortized,cie Company recognizes an other-tibmporary impairment in earnings for the differe
between amortized cost and fair value. If we dbaxpect to recover the amortized cost basis, weadglan to sell the security and if it is
more likely than not that the Company would be nesglito sell a security before the recovery ofitsortized cost, the recognition of the othel
thantemporary impairment is bifurcated. For those gées, the Company separates the total impairnietast a credit loss compone
recognized in earnings, and the amount of therkldased to other factors is recognized in other pahensive income net of taxes.
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The amount of the credit loss component of a debtisty impairment is estimated as the differenesvieen amortized cost and
present value of the expected cash flows of tharggc The present value is determined using gt lpstimate of cash flows discounted a
effective interest rate implicit to the securitytla¢ date of purchase or the current yield to dear assebacked or floating rate security. C
flow estimates for trust preferred securities aeeiveed from scenaribased outcomes of forecasted default rates, lossige prepaymel
speeds and structural support.

In fiscal 2013, 2012 and 2011, there were no dtem temporary impairment losses.

Level 3 Fair Value Measurement U.S. GAAP requires the Company to measure tivevidue of financial instruments unde
standard which describes three levels of inputsrtiey be used to measure fair value. Level 3 nreagent includes significant unobserv
inputs that reflect the Comparsybwn assumptions about the assumptions that mpek#tipants would use in pricing an asset orilitgb
Level 3 assets and liabilities include financiatmments whose value is determined using pricindets, discounted cash flow methodolog
or similar techniques, as well as instruments fhiclv the determination of fair value requires digant management judgment or estimati
Although management believes that it uses a beishae of information available to determine faalwe, due to the uncertainty of fut
events, the approach includes a process that rffay significantly from other methodologies andlgiroduce an estimate that is in accord:
with U.S. GAAP.

Interest Rate Risk

Overview. The Company actively manages interest rate risk, as changes in martexest rates can have a significant impac
reported earnings. The Bank, like other finaniiatitutions, is subject to interest rate riskle extent that its interebearing liabilities matui
or reprice more rapidly than its interestrning assets. The interest rate risk procesiesfgned to compare income simulations in mi
scenarios designed to alter the direction, magaijtadd speed of interest rate changes, as welleaslape of the yield curve. The Comp
does not currently engage in trading activitiecdmtrol interest rate risk although it may do sahe future, if deemed necessary, to
manage interest rate risk.

Earnings at risk and economic value analysis.a continuing part of its financial strategy, B@nk considers methods of managin
asset/liability mismatch consistent with maintagnecceptable levels of net interest income. Irepotd properly monitor interest rate risk,
Board of Directors has created an Investment Cotaeeitvhose principal responsibilities are to asskesBanks asset/liability mix ar
implement strategies that will enhance income wimnaging the Bank’s vulnerability to changes teliest rates.

The Company uses two approaches to model inteatsstrisk: Earnings at Risk (EAR analysis) and Ecooicovalue of Equity (EVI
analysis). Under EAR analysis, net interest incasnealculated for each interest rate scenaridhéontet interest income forecast in the |
case. EAR analysis measures the sensitivity efést sensitive earnings over a one year minimuom tiorizon. The results are affectec
projected rates, prepayments, caps and floors. éamplied forward rates and various likely andrexte interest rate scenarios can be use
EAR analysis. These likely and extreme scenaosiieclude rapid and gradual interest rate rangis,shocks and yield curve twists.

The EAR analysis used in the following table reethe required analysis used no less than quatignmanagement. It models00
+100, +200, +300 basis point parallel shifts in keainterest rates over the next orear period. Due to the current low level of ietrrate:
only a -100 basis point parallel shift is represdnt
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The Company is within Board policy limits for altenarios. The table below shows the results ofsttemario as of September
2013:

Table Net Sensitive Earnings at Risk

Net Sensitive Earnings at Risk
Standard (Parallel Shift) Year 1
Net Interest Income at Risk%

-10C +10C +20C +30C
Basis Point Change Scena -1.9% -3.4% -7.C% -10.6%
Board Policy Limits -5.C% -5.0% -10.(% -15.(%

The EAR analysis reported at September 30, 20X8yslhat more liabilities, (primarily the overnigiederal funds purchased) tt
assets will reprice over the modeled one-year derio

The Company’s overnight federal funds purchasectdlates on a daily basis due to the nature of &gpoof its noninterest bearin
deposit base, primarily related to payroll procegdiming. Interest rate risk (IRR) is a snapsimotime. The Companyg' IRR results val
depending on which day of the week this snapshiatkisn. IRR was negatively affected because figeat end 2013 ended on a Monday.
to payroll processing timing, Mondaytend to necessitate a higher than average amborernight federal funds purchased, which isdagfy
paid down throughout the week. The Company antiegpanproved IRR results in an upward interest es@ronment based on expected nor
interest bearing deposit growth from December thhoMarch.

The following table shows the income sensitivity siflected assets and liabilities to changes in etarkerest rates (dollars
thousands). The changes in interest income anensepis in comparison to base case figures of itttlest sensitive assets of $40.5 mill
(investments and other earning assets of $21.8omiind total loans of $18.6 million) and totalerdgstsensitive expense of $2.1 milli
(interest-bearing deposits of $ 1.0 million andtdtorrowings of $1.1 million).

Change in Interest Income/Expense for a given chaegn

% of interest rates
Total Total
Earning Earning Over / (Under) Base Case Parallel Ram

Basis Point Change Scenari Assets Assets -10C +10C +20C +30C
Total Loans 380,26! 23.9% 18,01: 19,35¢ 20,12( 20,89¢
Total Investments (non-TEY) and oth

Earning Assets 1,213,77 76.1% 21,18¢ 22,70¢ 23,53¢ 24,39:
Total Interest -Sensitive Income 1,594,04. 100.(% 39,19¢ 42.,06¢ 43,65¢ 45,28¢
Total Interes-Bearing Deposit 229,02! 52.6% 70& 2,00¢ 3,061 4,16¢
Total Borrowerings 206,14¢ 47..% 873 3,02¢ 4,93¢ 6,84°f
Total Interest-Sensitive Expense 435,17: 100.(% 1,57¢ 5,03: 7,99¢ 11,01:

The Company believes that its growing portfolicoh-interest bearing deposits provides a stableparfitable funding vehicle and a
significant competitive advantage in a rising ietrrate environment as the Compargost of funds will likely remain relatively lowyith less
increase expected relative to other banks. Beginim June 2012, the Company began executing &gjraesigned to diversify the Bank’s
investment security portfolio. The largest portadrthis new investment strategy involved the pasghof norbank qualified municipal bond:
These municipal bonds are tax exempt and as suehahtax equivalent yield higher than their booldi The tax equivalent yield calculation
uses the Company’s cost of funds as one of its comiuts. With this cost of funds being low dueh® Yolume of nonnterest bearing depos
generated by the MPS division, the tax equivalégitiyfor these bonds is higher than a similar temestment in other investment categories
and higher than many other banks can realize osahe instruments.

89




Table of Content

Under EVE analysis, the economic value of finaneisdets, liabilities and olfalance sheet instruments, is derived under eae
scenario. The economic value of equity is caledas the difference between the estimated magdeé \of assets and liabilities, net of
impact of off-balance sheet instruments.

The EVE analysis used in the following table reffiethe required analysis used no less than quatbgrimanagement. It mod
immediate -100, +100, +200 and +300 basis poiralfershifts in market interest rates. Due to ¢therent low level of interest rates, only a
100 basis point parallel shift is represented.

The Company is within Board policy limits for alasis point scenarios. The table below shows theltsesf the scenario as
September 30, 2013:

Standard (Parallel Shift)
Economic Value of Equity at Risk%

-10C +10C +20( +30(
Basis Point Change Scena -1.9% -2.4% -7.4% -13.6%
Board Policy Limits -10.(% -10.(% -20.(% -30.(%

The EVE at risk reported at September 30, 2013wshihat as interest rates increase immediately etemomic value of equi
position will decrease, since the amount of thetssis greater than the amount of liabilities.

The following table details the economic value @éity to changes in market interest rates at S8eyiter 30, 2013, for loa
investments, deposits, borrowings, and other assetdiabilities (dollars in thousands). The asayeflects that, in a +100 or +200 higher
scenario, total assets are less sensitive thahli@dities. Investments and other earning ass®intribute to sensitivity, largely due to fi;
rate securities investments. This sensitivityffsai by the non-interest bearing deposits.

Table Economic Value Sensitivity

% of Total

Book Earning Change in Economic Value for a given change in intest rates
Economic Value Sensitivity Value Assets Over / (Under) Base Case Parallel Ramp
Basis Point Change Scenari -10C +10C +20C +30C
Total Loans 380,26 22.1% 2.1% -2.8% -5.7% -8.4%
Total Investments & other Earning
Assets 1,312,04 77.% 4.2% -4.5% -9.0% -13.4%
Assets 1,692,31. 100.(% 3. 7% -4.1% -8.3% -12.2%
Interest Bearing Deposi 229,02! 14.7% 1.5% -1.5% -2.8% -3.9%
Non-Interest Bearing Deposi 1,095,27I 70.2% 6.4% -6.1% -11.€% -16.5%
Total Borrowings & Other Liabilities 222,79. 15.1% 0.2% -0.2% -0.4% -0.7%
Liabilities 1,547,08 100.(% 4.6% -4.4% -8.4% -12.(%

Certain shortcomings are inherent in the methodnaflysis presented in the table. For examplepadth certain assets and liabili
may have similar maturities or periods to reprigitteey may react in different degrees to changewarket interest rates. Also, the inte
rates on certain types of assets and liabilitieg fluetuate in advance of changes in market intena@es, while interest rates on other types
lag behind changes in market rates. AdditionalBstain assets, such as adjustable rate mortgags,lbave features that restrict chang
interest rates on a shdgrm basis and over the life of the asset. Fumlbee, although management has estimated changée ilevels c
prepayments and early withdrawal in these raterenments, such levels would likely deviate fromsfiassumed in calculating the tal
Finally, the ability of some borrowers to servibeit debt may decrease in the event of an inteagstincrease.
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Asset Quality

It is management’s belief, based on informationilaiée at fiscal year end, that the Compangurrent asset quality is satisfactory.
September 30, 2013, non-performing assets, comgisfi impaired/noraccruing loans, accruing loans delinquent 90 daysare, foreclose
real estate, and repossessed consumer propeahed@®0.8 million, or 0.05% of total assets, coregdan $2.6 million, or 0.2% of total asset:
September 30, 2012.

Impaired/nonaccruing loans at September 30, 2013 totaled $0liom There were $0.1 million in foreclosed reastate ar
repossessed assets at September 30, 2013.

The Company maintains an allowance for loan losseswse it is probable that some loans may nogfbeid in full. At Septemb
30, 2013, the Company had an allowance for loase®s$n the amount of $3.9 million as compared t® $4illion at September 30, 201
Management's periodic review of the allowance foan losses is based on various subjective and tolggfactors including the Comparsy’
past loss experience, known and inherent riskbénportfolio, adverse situations that may affeet blorrowers ability to repay, the estimai
value of any underlying collateral, and currentremaic conditions. While management may allocateiqguus of the allowance for specifica
identified problem loan situations, the majority tbe allowance is based on judgmental factors edlad the overall loan portfolio and
available for any loan chargsfs that may occur. As stated previously, theae be no assurance that future losses will notezkestimate
amounts, or that additional provisions for loanskxs will not be required in future periods. Inifidd, the Bank is subject to review by
OCC, which has the authority to require managernemntake changes to the allowance for loan lossesttee Company is subject to sim
review by the Federal Reserve.

In determining the allowance for loan losses, tloen@any specifically identifies loans that it coresi&lto have potential collectibil
problems. Based on criteria established by ASG 8adfhe of these loans are considered to be “ingawdile others are not considered tc
impaired, but possess weaknesses that the Compdieyds merit additional analysis in establishihg allowance for loan losses. All ot
loans are evaluated by applying estimated losegdt various pools of loans. The Company therlyaea other factors (such as econc
conditions) in determining the aggregate amounhefallowance needed.

At September 30, 2013, $429,000 of the allowancddan losses was allocated to impaired loansesgmting 18.0% of the rela
loan balances. See Note 4 of the “Notes to Cotat@d Financial Statements,” which is included ant®, Item 8 ‘Financial Statements a
Supplementary Data” of this Annual Report on FofrKL $628,000 of the allowance was allocated to widhentified problem loan situatiol
representing 2.5% of the related loan balances$ar@ million, representing 0.8% of the relatednidealances, was allocated to the remai
overall loan portfolio based on historical loss ex@nce and general economic conditions. At Seipéer80, 2012, $363,000 of the allowa
for loan losses was allocated to impaired loangresenting 4.0% of the related loan balances. $®02was allocated to other identit
problem loan situations, and $3.3 million was alked against losses from the overall loan portfbged on historical loss experience
general economic conditions.
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The Company maintains a loan review and classifingtrocess which involves multiple officers of tBempany and is designec
assess the general quality of credit underwritind o promote early identification of potential plem loans. All loan officers are chart
with the responsibility of risk rating all loans their portfolios and updating the ratings, poglywor negatively, on an ongoing basit
conditions warrant. A quarterly loan officer valttbn worksheet documents this process.

The level of potential problem loans is anothedprainant factor in determining the relative levérisk in the loan portfolio and
determining the appropriate level of the allowafmeloan losses. Potential problem loans are gdiyedefined by management to incl
loans rated as substandard by management but thaha considered impaired i(e. , nonaccrual loans and accruing troubled
restructurings); however, there are circumstancesenmt to create doubt as to the ability of thedweer to comply with present repaym
terms. The decision of management to include pmiifty loans in potential problem loans does noessarily mean that the Company exg
losses to occur, but that management recognizaégherhdegree or risk associated with these lodftse loans that have been reporte
potential problem loans are predominantly commeérteans covering a diverse range of businessesealestate property types. At Septer
30, 2013, potential problem loans totaled $5.2iamll compared to $2.7 million at September 30, 20IRBe $2.5 million increase in poten
problem loans since September 30, 2012, was piyrdue to a $2.7 million increase in the commerogal estate and multamily categorie:
which was partially offset in all other loan categs.

Liquidity and Capital Resources

The Company’s primary sources of funds are depolsdsrowings, principal and interest payments acankand mortgageacket
securities, and maturing investment securities.ilé\cheduled loan repayments and maturing invadisnare relatively predictable, dep
flows and early loan repayments are influencedneyiével of interest rates, general economic candit and competition.

The Company relies on advertising, quality custos®wice, convenient locations, and competitiveipg to attract and retain
deposits and only solicits these deposits fromprisnary market area. Based on its experience,Gbmpany believes that its consui
checking, savings, and money market accounts dadiviedy stable sources of deposits. The Comparafility to attract and retain tit
deposits has been, and will continue to be, aftebiemarket conditions. However, the Company daedoresee any significant retail fund
issues resulting from the sensitivity of time defso® such market factors.

The Company is aware that the low- andcest checking deposits generated through MPS may aagreater degree of concentra
risk than traditional consumer checking deposits.date, the Company has not experienced any signtfnet outflows related to MPS, thoi
no assurance can be given that this will contimubet the case. As a result of the OTS adminig&actions, it is possible that the Bank |
experience migration of thirdarties with which it does business to other bah&sare able to operate without restrictions. &ungh third part
in fiscal 2010 announced its intention to diverst/business, although it continues to maintasirang business relationship with the Ba
While no such migrations have occurred in matesiabunt since OTS restrictions were announced iligct2010, we cannot predict
extent to which thirgparties with whom we do business will migrate tHrisiness to other banks, or the extent to whic soigration wil
reduce our low and no-cost deposits. If such reoine occur in a material amount, the Comparfiiancial condition and results of operati
could be adversely affected.

The Bank is required by regulation to maintain isight liquidity to assure its safe and sound ofena In the opinion ¢
management, the Bank is in compliance with thisiiregnent.
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Liquidity management is both a daily and long-tefunction of the Compang’ management strategy. The Company adjus
investments in liquid assets based upon managesnasgessment of (i) expected loan demand, (iiptbgected availability of purchased Ic
products, (iii) expected deposit flows, (iv) yieldgailable on interediearing deposits, and (v) the objectives of ite#ksbility manageme
program. Excess liquidity is generally investedhiterest-earning overnight deposits and othertdleom government agency or instrument:
obligations. If the Company requires funds beydadbility to generate them internally, it has #éiddal borrowing capacity with the FHL
and other wholesale funding sources. The Compampi aware of any significant trends in the Conypstiquidity or its ability to borro
additional funds if needed.

By letter dated December 28, 2010, the OTS diretfitedBank not to increase the amount of brokergubsits from the amount it he
at December 28, 2010 without the prior written rdajection of the OTS Regional Director. The Bamdlidwes it did not hold any brokel
deposits on December 28, 2010 or thereafter aratnmdd OTS of its position. Consequently, the Badoks not anticipate seeking s
approval. At the direction of the OTS, the Baniuested the FDIC to confirm that deposits related specific prepaid program were
brokered deposits. The Bank tendered its reqoestet FDIC in December 2010. At the time the divecwas issued, OTS staff stated th
would not seek retroactively to enforce the dineetior any growth that occurs subsequent to Dece®@®e2010, given the Bark'request 1
the FDIC. Thereafter, the Bank was advised thatRBIC would consider the Barkrequest in the context of its now completed bec
industry study of brokered deposits in general,tbutate has been given no instruction to charsgedsition. By letter dated October 11, 2!
the Bank was advised by OCC that the directiveedsan December 28, 2010 had been terminated.

Under current rules, if a substantial portion of Bank’s deposits are ruled to be “brokered,” amoufd the Banlks primary feder:
regulator decide to impose a formal individual minm capital requirement or similar formal requiretnen the Bank notwithstanding that
Bank is well-capitalized, or should the bank faibe welleapitalized in the future, the Bank would be prdteith, absent waiver from the FD
from utilizing brokered deposits. In such evemtiegs the Bank receives relief from its regulatoa evaiver from the FDIC, such a result cc
produce serious adverse consequences for the Bamkd liquidity standpoint and could also have @esiadverse effects on the Company’
financial condition and results of operations.

The primary investing activities of the Company #re origination and purchase of loans and thehase of securities. During 1
years ended September 30, 2013, 2012 and 201Catmpany originated loans totaling $0.3 billion,Ghbillion, and $1.1 billion, respectivel
In fiscal 2012 and 2011, most of these loans welg without recourse after origination. Purchaskbans totaled $4.7 million, $7.7 milli
and, $5.8 million during the years ended Septer8Be2013, 2012 and 2011, respectively. Duringyts&rs ended September 30, 2013, :
and 2011, the Company purchased mortdaaEked securities and other securities in the amofi§514.8 million, $1.4 billion and $28¢
million, respectively. Of these purchases in 20889 million were securities designated as helah&burity.

At September 30, 2013, the Company had unfunded doanmitments of $102.9 million. See Note 15 te tHotes to Consolidat:
Financial Statements,” which is included in Partitdm 8 “Financial Statements and SupplementangDaf this Annual Report on Form 10-
K. Certificates of deposit scheduled to matureoime year or less from September 30, 2013 totaléd4$illion. Based on its historic
experience, management believes that a signifjpartion of such deposits will remain with the Compahowever, there can be no assur.
that the Company can retain all such deposits. agament believes that loan repayment and othecaswaf funds will be adequate to meet
Company’s foreseeable short- and long-term liquidéeds.
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The following table summarizes the Company’s sigaiit contractual obligations at September 30, Zdb8ars in thousands):

Less than 1 More than 5
Contractual Obligations Total year 1to 3 years 3to 5 years years
Time deposit: $ 131,59¢ $ 96,36¢ $ 26,94: $ 829( $ =
Long-term debt 7,00( - - - 7,00(
Shor-term debi 199,14t 199,14t - - -
Operating lease 7,641 1,38¢ 2,721 1,63¢ 1,892
Subordinate debenture
Issued to capital tru: 10,31¢( - - - 10,31(
Data processing services 10,58¢ 2,29¢ 4,29k 3,99¢ -
Total $ 366,28! $ 299,19° $ 33,95¢ $ 13927 $ 19,20:

During July 2001, the Comparsy'unconsolidated trust subsidiary, First Midwestalicial Capital Trust I, sold $10.0 million
floating rate cumulative preferred securities. deeds from the sale were used to purchase subtedidebentures of the Company, wil
mature in the year 2031, and are redeemable atiraeyafter five years. The capital securities rguired to be redeemed on July 25, 2
however, the Company has the option to redeem taatier. The Company used the proceeds for generpbrate purposes. See Note 1
the “Notes to Consolidated Financial Statementsictv is included in Part I, Iltem 8 “Financial Statents and Supplementary Datdthis
Annual Report on Form 10-K.

The Company and the Bank met regulatory requiresiiemtclassification as well-capitalized institutio See Note 14 to thé&lbtes t
Consolidated Financial Statements,” which is inellich Part 1l, Item 8 “Financial Statements and [Bamentary Databf this Annual Repo
on Form 10-K.

The payment of dividends and repurchase of shaasstie effect of reducing stockholderxjuity. Prior to authorizing su
transactions, the Board of Directors considersetfiect the dividend or repurchase of shares woualdehon liquidity and regulatory cap
ratios. Further, pursuant to the terms of the €oh©rder, the Company must seek the approval efFdderal Reserve prior to decla
dividends or capital distributions, or redeemingporchasing Company equity stock.

At the Bank level, the Board of Directors approvedoal for the Bank to achieve a 9% Tier 1 capitaddjusted total assets r:
during fiscal 2013. At September 30, 2013, thelBaTier 1 capital to adjusted total assets ratio &«88%. This ratio was in excess of

goal and also well above the five percent minimarattain well-capitalized status.

The Board of Directors is also mindful of new capitules that will increase bank and holding conypaapital requirements a
liquidity requirements. No assurance can be gatitat our regulators will consider our liquidigvel, or our capital level, though substanti
in excess of current rules pursuant to which wecaresidered “well-capitalized, to be sufficientligh in the future.

Off-Balance Sheet Financing Arrangements

For discussion of the Company’s off-balance shémdnting arrangements, see Note 15 Botes to Consolidated Financ
Statements,” which is included in Part II, Item Birfancial Statements and Supplementary Data” & #nnual Report on Form 1K-
Depending on the extent to which the commitmentsamtingencies described in Note 15 occur, thecefd@ the Companyg’ capital and n
income could be significant.
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Impact of Inflation and Changing Prices

The Consolidated Financial Statements and Notestth@resented in this Annual Report have beenapeepin accordance with U
GAAP, which require the measurement of financiaippon and operating results in terms of historiallars without considering the chang
the relative purchasing power of money over time ¢ inflation. The primary impact of inflation ieflected in the increased cost of
Companys operations. Unlike most industrial companieguwily all the assets and liabilities of the Compare monetary in nature. A
result, interest rates generally have a more saamif impact on a financial institution’performance than do the effects of general leot
inflation. Interest rates do not necessarily miovihe same direction, or to the same extent, @aptites of goods and services.

Impact of New Accounting Standards
See Note 1 to the Consolidated Financial Statenfentaformation regarding recently issued accaugipronouncements.

ltem 7A. Quantitative and Qualitative DisclosuresAbout Market Risk

As stated above, the Company derives a portiorisoincome from the excess of interest collected avierest paid. The rates
interest the Company earns on assets and payslilities generally are established contractuadlyd period of time. Market interest re
change over time. Accordingly, the Companyésults of operations, like those of most finahaistitutions, are impacted by change
interest rates and the interest rate sensitivititsofssets and liabilities. The risk associatéth whanges in interest rates and the Compsany
ability to adapt to these changes is known asestente risk and is the Company’s only significamarket” risk.

The Company monitors and measures its exposurehdoges in interest rates in order to comply witlpligpble governme
regulations and risk policies established by tharBmf Directors, and in order to preserve stoatbolalue. In monitoring interest rate r
the Company analyzes assets and liabilities basedharacteristics including size, coupon rate, icépy frequency, maturity date, &
likelihood of prepayment.

If the Companys assets mature or reprice more rapidly or to atgreextent than its liabilities, then net portfolialue and net intere
income would tend to increase during periods afgisates and decrease during periods of fallingrést rates. Conversely, if the Company’
assets mature or reprice more slowly or to a lesggnt than its liabilities, then net portfoliolwa and net interest income would ten
decrease during periods of rising interest ratesiacrease during periods of falling interest rates

The Company currently focuses lending efforts talvariginating and purchasing competitively pricafjustable-rate and fixedxte
loan products with short to intermediate terms taturity, generally 5 years or less. This theosadtycallows the Company to maintait
portfolio of loans that will have relatively littigensitivity to changes in the level of interesésawhile providing a reasonable spread to tht
of liabilities used to fund the loans.

The Companys primary objective for its investment portfoliotis provide a source of liquidity for the Compani addition, th
investment portfolio may be used in the manageroftite Companys interest rate risk profile. The investment polienerally calls for func
to be invested among various categories of sectyqitys and maturities based upon the Comsangéd for liquidity, desire to achieve a pr«
balance between minimizing risk while maximizingeld, the need to provide collateral for borrowingsd to fulfill the Company
asset/liability management goals.
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The Company’s cost of funds responds to chang@#ténest rates due to the relatively shierm nature of its deposit portfolio, ¢
due to the relatively short-term nature of its bared funds. The Company believes that its growingfolio of low- or noeost deposi
provides a stable and profitable funding vehiclg, dso subjects the Company to greater risk @lm§ interest rate environment than it wc
otherwise have without this portfolio. This riskdue to the fact that, while asset yields mayeabesw in a falling interest rate environment
Company cannot significantly reduce interest c@stsociated with these deposits, which thereby cessps the Comparsy/'net intere:
margin. As a result of the Compaasyihterest rate risk exposure in this regard, tbm@any has elected not to enter in to any new loteyer
wholesale borrowings, and generally has not emphddonger term time deposit products.

The Board of Directors and relevant government laguns establish limits on the level of acceptabterest rate risk at the Compa

to which management adheres. There can be noaassyrhowever, that, in the event of an adversagehin interest rates, the Company’
efforts to limit interest rate risk will be succésds

Item 8. Financial Statements and Supplementary Dat
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KPMG LLP

2500 Ruan Center
666 Grand Avenue
Des Moines, |A 50309

Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Meta Financial Group, Inc.:

We have audited the accompanying consolidatednséates of financial condition of Meta Financial Gpounc. and subsidiaries (the Compe
as of September 30, 2013 and 2012, and the reletedolidated statements of operations, comprehensivome (loss), changes
stockholders’ equity, and cash flows for each & years in the thregear period ended September 30, 2013. These ddatsal financie
statements are the responsibility of the Compamyanagement. Our responsibility is to expressmnion on these consolidated finan
statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBioUnited States). Those stand
require that we plan and perform the audit to obtaasonable assurance about whether the finastiééments are free of mate
misstatement. An audit includes examining, onsa basis, evidence supporting the amounts andodiseds in the financial statements.
audit also includes assessing the accounting piegiused and significant estimates made by marageras well as evaluating the ove
financial statement presentation. We believe thiataudits provide a reasonable basis for our opini

In our opinion, the consolidated financial stateteereferred to above present fairly, in all materespects, the financial position of M
Financial Group, Inc. and subsidiaries as of Sep&r0, 2013 and 2012, and the results of theiratipss and their cash flows for each of
years in the thre-year period ended September 30, 2013, in confgrwith U.S. generally accepted accounting prinaple

We also have audited, in accordance with the stasdaf the Public Company Accounting Oversight Boédnited States), Meta Financ
Group, Inc.’s internal control over financial refing as of September 30, 2013, based on critetabkshed ininternal Control —Integratec
Framework(1992) issued by the Committee of Sponsoring Omgitins of the Treadway Commission (COSO), andeport dated Decemt
16, 2013 expressed an adverse opinion on the ieffeess of the Company’s internal control overfiicial reporting.

/sl KPMG LLP

Des Moines, lowa
December 16, 2013
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META FINANCIAL GROUP, INC.
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION

(Dollars in Thousands, Except Share and Per Shat&) D

ASSETS September 30, 201 September 30, 201
Cash and cash equivalel $ 40,06: $ 145,05:
Investment securities available for s 299,82: 435,25(
Mortgagebacked securities available for s 581,37: 681,44:
Investment securities held to matut 211,09¢ -
Mortgagebacked securities held to matur 76,92’ -
Loans receivable - net of allowance for loan los¥e®3,930 at September 30, 2013 and $3,971

September 30, 201 380,42¢ 326,98:
Federal Home Loan Bank stock, at ¢ 9,99« 2,12(
Accrued interest receivab 8,58 6,71(
Insurance receivab 40C 581
Premises, furniture, and equipment, 17,66¢ 17,73¢
Bank-owned life insuranc 33,83( 14,83:
Foreclosed real estate and repossessed 11€ 83¢
Intangible asset 2,33¢ 2,03t
MPS accounts receivak 3,70 5,76:
Assets held for sal 1,12C -
Other assets 24,52 9,551

Total assets $ 1,691,98 $ 1,648,89:
LIABILITIES AND STOCKHOLDERS' EQUITY
LIABILITIES
Nonr-interes-bearing checkin $ 1,086,25' $ 1,181,29
Interes-bearing checkini 31,18: 33,094
Savings deposil 26,22¢ 26,05
Money market deposi 40,01¢ 38,58¢
Time certificates of deposit 131,59¢ 100,76:

Total deposits 1,315,28. 1,379,79.
Advances from Federal Home Loan Bz 7,00( 11,00(
Federal funds purchas 190,00( -
Securities sold under agreements to repurc 9,14¢ 26,40(
Subordinated debentur 10,31¢( 10,31(
Accrued interest payab 291 177
Contingent liability 331 1,71¢
Accrued expenses and other liabilities 16,64« 73,63¢

Total liabilities 1,549,00! 1,503,03!
COMMITMENTS AND CONTINGENCIES
STOCKHOLDERS’ EQUITY
Preferred stock, 3,000,000 and 3,000,000 sharés@zed, no shares issued or outstanding at

September 30, 2013 and 2012, respecti - -
Common stock, $.01 par value; 10,000,000 and 100000shares authorized,6,132,744 and

5,576,099 shares issued, 6,070,654 and 5,443,&8&ssbutstanding at September 30, 2013 &

2012, respectivel 61 56
Additional paic-in capital 92,96: 78,76¢
Retained earning 71,26¢ 60,77¢
Accumulated other comprehensive income (li (20,285 8,51
Treasury stock, 62,090 and 132,218 common sharesesh at September 30, 2013 and 2012,

respectively (1,029 (2,255

Total stockholders’” equity 142,98: 145,85¢

Total liabilities and stockholders’ equity $ 1,691,98 $ 1,648,89:

See Notes to Consolidated Financial Statements.
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META FINANCIAL GROUP, INC
AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS

(Dollars in Thousands, Except Share and Per Shat&) D

For the Years Ended September 3(

2013 2012 2011
Interest and dividend incom
Loans receivable, including fe $ 16,15. $ 18,05¢ $ 19,65¢
Mortgage-backed securitie 11,90( 16,13 18,36:
Other investments 10,92t 3,10¢ 1,04:
38,97¢ 37,297 39,05¢
Interest expenst
Deposits 1,28( 2,20t 3,06¢
FHLB advances and other borrowings 1,67¢ 1,35¢ 1,67¢
2,95¢ 3,56 4,745
Net interest income 36,02: 33,73¢ 34,31
Provision for loan losses - 1,04¢ 27¢
Net interest income after provision for loan losse 36,02: 32,68¢ 34,03¢
Nor+-interest income
Card fees 50,79( 53,22( 53,89(
Gain (loss) on sale of securities available foe saét 2,54¢ 13,75¢ 1,79:
Bank-owned life insurance incon 99¢ 511 52€
Loan fees 86¢ 1,19C 417
Deposit fee: 632 61€ 64¢
Gain (loss) on foreclosed real est (26¢) (38 53
Other income (63) 32C 163
Total non-interest income 55,50:! 69,57+ 57,49:
Nor-interest expenst
Compensation and benef 34,10¢ 31,10¢ 30,46"
Card processing expen 15,58¢ 17,37: 23,28t
Occupancy and equipment expe 8,47¢ 8,48¢ 8,461
Legal and consulting expen 4,04¢ 5,25¢ 5,15¢
Data processing expen 1,22¢ 1,141 1,092
Marketing 981 1,047 1,26(
Impairment on assets held for s 58¢ - -
Goodwill impairment - - 1,50¢
Other expense 9,38¢ 11,054 12,02¢
Total non-interest expense 74,40 75,46 83,26
Income before income tax expens 17,12 26,79¢ 8,26:
Income tax expense 3,704 9,68- 3,62:¢
Net income $ 13,41¢ $ 17,11 $ 4,64(
Earnings per common share
Basic $ 24C  $ 494 $ 1.4¢
Diluted $ 23t % 49z $ 1.4¢

See Notes to Consolidated Financial Statements.
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META FINANCIAL GROUP, INC.
AND SUBSIDIARIES
Consolidated Statements of Comprehensive Income (ks)
(Dollars in Thousands)

For the Years Ended September 3(

2013 2012 2011

Net income $ 13,41¢  $ 17,11.  $ 4,64(
Other comprehensive incorr

Change in net unrealized gain (loss)on secut (44,30) 17,28( 9,46¢

Losses (gains) realized in net income (2,54¢€) (13,755 (1,799

(46,847 3,52¢ 7,671

Deferred income tax effect (18,049 1,34¢ 2,934

Total other comprehensive income (loss) (28,79¢) 2,17 4,73

Total comprehensive income (loss) $ (15,380 $ 19,29. $ 9,371

See Notes to Consolidated Financial Statements.
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META FINANCIAL GROUP, INC.

AND SUBSIDIARIES

Consolidated Statements of Changes in StockholderEquity
For the Years Ended September 30, 2011, 2012 andl30

(Dollars in Thousands, Except Share and Per Shat&) D

Accumulate:
Othel
Additional Comprehensiv Total
Commot Paidin Retaine (Loss) Treasur Stockholders’
Stocl Capita Earning: Net of Taw Stock Equity
Balance, September 30, 20 $ 3 $ 3238 $ 4247F 3 1,59¢ (4,445 $ 72,04«
Cash dividends declared on common stock (
per share - - (1,627) - - (1,627
Issuance of common shares from the sales c
equity securitie: - - - - - -
Issuance of 13,776 common shares from tre:
stock due to exercise of stock optic - (112 - - 687 57¢
Stock compensatia - 202 - - - 202
Change in net unrealized gains on securities
available for sale, n¢
Net income - - 4,64( - - 4,64(
Balance, September 30, 201 $ 34 $ 3247. $ 4549 $ 6,33¢ (3,759 $ 80,57
Balance, September 30, 20 $ 34 $ 3247 $ 4549 $ 6,33¢ (3,759 $ 80,57:
Cash dividends declared on common stock (
per share - - (1,832 - - (1,839
Issuance of common shares from the sales c
equity securitie: 22 45,99¢ - - - 46,02:
Issuance of 19,669 common shares from trei
stock due to exercise of stock optic - 272 - - 1,50¢ 1,77¢
Stock compensatia - 27 - - - 27
Change in net unrealized gains on securities
available for sale, n¢
Net income - - 17,11 - - 17,11
Balance, September 30, 201 $ 56 $ 78,76( $ 6077¢ $ 8,51 (2,259 $ 145 85¢
Balance, September 30, 20 $ b€ $ 78,76¢ $ 60,77¢ $ 8,51 (2,255 $  145,85!
Cash dividends declared on common stock
($0.52 per share - - (2,926 - - (2,92¢)
Issuance of common shares from the sales ¢
equity securitie: 5 12,71 - - - 12,71¢
Issuance of common shares from treasury st
due to exercise of stock optio - 1,31¢ - - 1,232 2,54¢



Stock compensatia - 16E - - - 16E

Net change in unrealized losses on securitiet

of income taxe: - - - (28,799 - (28,799
Net income - - 13,41¢ - - 13,41¢
Balance, September 30, 2013 $ 61 $ 92960 $ 71,26¢ $ (20289 $ (1,029 $ 142,98

See Notes to Consolidated Financial Statements.
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META FINANCIAL GROUP, INC.
AND SUBSIDIARIES

Consolidated Statements of Cash Flows

(Dollars in Thousands)

For the Years Ended September 3(

2013 2012 2011

Cash flows from operating activities:

Net income $ 13,41¢  $ 17,11 $ 4,64(
Adjustments to reconcile net income to net caskigea by (used in) operating activitie

Depreciation, amortization and accretion, 21,10« 20,34¢ 9,75¢
Disbursement of nc-real estate consumer loans originated for - (621,289 (848,67
Proceeds from sale of n-real estate consumer log - 623,46¢ 848,55:
Disbursement of -4 family residential mortgage loans originated<ale - - (2,370
Proceeds from sale o0-4 family residential mortgage loa - 36¢ 3,62
Loss (gain) on sale of loa - 7 (18¢)
Provision (recovery) for loan loss - 1,04¢ 27¢
Provision (recovery) for deferred tax (395) 98¢ (939
Gain on sale of investments available for sale (2,546 (13,75Y (1,799
(Gain) loss on other asst 577 (1,019 10z
Net change in accrued interest receivs (1,872 (2,577 62€
Goodwill impairment - - 1,50¢
Impairment on assets held for s 58¢ - -
Net change in other assi (10,879 4,65: 927
Net change in accrued interest pays 114 (46) (169
Net change in accrued expenses and other liabilitie (43,187 50,67 5,97:
Net cash provided by (used in) operating activitie (23,069 79,99( 21,85¢

Cash flows from investing activities:
Purchase of securities available for ¢ (505,867 (1,393,849 (289,77
Proceeds from sales of securities available far 209,17: 678,83: 55,79:
Proceeds from maturities and principal repaymehggourities available for sa 187,24! 217,98t 125,08!
Purchase of securities held to matu (8,946 - -
Proceeds from maturities and principal repaymehgecourities held to maturit 3,831 - -
Purchase of bar-owned life insuranc (18,000 - -
Loans purchase (4,699 (7,699 (5,820
Loans solc (29,927 (16,740 (49,379
Net change in loans receival (28,82¢) 5,011 103,22¢
Proceeds from sales of foreclosed real e 47¢ 4,941 1,047
Federal Home Loan Bank stock purche (414,83) (122,189 -
Federal Home Loan Bank stock redempti 406,95¢ 124,80¢ 54¢€
Proceeds from the sale of premises and equip - 25 98
Purchase of premises and equiprr (5,262) (4,127 (1,839
Other, net - (1,349 (2,939
Net cash provided by (used in) investing activitie (198,66() (514,349 (63,94))

Cash flows from financing activities:
Net change in checking, savings, and money marsbsits (96,959 253,97: 273,67t
Net change in time depos 32,44: (15,799 (29,51()
Repayment of FHLB and other borrowir (4,000 - (12,000
Proceeds from federal funds purcha 190,00( - -
Net change in securities sold under agreementpiarchas: (17,259 18,34¢ (849
Cash dividends pai (2,926 (1,839 (1,627
Stock compensatic 16& 27 20z
Proceeds from issuance of common stock 15,26¢ 47,79¢ 57¢
Net cash provided by (used in) financing activitie 116,74( 302,51( 231,47.
Net change in cash and cash equivalen (104,989 (131,849 189,39(
Cash and cash equivalents at beginning of year 145,05: 276,89. 87,50
Cash and cash equivalents at end of year $ 40,060 $ 145,05. $ 276,809.
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For the Years Ended September 3(

2013 2012 2011
Supplemental disclosure of cash flow informatior
Cash paid during the year fc
Interest $ 2,840 $ 3,60¢ $ 4,91¢
Income taxe: 3,831 8,47¢ 3,25¢
Supplemental disclosure of no-cash investing and financing activities
Net loans transferred to foreclosed real es $ 165 $ 3247 $ 2,37(
Assets transferred to held for s $ 1,70¢ $ - $ -
Securities transferred from available for saleatwito maturity $ 282,19 $ - $ >

See Notes to Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
PRINCIPLES OF CONSOLIDATION

The consolidated financial statements include ttemants of Meta Financial Group, Inc. (the “Compgang unitary savings and lo
holding company located in Sioux Falls, South Dakeind its wholly-owned subsidiaries which inclidetaBank (the “Bank™)a federall
chartered savings bank whose primary federal réguia the Office of the Comptroller of the Currgrand First Services Financial Limit
which offered noninsured investment products and digsolved on December 3, 2013. The Company @lsts 100% of First Midwe
Financial Capital Trust | (the “Trust”which was formed in July 2001 for the purpose stiisg trust preferred securities. The Trust is
included in the consolidated financial statemefithe Company. All significant intercompany balee@nd transactions have been eliminatec

NATURE OF BUSINESS AND INDUSTRY SEGMENT INFORMATION

The primary source of income relates to paymentgssing services for prepaid debit cards, ATM spsigp, and other mon
transfer systems and services. Additionally, aificant source of income for the Company is ins¢rieom the purchase or origination
consumer, commercial, agricultural, commercial essthte, and residential real estate loans. CHmepany accepts deposits from custome
the normal course of business primarily in northveesl central lowa and eastern South Dakota aral metional basis for the MPS divisic
The Company operates in the banking industry, whimtounts for the majority of its revenues andtasséhe Company uses thmdnageme
approachfor reporting information about segments in anrara interim financial statements. The managemgptoach is based on the v
the chief operating decisiamaker organizes segments within a company for ngadperating decisions and assessing performaneporibli
segments are based on products and services, gbeggtagal structure, management structure andoéimgr manner in which managernr
disaggregates a company. Based on the managemertaah model, the Company has determined thdiusiness is comprised of t
reporting segments.

USE OF ESTIMATES IN PREPARING FINANCIAL STATEMENTS

The preparation of consolidated financial stateméntconformity with U.S. GAAP requires managememtmake estimates a
assumptions that affect the reported amounts atsskabilities and disclosure of contingent assetd liabilities at the date of the finan
statements and the reported amounts of revenuexgehses during the reporting period. Actual testbuld differ from those estimate
Certain significant estimates include the allowafmeloan losses, the valuation of intangible assetd the fair values of securities and ¢
financial instruments. These estimates are revddwemanagement regularly; however, they are pdaity susceptible to significant chan
in the future.

CASH AND CASH EQUIVALENTS AND FEDERAL FUNDS SOLD

For purposes of reporting cash flows, cash and eaglivalents is defined to include the Compangash on hand and due fi
financial institutions and short-term interdéstaring deposits in other financial institutionthe Company reports cash flows net for custt
loan transactions, securities purchased under mgmeto resell, deposit transactions, securitiés woder agreements to repurchase, and F
advances with terms less than 90 days. The Bam&gigired to maintain reserve balances in cashnodaposit with the FRB, based o
percentage of deposits. The total of those redsalances was $4.1 million and $6.7 million at 8egier 30, 2013 and 2012, respectively.
Company at times maintains balances in excesssaféd limits at various financial institutions inding the FHLB, the FRB, and other priv
institutions. At September 30, 2013 the Compang ha interest bearing deposits held at the FHLB $28.7 million in interest bearil
deposits held at the FRB. At September 30, 20&3Cbmpany had no federal funds sold. The Compaeg dot believe these instrume
carry a significant risk of loss, but cannot prav@ssurances that no losses could occur if thetiuiions were to become insolvent.
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SECURITIES

Generally accepted accounting principles requieg, tht acquisition, an enterprise classify debusges into one of three categori
Available for sale (AFS), Held to Maturity (HTM) @rading. AFS securities are carried at fair vadnethe consolidated statements of finar
condition, and unrealized holding gains and lossesexcluded from earnings and recognized as aastepsomponent of equity in accumule
other comprehensive income (AOCI). HTM debt semsiare measured at amortized cost. Both AFS arid BE subject to review for other-
than-temporary impairment. Meta Financial has aditrg securities.

The Company classifies the preponderance of itsrg@s as available for sale. Available for saézurities are those the Comp
may decide to sell if needed for liquidity, askability management or other reasons. During2b&3 fiscal year, the Company reclassifi
portion of its securities portfolio from the AFSttee HTM category. The reclassification was maubditter reflect the revised intentions of
Company to maintain these securities in its pddfah response to the potential impact on tangilmek value should interest rates rise, dt
the mark to market on these bonds; and to mitigagsible negative impacts on its regulatory capitaler the proposed Dodttank and Bas
[l capital guidelines, whereby unrealized lossasA#-S securities could become a direct deductiomfregulatory capital. Subsequent ta
reclassification and prior to June 30, 2013, thedB#| Accord was finalized and clarified that ealized losses and gains on securities wil
affect regulatory capital for those companies tdtout of the requirement, which the Company idseto do.

Gains and losses on the sale of securities arendietd using the specific identification method dza®n amortized cost and
reflected in results of operations at the time alés Interest and dividend income, adjusted byréimation of purchase premium or discc
over the estimated life of the security using #heel yield method, is included in income as earned.

The fair values of securities available for sake determined by obtaining quoted prices on natipmatognized securities exchan
(Level 1 inputs), or matrix pricing, which is a ramatical technique widely used in the industrywadue debt securities without relyi
exclusively on quoted prices for the specific sé@s, but rather by relying on the securitiesfationship to other benchmark quoted secu
(Level 2 inputs). The Company considers theseatalns supplied by a third party provider whichinéis several sources for valuing fixed
income securities. Sources utilized by the thidy provider include pricing models that vary lthby asset class and include available ti
bid, and other market information. This methodglagludes broker quotes, proprietary models, dpee terms and conditions database:
well as extensive quality control programs.
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Securities Impairment

Management continually monitors the investment sgcportfolio for impairment on a security by seity basis and has a proces
place to identify securities that could potentidive a credit impairment that is other-thamporary. This process involves the consider
of the length of time and extent to which the faitue has been less than the amortized cost bagisy of available information regarding
financial position of the issuer, monitoring thdaimg of the security, cash flow projections, ané fompanys intent to sell a security
whether it is more likely than not the Company viaé required to sell the security before the reppweé its amortized cost which, in so
cases, may extend to maturity. To the extent theany determines that a security is deemed totlwer-thantemporarily impaired, ¢
impairment loss is recognized. If the Companyridteto sell a security or it is more likely thart tireat the Company would be required to
a security before the recovery of its amortizedt,chee Company recognizes an other-ti@mporary impairment for the difference betw
amortized cost and fair value. If the Company dugisexpect to recover the amortized cost basiss dmt plan to sell the security and if
not more likely than not that the Company woulddguired to sell the security before the recovdrigsoamortized cost, the recognition of
other-thantemporary impairment is bifurcated. For those gées, the Company separates the total impairnregnta credit loss compon
recognized in net income, and the amount of the lekated to other factors is recognized in otleenrehensive income, net of taxes.

The amount of the credit loss component of a debtirsty impairment is estimated as the differenesvieen amortized cost and
present value of the expected cash flows of tharggc The present value is determined using th&t lestimate of cash flows discounted a
effective interest rate implicit to the securitythé date of purchase or the current yield to decaea assetsacked or floating rate security.
fiscal 2013, 2012 and 2011, there was no other-teanporary impairment recorded.

LOANS RECEIVABLE

Loans receivable that management has the interdaifity to hold for the foreseeable future or umaturity or payeff are reported .
their outstanding principal balances reduced byatteevance for loan losses and any deferred feessts on originated loans.

MPS has strived to offer consumers innovative payrpeoducts, including credit products. Most ctgabducts have fallen into o
of two general categories: (1) sponsorship lendind (2) portfolio lending. In a sponsorship lergdimodel, MPS typically originates lo:
and sells (without recourse) the resulting recdeslto third party investors equipped to take thsoaiated credit risk. MP$&’sponsorsh
lending programs are governed by the Policy forrSpoship Lending which has been approved by thedBoDirectors. A Portfolio Crec
Policy which has been approved by the Board of ddines governs portfolio credit initiatives undeakby MPS, whereby the Company ret
some or all receivables and relies on the borroagethe underlying source of repayment. Severdfghior lending programs also have
contractual provision that has indemnified MPS thelBank for credit losses that meet or exceedgteehined levels. Such a program ca
additional risks not commonly found in sponsorshipgrams, specifically funding and credit risk. eféfore, MPS has strived to emg
policies, procedures, and information systems dratcommensurate with the added risk and expoddwe. to supervisory directives issuec
our regulator, an MPS lending program - iAdvancwas eliminated effective October 13, 2010. In &ddj our third party relationsh
programs have been limited to third party relatiops in existence at the time the directives wsseiéd, absent prior approval to engage in
relationships. For additional discussion, see ‘(Raipn - Bank Supervision & Regulation — Consendé€s and Related Matters.”

Interest income on loans is accrued over the tefrthe loans based upon the amount of principaltanting except when seric
doubt exists as to the collectibility of a loan,vithich case the accrual of interest is discontinukderest income is subsequently recogr
only to the extent that cash payments are recaiméiti in managemenrd’judgment, the borrower has demonstrated a cadiability to mak
contractual interest and principal payments, inclldase the loan is returned to accrual status.
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Loan fees and certain direct loan origination casésdeferred, and the net fee or cost is recodragean adjustment to interest inct
using the interest method.

As part of the Compang’ongoing risk management practices, managememjgits to work with borrowers when necessary tore
or modify loan terms to better align with their nt ability to repay. Extensions and modificatido loans are made in accordance
internal policies and guidelines which conform égulatory guidance. Each occurrence is uniquaddibrrower and is evaluated separal
In a situation where an economic concession has ¢eted to a borrower that is experiencing fimardifficulty, the Company identifies a
reports that loan as a troubled debt restructufilPR”). Management considers regulatory guidelines whetnuetaring loans to ensure tl
prudent lending practices are followed. As suclglifjcation criteria and payment terms consider blorrowers current and prospective abi
to comply with the modified terms of the loan. Atdzhally, the Company structures loan modificagowith the intent of strengtheni
repayment prospects.

The Company considers whether a borrower is exparig financial difficulties, as well as whethec@ncession has been granted
borrower determined to be troubled, when deterngimthether a modification meets the criteria of gegnTDR. For such purposes, evide
which may indicate that a borrower is troubled uels, among other factors, the borrower’'s defanltebt, the borrowes’ declaration ¢
bankruptcy or preparation for the declaration afkraptcy, the borrower’s forecast that ensfyecific cash flows will be insufficient to serv
the related debt, or the borroweiihability to obtain funds from sources other theisting creditors at an effective interest rajea to thi
current market interest rate for similar debt foram{roubled debtor. If a borrower is determined taro@bled based on such factors or sin
evidence, a concession will be deemed to have pesmted if a modification of the terms of the debturred that management would
otherwise consider. Such concessions may incl®ng other modifications, a reduction of the stat¢erest for the remaining original |
of the debt, an extension of the maturity date stted interest rate lower than the current maeketfor new debt with similar risk, a reduc
of accrued interest, or a reduction of the facewrhor maturity amount of the debt.

Loans that are reported as TDRs apply the identig@ria in the determination of whether the Isould be accruing or nonaccruii
The event of classifying the loan as a TDR due moadlification of terms may be independent from dieéermination of accruing interest @
loan.

Generally, when a loan becomes delinquent 90 daysave or when the collection of principal or irgst becomes doubtful, 1
Company will place the loan on a nanerual status and, as a result, previously acdntecest income on the loan will be charged taen
income. The loan will remain on a nacerual status until the loan becomes current asddemonstrated a sustained period of satisfe
performance.

MORTGAGE SERVICING AND TRANSFERS OF FINANCIAL ASSET S

The Company, from time to time, sells whole loand ban participations, generally without recours&old loans are not includec
the consolidated financial statements. The Bamlegdly retains the right to service the sold loforsa fee. At September 30, 2013 and 2
the Bank was servicing loans for others with aggteginpaid principal balances of $17.3 million &id.5 million, respectively.
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ALLOWANCE FOR LOAN LOSSES

The allowance for loan losses represents manag&restimate of probable loan losses which have reemred as of the date of 1
consolidated financial statements. The allowancédan losses is increased by a provision for loases charged to expense and decreas
charge-offs (net of recoveries). Estimating tts& of loss and the amount of loss on any loan ¢es&arily subjective. Managemengeriodi
evaluation of the adequacy of the allowance is thasethe Companyg’ past loan loss experience, known and inhereks iis the portfolic
adverse situations that may affect the borrosvability to repay, the estimated value of any ulyitey collateral, and current econor
conditions. While management may periodically cdke portions of the allowance for specific probleen situations, the entire allowanc
available for any loan charge-offs that occur.

Loans are considered impaired if full principalioterest payments are not probable in accordante tvé contractual loan tern
Impaired loans are carried at the present valuexpécted future cash flows discounted at the baffective interest rate or at the fair valu
the collateral if the loan is collateral dependeAtportion of the allowance for loan losses i®edted to impaired loans if the value of ¢
loans is deemed to be less than the unpaid balance.

The allowance consists of specific, general, arallocated components. The specific componentaglat impaired loans. For st
loans, an allowance is established when the digedurash flows (or collateral value or observabégkat price) of the impaired loan is lo
than the carrying value of that loan. The genecshponent covers loans not considered impairediaibésed on historical loss experie
adjusted for qualitative factors. An unallocateanponent is maintained to cover uncertainties tdoald affect managemest'estimate «
probable losses. The unallocated component céitberance reflects the margin of imprecision iniméri@ the underlying assumptions use
the methodologies for estimating specific and galnesses in the portfolio.

Smallerbalance homogenous loans are collectively evaluldedmpairment. Such loans include residentiastfimortgage loai
secured by one-tteur family residences, residential constructiomns, and automobile, manufactured homes, homeyequid secor
mortgage loans. Commercial and agricultural lcams$ mortgage loans secured by other propertiesvaleated individually for impairmer
When analysis of borrower operating results andrfaial condition indicates that underlying castwBoof the borrowes business are r
adequate to meet its debt service requirementsjothe is evaluated for impairment. Often this $saciated with a delay or shortfall
payments of 90 days or more. Nacerual loans and all troubled debt restructuriags considered impaired. Impaired loans, or pos
thereof, are charged off when deemed uncollectible.

FORECLOSED REAL ESTATE AND REPOSSESSED ASSETS

Real estate properties and repossessed assetsedctjubugh, or in lieu of, loan foreclosure ariiafly recorded at fair value le
selling costs at the date of foreclosure, estaiplish new cost basis. Any reduction to fair véiuen the carrying value of the related loa
the time of acquisition is accounted for as a lmss and charged against the allowance for loaseksValuations are periodically perforr
by management and valuation allowances are inalghseugh a charge to income for reductions in ¥aiue or increases in estimated se
costs.

INCOME TAXES

The Company records income tax expense based @mntbent of taxes due on its tax return plus defeta®es computed based on
expected future tax consequences of temporaryreiftes between the carrying amounts and tax b&sssets and liabilities, using enactec
rates. Deferred tax assets are reduced by a i@iugtowance when, in the opinion of managemerns, inore likely than not that some pori
or all of the deferred tax assets will not be =i
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In accordance with ASC 74hcome Taxesthe Company recognizes a tax position as a eofj if it is more likely than not th
the tax position would be sustained in a tax exation, with a tax examination being presumed taiocdhe amount recognized is the lar
amount of tax benefit that is greater than 50%yikeé being realized upon examination. For taxifioss not meeting the more likely than
test, no tax benefit is recorded. The Companygeizes interest and/or penalties related to inctamenatters in income tax expense.

PREMISES, FURNITURE, AND EQUIPMENT

Land is carried at cost. Buildings, furniture,tfires, leasehold improvements and equipment argedaat cost, less accumula
depreciation and amortization computed principbilyusing the straightne method over the estimated useful lives ofdksets, which ran
from 10 to 40 years for buildings, and 2 to 15 gefar leasehold improvements, and for furniturgtuies and equipment. These asset
reviewed for impairment when events indicate theyilag amount may not be recoverable.

TRANSFERS OF FINANCIAL ASSETS

Transfers of financial assets are accounted faadess when control over the assets has been sarezhdControl over transfen
assets is deemed to be surrendered when (1) taes dss/e been legally isolated from the Companyth@ transferee obtains the right (fre
conditions that constrain it from taking advantafethat right) to pledge or exchange the transteassets, and (3) the Company doe:
maintain effective control over the transferredetsshrough an agreement to repurchase them bifgirenaturity.

BANK-OWNED LIFE INSURANCE

Bank-owned life insurance represents the cash surreradige of investments in life insurance contradisirnings on the contracts
based on the earnings on the cash surrender Vessemortality costs.

EMPLOYEE STOCK OWNERSHIP PLAN (ESOP)

The cost of shares issued to the ESOP, but noaligated to participants, are presented in thesalidated statements of financ
condition as a reduction of stockholdeesjuity. Compensation expense is recorded basetheomarket price of the shares as they
committed to be released for allocation to partinipaccounts. The difference between the markes and the cost of shares committed t
released is recorded as an adjustment to additpaidin capital. Dividends on allocated ESOP sharesegerded as a reduction of retai
earnings. Dividends on unallocated shares are tsedduce the accrued interest and principal amotithe ESORS loan payable to tl
Company. At September 30, 2013 and 2012, all shiarthe ESOP were allocated.

FINANCIAL INSTRUMENTS WITH OFF-BALANCE SHEET RISK

The Company, in the normal course of business, makenmitments to make loans which are not refleatethe consolidate
financial statements.
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INTANGIBLE ASSETS

Intangible assets are not amortized but are sutyjem impairment test at least annually or moteroif conditions indicate a possi
impairment.

SECURITIES SOLD UNDER AGREEMENTS TO REPURCHASE

The Company enters into sales of securities undeeements to repurchase with primary dealers omlyich provide for th
repurchase of the same security. Securities sulénagreements to repurchase identical secuaiteesollateralized by assets which are he
safekeeping in the name of the Bank or by the deal@o arranged the transaction. Securities setttuagreements to repurchase are tr
as financings, and the obligations to repurchash sacurities are reflected as a liability. Theusiies underlying the agreements remain ir
asset accounts of the Company.

REVENUE RECOGNITION

Interest revenue from loans and investments isgrized on the accrual basis of accounting as ttegdst is earned according to
terms of the particular loan or investment. Incdnoen service and other customer charges is rezegnas earned. Card fee revenue w
the MPS division is recognized as services areopad and service charges are earned in accordaticthe terms of the various programs.

EARNINGS PER COMMON SHARE (EPS)

Basic EPS is based on the net income divided bywtkighted average number of common shares outsigrdliring the perioc
Allocated ESOP shares are considered outstandingedmings per common share calculations, as tmeycammitted to be releas
unallocated ESOP shares are not considered ouitsganBiluted EPS shows the dilutive effect of amidial potential common shares issui
under stock option plans.

COMPREHENSIVE INCOME

Comprehensive income consists of net income aner @bmprehensive income. Other comprehensive irdogiudes the change
net unrealized gains and losses on securities adlailfor sale, net of reclassification adjustmeartsl tax effects. Accumulated ot
comprehensive income is recognized as a sepanatgarent of stockholders’ equity.

STOCK COMPENSATION

Compensation expense for share based awards islegcover the vesting period at the fair valuehaf award at the time of gral
The exercise price of options or fair value of nested shares granted under the Commimgentive plans is equal to the fair market vatt
the underlying stock at the grant date. The Compemsumes no projected forfeitures on its stocleda®mpensation, since actual histol
forfeiture rates on its stock based incentive awdas been negligible.
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NEW ACCOUNTING PRONOUNCEMENTS

Accounting Standards Update No. 2011-0&air Value Measurement (Topic 820): AmendmentsAghieve Common Fair Valu
Measurement and Disclosure Requirements in U.S. GA&and IFRSs.

This ASU was issued concurrently with IFRS Egjr Value Measurementsto provide largely identical guidance about fealue
measurement and disclosure requirements. The t@wlards do not extend the use of fair value lather, provide guidance about how
value should be applied where it already is reguive permitted under IFRS or U.S. GAAP. For U.AAPR, most of the changes
clarifications of existing guidance or wording chas to align with IFRS 13.

A public entity was required to apply the ASU prestively for interim and annual periods beginnirfiggaDecember 15, 2011. Es
adoption was not permitted. In the period of agopta reporting entity was required to disclosehange, if any, in valuation technique
related inputs that result from applying the ASW @0 quantify the total effect, if practicable. &iCompany adopted ASU 200%- for the
interim period ending March 31, 2012 and the adwoptiid not have a material effect on the Compsuegnsolidated financial condition, res
of operations, or cash flow.

Accounting Standards Update No. 2011-0%;omprehensive Income (Topic 220)Presentation of Comprehensive Income.

This ASU increases the prominence of other comprgitie income in financial statements. Under thiJAan entity has the option
present the components of net income and comprigfegngome in either one or two consecutive finahstatements. The ASU eliminates
option in U.S. GAAP to present other comprehengigeme in the statement of changes in equity.

For a public entity, the ASU was effective for idgears, and interim periods within those yeaegjitming after December 15, 20:
The Company adopted ASU 2011-05 for the interiniqaeending December 31, 2012.

Accounting Standards Update No. 2012-02ntangibles—Goodwill and Other (Topic 350): Testinbpdefinite-Lived Intangible
Assets for Impairmen

This ASU permits an entity to make a qualitativeessment to determine whether it is more likelynthat that an indefinitéved
intangible asset, other than goodwill, is impairédor to this ASU, entities were required to qutatively test indefinitdived intangible asse
for impairment at least annually and more frequeiitindicators of impairment exist. Under this @pé, if an entity concludes, based ol
evaluation of all relevant qualitative factors,ttiias not more likely than not that the fair valof an indefinitdived intangible asset is less ti
its carrying amount, it is not required to perfailme quantitative impairment test for that asset Thdate was effective for annual and inti
impairment tests performed for fiscal years begignafter September 15, 2012 and did not have armabiempact on the Company’
consolidated financial statements.

Accounting Standards Update No. 2013-02Comprehensive Income (Topic 220): Reporting of Anmisi Reclassified Out «
Accumulated Other Comprehensive Incor

This ASU requires an entity to provide informat@amout the amounts reclassified out of accumulatedracomprehensive income
component. In addition, an entity is required tesent, either on the face of the statement whetrénneme is presented or in the na
significant amounts reclassified out of accumuladéiter comprehensive income by the respective iteras of net income but only if t
amount reclassified is required under U.S. GAABdaeclassified to net income in its entirety ia #ame reporting period. For other ama
that are not required under U.S. GAAP to be redladsin their entirety to net income, an entity risquired to crosseference to oth
disclosures. The ASU does not change current rexpaints for reporting net income or other comprelrensicome. This ASU is effectr
prospectively for fiscal years beginning after Daber 15, 2012 and is not expected to affect the @amyl's consolidated financial stateme
results of operations or cash flows.
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Accounting Standards Update No. 2013-11Presentation of an Unrecognized Tax Benefit when Met Operating Los
Carryforward, a Similar Tax Loss, or a Tax Creditaryforward Exists

This ASU provides guidance on the financial statetmgresentation of an unrecognized tax benefit whenet operating lo
carryforward exists. The objective of this ASUadseliminate diversity in practice related to thapic. The ASU states that an unrecognize:
benefit, or a portion of an unrecognized tax bensfiould be presented in the consolidated findstéements as a reduction to a deferre
asset for a net operating loss carryforward, sintda loss or a tax credit carryforward except éntain situations. The update is effective
annual and interim periods beginning after Decemitar2013, and is not expected to have a mateniphtct on the Company’consolidate
financial statements.

NOTE 2. EARNINGS PER COMMON SHARE (EPS)

A reconciliation of the net income and common stebkre amounts used in the computation of basicddated EPS for the fisc
years ended September 30, 2013, 2012 and 201é&senged below

2012 2012 2011
(Dollars in Thousands, Except Share and Per
Share Data

Earnings

Net income $ 13,41¢ $ 17,11 $ 4,64(
Basic EPS

Weighted average common shares outstan 5,595,73. 3,460,87 3,116,30:

Less weighted average nonvested shares (2,037 - (1,667)

Weighted average common shares outstanding 5,593,70. 3,460,87 3,114,63!
Earnings Per Common Share

Basic $ 24C % 494 $ 1.4¢
Diluted EPS

Weighted average common shares outstanding foc bashings per common shi 5,593,70. 3,460,87 3,114,63!

Add dilutive effect of assumed exercises of stogtians, net of tax benefits 53,43} 19,60: 1,23¢

Weighted average common and dilutive potential mam shares outstanding 5,647,13 3,480,47! 3,115,87.
Earnings Per Common Share

Diluted $ 23t $ 49z $ 1.4¢

Stock options totaling 88,828, 308,351 and 36588 not considered in computing diluted earningsqpmmon share for the ye
ended September 30, 2013, 2012, and 2011, resplgctdecause they were not dilutive.
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NOTE 3. SECURITIES

Securities available for sale were as follows git&mber 30,

2013

Debt securitie:
Trust preferred and corporate securi
Asset backed securitis
Agency and instrumentality securiti
Small business administration securit
Obligations of states and political subdivisic
Non-bank qualified obligations of states and politisabdivisions
Mortgage-backed securities

Total debt securities

2012

Debt securitie:
Trust preferred and corporate securi
Asset backed securitis
Agency and instrumentality securiti
Small business administration securit
Obligations of states and political subdivisic
Non-bank qualified obligations of states and politisabdivisions
Mortgage-backed securities

Total debt securities

Securities held to maturity were as follows at Sepier 30,

2013

Debt securitie!
Agency and instrumentality securiti
Obligations of states and political subdivisic
Non-bank qualified obligations of states and politisabdivisions
Mortgage-backed securities
Total debt securities

2012

Debt securitie:
Agency and instrumentality securiti
Obligations of states and political subdivisic
Non-bank qualified obligations of states and politisabdivisions
Mortgage-backed securities
Total debt securities
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GROS¢ GROS¢
AMORTIZED UNREALIZED UNREALIZED FAIR
COST GAINS (LOSSES VALUE
(Dollars in Thousands
$ 52,897 $ 13€ $ (4,249 $ 48,78«
10,09¢ 482 - 10,58:
1,88( - (159 1,727
255,18 - (16,46() 238,72¢
596,34 3,96¢ (18,939 581,37.
$ 916,40t $ 4,58¢ $ (39,80) $ 881,19:
GROS¢ GROS¢
AMORTIZED UNREALIZED UNREALIZED FAIR
COST GAINS (LOSSES VALUE
(Dollars in Thousands
$ 67,61t $ 1,39¢ $ (3,517) $ 65,497
40,82¢ 49¢ - 41,32:
39,26¢ 201 - 39,46
19,93¢ - (25 19,91«
12,59! 56C - 13,15
254,78¢ 1,487 (38)) 255,89!
667,87t 13,591 (31 681,44.
$ 1,102,900 $ 17,74C $ (3,959 $ 1,116,69:
GROS¢ GROS¢
AMORTIZED UNREALIZED UNREALIZED FAIR
COST GAINS (LOSSES VALUE
(Dollars in Thousands
$ 10,00 $ - $ (390 $ 9,61:
19,54¢ 13 (1,220 18,34:
181,54 - (12,089 169,46:
76,921 - (3,826 73,10:
$ 288,02¢ $ 13 % (17,52) ¢  270,51¢
GROS¢ GROS¢
AMORTIZED UNREALIZED UNREALIZED FAIR
COST GAINS (LOSSES VALUE
(Dollars in Thousands
$ - $ - $ = =
$ - $ - $ = =
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Included in securities available for sale are tpreferred securities as follows:

At September 30, 201:

S&P Moody's
Amortized Unrealized Credit Credit
Issuer® Cost Fair Value Gain (Loss) Rating Rating
(Dollars in Thousands)
Key Corp. Capital $ 498. % 4,10C $ (884) BBB- Baa3
Huntington Capital Trust Il S 4,97¢ 4,07t $ (901) BB+ Baa3
PNC Capital Trus 4,95¢ 4,178 $ (784) BBB Baa2
Wells Fargo (Corestates Capital) Trust 4,39¢ 4,05 $ (349) A- A3
Total $ 19,31¢ $ 16,40( $ (2,919
M Trust preferred securities are single-issuanceerd hre no known deferrals, defaults or excessrdination.
At September 30, 2012
S&P
Amortized Unrealized Credit Moody's
Issuer ) Cost Fair Value  Gain (LosS) Rating Credit Rating
(Dollars in Thousands)
Key Corp. Capital $ 498: $ 3811 $ (1,16¢) BBB- Baa3
Huntington Capital Trust Il S 4,97¢ 3,54( (1,439 BB+ Baa3
PNC Capital Trust 4,95¢ 4,107 (84S) BBB Baa2

Total $ 1491 $ 11,46: $ (3,449)

M Trust preferred securities are single-issuanceerd ire no known deferrals, defaults or excessrdination.

Management has a process to identify securitiesdbald potentially have a credit impairment thatother-thartemporary. Thi
process involves evaluating the length of time exitéint to which the fair value has been less tharamortized cost basis, reviewing avail
information regarding the financial position of tissuer, monitoring the rating of the security, @ndjecting cash flows. Other factors, but
necessarily all, considered are: that the rislos$ is minimized and easier to determine due ¢osthgleissuer, rather than pooled, natur
the securities, the financial condition of the &sulisted, and whether there have been any paydedatrals or defaults tdate. Such facto
are subject to change over time.

Management also determines if it is more likelynttmot we will be required to sell the security lrefthe recovery of its amortiz
cost basis which, in some cases, may extend torityatufo the extent we determine that a secustgéemed to be other-théemporarily
impaired, an impairment loss is recognized.

For all securities that are considered temporarilyaired, the Company does not intend to sell tiseserities (has not made a deci
to sell) and it is not more likely than not thae tBompany will be required to sell the securitydoefrecovery of its amortized cost basis, w
may occur at maturity. The Company believes thatill collect all principal and interest due orl alvestments that have amortized co:
excess of fair value that are considered only teaniy impaired.

Gross unrealized losses and fair value, aggredatedvestment category and length of time thatvitilial securities have been
continuous unrealized loss position at SeptembegRB03 and 2012 are as follows:
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Available For Sale LESS THAN 12 MONTHS OVER 12 MONTHS TOTAL
Fair Unrealizec Fair Unrealizec Fair Unrealized
2013 Value (Losses’ Value (Losses’ Value (Losses’

(Dollars in Thousands
Debt securitie!
Trust preferred and corporate

securities $ 29,31: $ (1,439) $ 13477 $ (2,816 $ 42,78¢ % (4,249
Obligations of states and political
subdivisions 1,725 (1539 - - 1,727 (153
Non-bank qualified obligations of
states and political subdivisio 238,72¢ (16,460) - - 238,72¢ (16,46()
Mortgage-backed securities 357,85( (18,939 - - 357,85( (18,939
Total debt securities $ 627,61 $ (36,987 $ 13,470 $ (2,816) $ 641,09 $ (39,809
LESS THAN 12 MONTHS OVER 12 MONTHS TOTAL
Fair Unrealizec Fair Unrealizec Fair Unrealized
2012 Value (Losses! Value (Losses Value (Losses

(Dollars in Thousands
Debt securitie!
Trust preferred and corporate

securities $ - % - % 14,39¢ $ (3,517 $ 14,39¢ $ (3,517
Small business administration
securities 19,91« (25) - - 19,91« (25)
Non-bank qualified obligations of
states and political subdivisio 55,56¢ (387) - - 55,56¢ (3817)
Mortgage-backed securities 28,73: (31 - - 28,73: (31
Total debt securities $ 104,21: $ (437 $ 14,39¢ $ (3,517 $ 118,61( $ (3,959
Held To Maturity LESSTHAN 12 MONTHS OVER 12 MONTHS TOTAL
Fair Unrealizec Fair Unrealizec Fair Unrealized
2013 Value (Losses! Value (Losses’ Value (Losses’

(Dollars in Thousands
Debt securitie:

Agency and instrumentality securiti $ 9,61: $ (390 $ - $ - $ 9,61: $ (390
Obligations of states and political
subdivisions 17,25: (1,220 - - 17,25: (1,220
Non-bank qualified obligations of
states and political subdivisio 169,46. (22,08Y) - - 169,46. (22,089
Mortgage-backed securities 73,10: (3,826 - - 73,10: (3,826
Total debt securities $ 269,42¢ $ (17,52) $ ) - $ 269,42¢ $ (17,52)
LESS THAN 12 MONTHS OVER 12 MONTHS TOTAL
Fair Unrealizec Fair Unrealizec Fair Unrealized
2012 Value (Losses Value (Losses’ Value (Losses’

(Dollars in Thousands
Debt securitie!

Agency and instrumentality securiti - - s - - -
Obligations of states and political

subdivisions - - - - - -
Non-bank qualified obligations of

states and political subdivisio - - - S - -
Mortgage-backed securities - - - - - -

Total debt securities $ - $ - $ - $ - $ - $ -

As of September 30, 2013, the investment portfioleduded securities with current unrealized lossbigh have existed for longer tt
one year. All of these securities are consideoedet acceptable credit risks. Because the dedimfsr value were due to changes in ma
interest rates, not in estimated cash flows, nerethan-temporary impairment was recorded at Sdpter30, 2013 and 2012.

The amortized cost and fair value of debt secuwritig contractual maturity are shown below. Certsnurities have call featu
which allow the issuer to call the security priorrhaturity. Expected maturities may differ fromnt@ctual maturities in mortgadecker
securities because borrowers may have the rigtdltmr prepay obligations with or without call prepayment penalties. Therefore, mortgag
backed securities are not included in the matw@dtggories in the following maturity summa
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Available For Sale

September 30, 201

Due in one year or le:

Due after one year through five ye.
Due after five years through ten ye
Due after ten years

Mortgage-backed securities
Total debt securities

September 30, 201,

Due in one year or le:

Due after one year through five ye.
Due after five years through ten ye
Due after ten years

Mortgage-backed securities
Total debt securities

Held To Maturity

September 30, 2013

Due in one year or le:

Due after one year through five ye.
Due after five years through ten ye
Due after ten years

Mortgage-backed securities
Total debt securities

September 30, 2012

Due in one year or le:

Due after one year through five ye.
Due after five years through ten ye
Due after ten years

Mortgage-backed securities
Total debt securities
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AMORTIZED FAIR

COST VALUE
(Dollars in Thousands

$ = =

9,92¢ 10,06:

162,20: 155,01

147,93: 134,74

320,06! 299,82:

596,34. 581,37.

$ 916,40t $ 881,19

AMORTIZED FAIR
COST VALUE
(Dollars in Thousands

$ 10C $ 101
19,06¢ 19,55!

150,09! 151,70:
265,76¢ 263,89!
435,03( 435,25(
667,87t 681,44.

$ 1,102,900 $ 1,116,69

AMORTIZED FAIR

COST VALUE
(Dollars in Thousands

$ 64¢ $ 64¢

2,23¢ 2,20:

50,54 47,51¢

157,66¢ 147,04

211,09¢ 197,41

76,927 73,10:

$ 288,02t $ 270,51t

AMORTIZED FAIR

COST VALUE
(Dollars in Thousands

$ = =

$ - $ =
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Activities related to the sale of securities avaiafor sale are summarized below.

Proceeds from sal¢
Gross gains on sal
Gross losses on sal

NOTE 4. LOANS RECEIVABLE, NET

Year end loans receivable were as follows:

One to four family residential mortgage loz
Commercial and mu-family real estate loar
Agricultural real estate loat

Consumer loan

Commercial operating loal

Agricultural operating loans

Total Loans Receivabl

Less:
Allowance for loan losse
Net deferred loan origination fees

Total Loans Receivable, Net

Annual activity in the allowance for loan lossessves follows:

Year ended September 3C

Beginning balanc
Provision (recovery) for loan loss
Recoveries
Loan charge offs

Ending balance

2013 2012 2011
(Dollars in Thousands
$ 209,17: $ 678,83 $ 55,79:
2,947 15,42¢ 1,79:
401 1,671 -
September 30, 201 September 30, 201
(Dollars in Thousands
$ 82,28 $ 49,13«
192,78t 191,90!
29,55 19,86:
30,31« 32,83¢
16,26« 16,45:
33,75( 20,98:
384,95! 331,17:
(3,930 (3,977
(595) (219)
$ 380,42¢ $ 326,98:
201: 2012 2011
(Dollars in Thousands
$ 3,971 % 492¢ $ 5,23¢
- 1,04¢ 27¢
17¢ 99 521
(220) (2,109 (1,10%
$ 3,93C $ 3,971 § 4,92¢
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Allowance for Loan Losses and Recorded Investmefdans at September 30, 2013 and 2012 are asviollo

Commercial
and Multi-
1-4 Family Family Agricultural Commercial Agricultural
Residentia Real Estate Real Estate Consumel Operating  Operating Unallocatec Total
Year Ended September
30, 2013
Allowance for loan losses
Beginning balanc $ 19 $ 3,11 $ 19 3% 49 % -8 61z $ 3,971
Provision (recovery) for
loan losse! 163 (1,09 111 71 (63) 267 54¢ -
Loan charge off (25) (199 - Q) - - - (220)
Recoveries 2 113 - 1 63 - - 17¢
Ending balance $ 33 $ 1937 $ 112 $ 74 $ 48 $ 267 $ 1,158 $§  3,93(
Ending balance:
individually evaluated fol
impairment $ 25 $ 404 $ - $ - $ - $ - $ -3 42¢
Ending balance: collective
evaluated for impairmen $ 306 $ 1,53 $ 112 $ 74 $ 48 $ 267 $ 1,15¢ $ 3,501
Loans:
Ending balance:
individually evaluated fol
impairment $ 641 3 6,63¢ $ - $ - $ 45 $ - $ - $ 7.3
Ending balance: collective
evaluated for impairmen $ 81,64¢ $ 186,15. $ 2955 $ 3031: $ 16,21¢ $ 33,750 $ - $ 377,63
Commercial
and Multi-
1-4 Family Family Agricultural Commercial Agricultural
Residentia Real Estate Real Estate Consumel Operating  Operating Unallocatec Total
Year Ended Septembel
30, 2012
Allowance for loan losses:
Beginning balanc $ 16t $ 3,901 $ - % 16 $ 36 $ 67 $ 741 $  4,92¢
Provision (recovery) for
loan losse! 3C 1,26¢ 1 (11) 9 (117 (129 1,04¢
Loan charge off 3 (2,099 - (6) - - - (2,109
Recoveries 1 40 4 4 5C - 99
Ending balance $ 19t $ 3,11 $ 19 3% 48 $ - 3 61z $ 3,971
Ending balance:
individually evaluated fol
impairment $ 1€ $ 34€ $ - $ - $ 1% - % - $ 362
Ending balance: collective
evaluated for impairmen $ 177 $ 2,761 $ 13 3% 48 $ -9 612 $§ 3,60¢
Loans:
Ending balance:
individually evaluated fol
impairment $ 35z $ 8,81t $ - $ 13 17 $ - $ - $ 9,18t
Ending balance: collective
evaluated for impairmen $ 48,78. $ 183,09 $ 19,86 $ 32,837 $ 16,43 $ 20,98, $ - $ 321,98t

118






Table of Content

The asset classification of loans at Septembe2@03 and 2012, which excludes loans held for saeas follows:

September 30, 201

Pass

Watch

Special Mentior
Substandar
Doubtful

September 30, 201,

Pass

Watch

Special Mentior
Substandar
Doubtful

The loan classification and risk rating definiticare as follows:

Commercial
and
1-4 Family ~ Multi- Family  Agricultural Commercial  Agricultural
Residential Real Estate Real Estate Consumer Operating Operating Total
$ 81,71¢ $ 177,510 $ 26,22: $ 30,31« $ 16,25. $ 26,36: $ 358,38
23¢ 7,791 3,32¢ - 13 1,69( 13,06:
84 10z - - - 5,69¢ 5,88¢
24t 7,38( - - - - 7,62¢
$ 82,28" $ 192,78t $ 29,55: $ 30,31« $ 16,26 $ 33,75( $ 384,95.
Commercial
and
1-4 Family ~ Multi- Family  Agricultural Commercial  Agricultural
Residential Real Estate Real Estate Consumer Operating Operating Total
$ 48,56¢ $ 167,69° $ 19,78! $ 32,837 $ 16,03¢ $ 20,98: $ 305,90(
22¢ 12,93: 78 - - - 13,23¢
15 3,73( - - 39¢ - 4,14¢
29t 7,54¢ - 1 17 - 7,85¢
3C - - - - - 3C
$ 49,13: $ 191,90! $ 19,86. $ 32,83t $ 16,45. $ 20,98, % 331,17:

Pass-A pass asset is of sufficient quality in terms gapant, collateral and management to preclude ai@p®ention or an adver

rating.

Watch-A watch asset is generally credit performing weltler current terms and conditions but with ideakife weakness meriti
additional scrutiny and corrective measures. Waschot a regulatory classification but can be usedlesignate assets that
exhibiting one or more weaknesses that deserve geamant’s attention. These assets are of bettditygthean special mention assets.

Special Mention- Special mention assets are a tcweith potential weaknesses deserving managemeahdse attention and if I
uncorrected, may result in deterioration of theaggpent prospects for the asset. Special mentggtaare not adversely classified
do not expose an institution to sufficient riskvtarrant adverse classification. Special mentioa temporary status with aggres:
credit management required to garner adequategse@nd move to watch or higher.

The adverse classifications are as follows:

SubstandardA substandard asset is inadequately protectedéopehworth and/or repayment ability or by a weakkateral position
Assets so classified will have walkfined weaknesses creating a distinct possiliiéyBank will sustain some loss if the weakne
are not corrected. Loss potential does not haexisi for an asset to be classified as substandard
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Doubtful- A doubtful asset has weaknesses similar to thassified substandard, with the degree of weaknmssirtg the likely los
of some principal in any reasonable collection #ff®ue to pending factors the asset’s classificads loss is not yet appropriate.

Loss- A loss asset is considered uncollectible @nsluch little value that the asset’s continuannettee Bank$ balance sheet is
longer warranted. This classification does notessarily mean an asset has no recovery or salvalge leaving room for futu
collection efforts.

Generally, when a loan becomes delinquent 90 daysare or when the collection of principal or irgst becomes doubtful, 1
Company will place the loan on a nanperual status and, as a result, previously acdntedest income on the loan is charged againsent
income. The loan will remain on a nawerual status until the loan establishes satisfagiayment performance. Past due loans at Sept

30, 2013 and 2012 are as follows:

Greater
30-59 Days 60-89 Days Than Total Non-Accrual  Total Loans
September 30, 201 Past Due Past Due 90 Days Past Due Current Loans Receivable
Residential -4 Family $ 53 - 8 24t $ 29¢ % 81,74 $ 24t $ 82,28’
Commercial Real
Estate and Multi-
Family 10z - 107 20¢ 192,15( 427 192,78t
Agricultural Real
Estate 1,16¢ - - 1,16¢ 28,38 - 29,55
Consume 28 21 13 63 30,25 - 30,31«
Commercial Operatin - - - - 16,257 7 16,26
Agricultural Operating - - - - 33,75( - 33,75(
Total $ 1,35: 21 $ 36 $ 1,73¢ $ 382,53! $ 67¢ $ 384,95:
Greater
30-59 Days 60-89 Days Than Total Non-Accrual  Total Loans
September 30, 2012 Past Due Past Due 90 Days Past Due Current Loans Receivable
Residential -4 Family $ - - $ - $ - % 48,827 $ 307 $ 49,13¢
Commercial Real
Estate and Multi-
Family - - - - 190,48: 1,42z 191,90!
Agricultural Real
Estate - - - - 19,86: - 19,86:
Consume 21 16 63 10C 32,73¢ - 32,83¢
Commercial Operatin - - - - 16,43¢ 18 16,45:
Agricultural Operating - - - - 20,98: - 20,98:
Total $ 21 16 $ 63 $ 10C $ 329,32. % 1,748 $ 331,17:
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Impaired loans at September 30, 2013 and 2012sdi@laws:

September 30, 201

Loans without a specific valuation allowar
Residential -4 Family
Commercial Real Estate and M-Family
Agricultural Real Estat
Consume
Commercial Operatin
Agricultural Operating

Total

Loans with a specific valuation allowan
Residential -4 Family
Commercial Real Estate and M-Family
Agricultural Real Estat
Consume
Commercial Operatin
Agricultural Operating

Total

September 30, 201

Loans without a specific valuation allowar
Residential -4 Family
Commercial Real Estate and M-Family
Agricultural Real Estat
Consume
Commercial Operatin
Agricultural Operating

Total

Loans with a specific valuation allowan
Residential -4 Family
Commercial Real Estate and M-Family
Agricultural Real Estat
Consume
Commercial Operatin
Agricultural Operating

Total

Unpaid
Recorded Principal Specific
Balance Balance Allowance
$ 3¢ $ 35¢ $ >
4,527 4,53¢ -
45 60 -
$ 4931 $ 4,95/ $ >
$ 28z % 28z % 25
2,107 2,107 404
$ 2,38¢ $ 2,38¢ % 42¢
Unpaid
Recorded Principal Specific
Balance Balance Allowance
$ - $ - % =
$ - 3 - 3 .
$ 35z % 39: % 16
8,81t 12,70° 34¢€
1 1 -
17 32 1
$ 9,18 $ 13,137 % 363

Cash interest collected on impaired loans was ragéral during the years ended September 30, 20d2@12.
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The following table provides the average recordagstment in impaired loans for the years endedeBdger 30, 2013 and 2012.

Year Ended September 30

2013 2012

Average Average

Recorded Recorded
Investment Investment
Residential -4 Family $ 59¢ $ 177
Commercial Real Estate and M-Family 8,48( 13,53«
Agricultural Real Estat - -
Consume 1 4
Commercial Operatin 51 74
Agricultural Operating - -
Total $ 9,12¢ % 13,78¢

For fiscal 2013 and 2012, the Compantroubled debt restructurings (which involved foigg a portion of interest or principal on ¢
loans or making loans at a rate materially lesa that of market rates) are included in the ta@lmubled debt restructurings completed du
the years ended September 30, 2013 and 2012 &okoass:

Year Ended September 30, 201 Year Ended September 30, 201
Pre- Post- Pre-
Modification  Maodification Modification
Outstanding  Outstanding Outstanding Posi-Modification
Number of Recorded Recorded Number of Recorded Outstanding
Loans Balance Balance Loans Balance Recorded Balanc
Residential -4 Family - $ - % - - 9 - 9 =
Commercial Real Estate and Multi-

Family - - - - - -
Agricultural Real Estat - - - - - -
Consume - - - 1 1 1
Commercial Operatin - - - 2 45 45
Agricultural Operating - - - - -

Total - 9% - 3 - 3 $ 46 $ 46

The following table provides information on troutbldebt restructured loans for which there was ar@ay default during the fisc
year ended September 30, 2013 and 2012, that lesdrbedified during the --month period prior to the default:

During the Year Ended
September 30, 201, September 30, 201
Number of Recorded Number of Recorded

Loans Investment Loans Investment

Residential -4 Family - $ - - $ =
Commercial Real Estate and M-Family - - - -
Agricultural Real Estat - - - -
Consume - - - -
Commercial Operatin - - - -
Agricultural Operating - - - -
Total - 3% = - % -
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Virtually all of the Company’s originated loans dmelowa- and South Dakota-based individuals arghoizations. The Comparsy’
purchased loans totaled $13.0 million at Septen®@r2013, which were secured by properties locaasda percentage of total loans
follows: 1% in North Dakota, 1% each in Oregon &uwdith Dakota, and the remaining 1% among sevesr sthtes.

The Company originates and purchases commercibkstate loans. These loans are considered bygearent to be of somewl
greater risk of uncollectibility due to the depencg on income production. The Compasigommercial real estate loans include $34.8 m
of loans secured by hotel properties and $52.0anitbf multi-family properties at September 30, 20The Companyg commercial real est:
loans include $24.3 million of loans secured byehgroperties and $45.6 million of mufémily properties at September 30, 2012.
remainder of the commercial real estate portfdidiversified by industry. The Compasypolicy for requiring collateral and guaranteesges
with the creditworthiness of each borrower.

Non-accruing loans were $0.7 million and $1.7 millidrBaptember 30, 2013 and 2012, respectively. Tivere $13,000 and $63,C
accruing loans delinquent 90 days or more at Sdpei®0, 2013 and 2012, respectively. For the gaded September 30, 2013, gross int
income which would have been recorded had the awzmding loans been current in accordance withr theginal terms amounted
approximately $38,000, of which none was includethterest income.

NOTE 5. LOAN SERVICING

Loans serviced for others are not reported assas3éte unpaid principal balances of these loaysat end were as follows:

September 30 2013 2012 2011
(Dollars in Thousands

Mortgage loan portfolios serviced for FNM $ 7,361 $ 11,24C $ 15,96¢

Other 9,93( 3,251 8,79¢

$ 17,29: $ 14,49 $ 24,75¢

NOTE 6. PREMISES, FURNITURE, AND EQUIPMENT, NET

Year end premises and equipment were as follows:

September 30 2013 2012
(Dollars in Thousands
Land $ 1,67¢ $ 2,42¢
Buildings 12,27¢ 13,46(
Furniture, fixtures, and equipment 28,43( 25,06¢
42,38¢ 40,957
Less accumulated depreciation (24,720 (23,219

$ 17,66 $ 17,73¢

Depreciation expense of premises, furniture, angdpagent included in occupancy and equipment expevese approximately $3
million, $3.5 million, and $3.8 million for the yemended September 30, 2013, 2012, and 2011, tespgc
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NOTE 7. TIME CERTIFICATES OF DEPOSITS

Time certificates of deposits in denominations D& 000 or more were approximately $78.6 million &30.7 million at Septemt
30, 2013, and 2012, respectively.

At September 30, 2013, the scheduled maturitiesne certificates of deposits were as follows fog years ending:

September 30

(Dollars in Thousands

2014 $ 96,36¢
2015 16,40¢
2016 10,53:
2017 6,381
2018 1,90¢
Total Certificates $ 131,59¢

Under the Dodd-Frank Act, IRA and ndRA deposit accounts are permanently insured 2&0,000 by the DIF under managen
of the FDIC. Previous to the legislation in 20t coverage of $250,000 was temporary until Deezr2b13.

NOTE 8. ADVANCES FROM THE FEDERAL HOME LOAN BANK A ND OTHER BORROWINGS

At September 30, 2013, the Compangidvances from the FHLB had fixed rates rangiomf6.97% to 7.01% with a weighted avel
rate of 6.98%. The scheduled maturities of FHLBaates were as follows for the years ending:

September 30
(Dollars in Thousands

2014 $ -
2015 -
2016 -
2017 -
2018 -
Thereafter 7,00(C

Total FHLB Advances $ 7,00(

The Company had $190,000 of overnight federal fyndshased from the FHLB as of September 30, 2013.

As of September 30, 2012, the Compamgtvances from the FHLB totaled $11.0 million aadied a weighted average rate of 6.
The Company had no overnight federal funds purch&sen the FHLB at September 30, 2012.

The Bank has executed blanket pledge agreementimhéhe Bank assigns, transfers, and pledgesetd-HiLB and grants to t
FHLB a security interest in all mortgage collateaald securities collateral. The Bank has the rightise, commingle, and dispose of
collateral it has assigned to the FHLB. Under dgeeement, the Bank must maintain “eligible colialtethat has a “lending valuedt leas
equal to the “required collateral amount,” all &ined by the agreement.
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At year end 2013, and 2012, the Bank pledged g@sunwith fair values of approximately $409.6 noili and $232.1 millio
respectively, against specific FHLB advances. ddition, qualifying mortgage loans of approximat&§2.9 million, and $37.0 million we
pledged as collateral at September 30, 2013 ang, 284pectively.

NOTE 9. SECURITIES SOLD UNDER AGREEMENTS TO REPURCHASE

Securities sold under agreements to repurchasledaaaproximately $9.1 million and $26.4 million $¢ptember 30, 2013 and 2C
respectively.

An analysis of securities sold under agreementsparchase follows:

September 30, 2013 2012
(Dollars in Thousands
Highest mont-end balanci $ 19,90: $ 27,61:
Average balanc 10,54( 15,27¢
Weighted average interest rate for the y 0.52% 0.51%
Weighted average interest rate at year 0.52% 0.51%

The Company pledged securities with fair valueapgroximately $20.9 million at September 30, 2G#3collateral for securities s
under agreements to repurchase. There were $4Bi@nhnsecurities pledged as collateral for sedesitsold under agreements to repurcha
September 30, 2012.

NOTE 10. SUBORDINATED DEBENTURES AND TRUST PREFERRED SECURITIES

Subordinated debentures are due to First Midwesarfgial Capital Trust I, a 100%wned nonconsolidated subsidiary of
Company. The debentures were issued in 2001 ijuciion with the Truss issuance of 10,000 shares of Trust Preferredriiesu The
debentures bear the same interest rate and terthe &sist preferred securities. The debenturesnatuded on the consolidated balance sl
as liabilities.

The Company issued all of the 10,000 authorizedeshaf trust preferred securities of First MidwEstancial Capital Trust | holdit
solely subordinated debt securities. Distributiame paid sem&nnually. Cumulative cash distributions are calted at a variable rate
LIBOR (as defined) plus 3.75% (4.15% at Septemi@e2813 and 4.39% at September 30, 2012), notdeesk12.5%. The Company may
one or more times, defer interest payments ondpéal securities for up to 10 consecutive samiual periods, but not beyond July 25, 2(
At the end of any deferral period, all accumuladed unpaid distributions are required to be pditie capital securities are required tc
redeemed on July 25, 2031; however, the Companyheasption to shorten the maturity date to a dateearlier than July 25, 2007. 1
redemption price is $1,000 per capital securitys@lny accrued and unpaid distributions to the dftedemption plus, if redeemed prior to .
25, 2011, a redemption premium as defined in tdenture agreement.

Holders of the capital securities have no votirghts, are unsecured and rank junior in prioritypafment to all of the Comparsy’
indebtedness and senior to the Company’s commahk.sto
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Although the securities issued by the trust areimgdtided as a component of stockholdelity, the securities are treated as ce
for regulatory purposes, subject to certain linndtas.

NOTE 11. EMPLOYEE STOCK OWNERSHIP AND PROFIT SHARI NG PLANS

The Company maintains an Employee Stock Ownerdhaip (ESOP) for eligible employees who have 1,000r6i@f employment wil
the Bank, have worked one year at the Bank andhealve attained age 21. ESOP expense of $694,008,3® and $737,000 was recor
for the years ended September 30, 2013, 2012 ahdl, 26spectively. Contributions of $485,548, $669, and $772,000 were made to
ESOP during the years ended September 30, 2013,&012011, respectively.

Contributions to the ESOP and shares released $tmpense are allocated among ESOP participantsednasis of compensatior
the year of allocation. Benefits generally becaifi®% vested after seven years of credited servie@r to the completion of seven year
credited service, a participant who terminates esment for reasons other than death or disabiégeives a reduced benefit based or
ESOPS5 vesting schedule. Forfeitures are reallocatedngnremaining participating employees in the sam@pqrtion as contribution:
Benefits are payable in the form of stock upon teation of employment. The Compasycontributions to the ESOP are not fixed, so ks
payable under the ESOP cannot be estimated.

For the years ended September 30, 2013, 2012 &itd 20,715 shares, 27,846 shares and 43,898 shilbea fair value of $37.9
$23.65 and $17.58 per share, respectively, weeaseld. Also for the years ended September 30, 2012 and 2011, allocated shares
total ESOP shares reflect 45,225 shares, 28,48@sland 20,938 shares, respectively, withdrawn fiteenESOP by participants who are
longer with the Company or by participants divejisif) their holdings. At September 30, 2013 thesren3,526 shares purchased for divic
reinvestment. At September 30, 2012, no shares warchased for dividend reinvestment. At Septer3be 2011 there were 11,567 shi
purchased for dividend reinvestment.

Year-end ESOP shares are as follows:

September 30 2013 2012 2011
(Dollars in Thousands

Allocated share 223,86¢ 247,81 248,42

Unearned shares - - -

Fair value of unearned shares $ 223,86¢ $ 24781 $ 248,42

The Company also has a profit sharing plan covesirgstantially all fultime employees. Contribution expense to the psebféring
plan, included in compensation and benefits, ferybars ended September 30, 2013, 2012 and 201$7v4s000, $775,000 and $780,(
respectively.

NOTE 12. SHARE BASED COMPENSATION PLANS

The Company maintains the 2002 Omnibus Incentia@ Rihich, among other things, provides for the almay of stock options al
nonvested (restricted) shares to certain officatsdirectors of the Company. Awards are grantethbyStock Option Committee of the Bo
of Directors based on the performance of the aweeipients or other relevant factors.

The following table shows the effect to income, oktax benefits, of shareased expense recorded in the years ended Sept8f
2013, 2012 and 2011.
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Year Ended September 30 2013 2012 2011
(Dollars in Thousands

Total employee stock-based compensation expensgnmized in income, net of tax effec
of $51, $30 and $45, respectivt $ 10z $ 76 $ 244

As of September 30, 2013, stobksed compensation expense not yet recognizeccamia totaled $5,000 which is expected t
recognized over a weighted average remaining p@fi@38 years.

At grant date, the fair value of options awardedeitipients is estimated using a Blg8kholes valuation model. The exercise pric
stock options equals the fair market value of theeulying stock at the date of grant. The follogviable shows the key valuation assumpt
used for options granted during the years endede8dyer 30, 2013, 2012, and 2011, and other infaomatOptions are issued for 10 y
periods with 100% vesting generally occurring aitaegrant date or over a four year period. Naamst were granted during the years er
September 30, 2013 and 2012.

Year Ended September 30 2013 2012 2011
(Dollars in Thousands, Except Share and Per Share
Data)
Risk-free interest rat 0.00%- 0.0(%  0.00%- 0.0(%  0.95%- 0.9¢%
Expected annual standard deviat
Range 00.00%- 00.0(% 00.00%- 00.0(% 55.31%- 55.5(%
Weighted averag 0.0(% 0.0(% 55.3%%
Expected life (years 0 0 5
Expected dividend yiel
Range 0.00%- 0.0(%  0.00%- 0.0(%  2.83%- 2.9¢%
Weighted averag 0.0(% 0.0(% 2.95%
Weighted average fair value of options grantedrdygeriod $ - $ - $ 6.62
Intrinsic value of options exercised during per $ 807 $ 117 % 64

Shares are granted each year to Directors whichivesediately. The fair value is determined basadhe fair market value of t
Companys stock on the grant date. The total fair valuestudres granted during the years ended Septemb&038, 2012 and 2011 w
$113,000, $79,000 and $147,000, respectively.

In addition to the Company’2002 Omnibus Incentive Plan, the Company alsotaias the 1995 Stock Option and Incentive F
No new options were, or could have been, awardetbruthe 1995 plan during the year ended SeptembeP®L3; however, previous
awarded but unexercised options were outstandidgruhis plan during the year.

The following tables show the activity of optionsdanonvested (restricted) shares granted, exerctwefbrfeited under all of tt
Company’s option and incentive plans during theyeaded September 30, 2013 and 2012.
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Options outstanding, September 30, 2
Grantec

Exercisec

Forfeited or expired

Options outstanding, September 30, 2013

Options exercisable end of year

Options outstanding, September 30, 2
Grantec

Exercisec

Forfeited or expired

Options outstanding, September 30, 2012

Options exercisable end of year

Nonvested shares outstanding, September 30,
Grantec

Vested

Forfeited or expired

Nonvested shares outstanding, September 30,

Weighted

Weighted Average
Number Average Remaining Aggregate
of Exercise  Contractual Intrinsic
Shares Price Term (Yrs) Value

(Dollars in Thousands, Except Share and Per Shat&)

389,35¢ $ 23.52 5.0¢ $ 1,19¢
(65,399 18.0¢ 807
(5,31) 35.0¢ -
318,64¢ $ 24.4¢ 4.1 $ 4,37¢
315,89¢ $ 24.4( 4.1¢ $ 4,35:
Weighted
Weighted Average
Number Average Remaining Aggregate
of Exercise Contractual Intrinsic
Shares Price Term (Yrs) Value

(Dollars in Thousands, Except Share and Per Shat&)

485,35 $ 23.2¢ 59C $ 463
(21,139 16.1¢ 117
(74,859 24.0¢ 91
389,35t $ 23.52 5.0¢ $ 1,19¢
381,230 $ 23.5¢ 5.0 $ 1,15
Number
of Weighted Average

Share: Fair Value At Grant

(Dollars in Thousands, Except
Share and Per Share Da

- $ -
8,90( 24.2(
(4,900) 23.0(
4,000 $ 25.61

128




Table of Content

Nonvested shares outstanding, September 30,
Grantec

Vested

Forfeited or expired

Nonvested shares outstanding, September 30,

NOTE 13. INCOME TAXES

Number
of  Weighted Average
Share: Fair Value At Grant
(Dollars in Thousands, Except
Share and Per Share Da

- $ -
4,40( 17.9(
(4,400) 17.9(

- 3 -

The Company and its subsidiaries file a consolalééeeral income tax return on a fiscal year basis.

The provision for income taxes consists of:

Years ended September 3(

Federal:
Current
Deferred

State:
Current
Deferred

Income tax expense

2013 2012 2011
(Dollars in Thousands

$ 2847 $ 7,732 $ 4,101
(53€) 85¢ (78%)

2,311 8,597 3,31¢

1,252 96( 46(
141 13C (15%)

1,39:¢ 1,09( 30¢

$ 3,70¢  $ 9,68 $ 3,62:

Total income tax expense differs from the statufederal income tax rate as follows:

Years ended September 3(

Income tax expense (benefit) at federal tax
Increase (decrease) resulting frc

State income taxes net of federal ber

Nontaxable buildup in cash surrender ve

Incentive stock option expen

Tax exempt incom

Nondeductible expens:

Other, net

Total income tax expense (benefit

2013 2012 2011
(Dollars in Thousands
$ 599: $ 9,37¢ % 2,89:
1,092 70¢ 19¢
(349) 179 (184
(97) 10 52
(2,815 (244) (39
41 37 72¢
(167 (28) (25)
$ 3,70¢  $ 9,68 $ 3,62¢
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The components of the net deferred tax assetl{t\gbat September 30, 2013 and 2012 are:

September 30 2013 2012
(Dollars in Thousands

Deferred tax asset

Bad debt: $ 1,42¢ $ 1,51¢
Stock based compensati 29: 38¢
Operational reserv 494 794
AMT Credit 1,118 -
Net unrealized losses on securities availabledts 12,77¢ -
Other assets 1,60: 1,53i
17,70¢ 4,23¢

Deferred tax liabilities
FHLB stock dividenc (417 (439)
Premises and equipme (1,36€) (1,187
Patents (849) (775)
Prepaid expenst (782) (65¢)
Net unrealized gains on securities available fte - (5,279
Deferred loan fees - (66)
(3,40¢) (8,38¢)
Net deferred tax assets (liabilities $ 14297 $ (4,149

As of September 30, 2013 and 2012, the Companyahgibss deferred tax asset of $704,000 and $610r66pectively, for sta
cumulative net operating loss carryforwards, whigs fully reserved for as the Company does notigatie any state taxable income at
holding company level in future periods.

Federal income tax laws provided savings banks aditiitional bad debt deductions through SeptemBel 387 totaling $6.7 millic
for the Bank. Accounting standards do not reqaideferred tax liability to be recorded on this amto which liability otherwise would tot
approximately $2.3 million at September 30, 2018] 2012. If the Bank were to be liquidated or othige cease to be a bank, or if tax |
were to change, the $2.3 million would be recorde&xpense.

The provisions of ASC 740Accounting for Uncertainty in Income Taxaddress the determination of how tax benefits @dirn
expected to be claimed on a tax return should terded in the consolidated financial statementsddd ASC 740, the Company recognize:
tax benefits from an uncertain tax position onljt is more likely than not that the tax positioille sustained upon examination, with a
examination being presumed to occur, including tsolution of any related appeals or litigationheTtax benefits recognized in
consolidated financial statements from such a jposdre measured as the largest benefit that lpasader than fifty percent likelihood of be
realized upon ultimate resolution.

The Company’s tax reserves reflect managemmgatigment as to the resolution of the issues irelif subject to judicial reviev
While the Company believes that its reserves aegaate to cover reasonably expected tax riskse ttem be no assurance that, in all insta
an issue raised by a tax authority will be resolatd financial cost that does not exceed itsedlagserve. With respect to these reserve
Companys income tax expense would include (i) any chanmgéax reserves arising from material changes dutiire period in the facts a
circumstances surrounding a tax issue, and (ii) difference from the Comparg/tax position as recorded in the consolidatednfired
statements and the final resolution of a tax ishuéng the period
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Income tax returns for fiscal years 2010 through20with few exceptions, remain open to examinabgrfederal and state taxi
authorities. Management believes that the reatizatf its deferred tax assets is more likely tima based on the expectations as to fi
taxable income; therefore, there was no deferrgdvéduation allowance at September 30, 2013 and 20ith the exception of the st
cumulative net operating loss carryforwards disedszbove.

A reconciliation of the beginning and ending bakmdor liabilities associated with unrecognized kenefits for the years enc
September 30, 2013 and 2012, follows:

September 30 201z 2012
(Dollars in Thousands
Balance at beginning of ye $ 164 $ >
Additions for tax positions related to the currgear 93 65
Additions for tax positions related to the prioays 51C 9¢

Reductions for tax positions due to settlement tétting authoritie: - -
Reductions for tax positions related to prior years - -

Balance at end of year $ 767 $ 164

The total amount of unrecognized tax benefits tliagcognized, would impact the effective rate vi#®96,000 as of September
2013. The Company recognizes interest relatechtecognized tax benefits as a component of incaresxpense. The amount of acci
interest related to unrecognized tax benefits WwasGP0 as of September 30, 2013. The Company miutesnticipate any significant changt
the total amount of unrecognized tax benefits withie next 12 months.

NOTE 14. CAPITAL REQUIREMENTS AND RESTRICTIONS ON RETAINED EARNINGS

The Bank is the Comparg/’primary subsidiary. The Bank is subject to wasigegulatory capital requirements. Failure to t
minimum capital requirements can initiate certaianaatory or discretionary actions by regulatord, tfaundertaken, could have a dir
material effect on the financial statements. Urchgital adequacy guidelines and the regulatomésaork for prompt corrective action,
Bank must meet specific quantitative capital gued using its assets, liabilities and certain baffance sheet items as calculated u
regulatory accounting practices. The requiremeargsalso subject to qualitative judgments by tlygilaors about components, risk weighti
and other factors.

Quantitative measures established by regulatieensure capital adequacy require the Bank to maimténimum amounts and rat
(set forth in the table below) of total risk-basegbital and Tier | capital (as defined in the regjohs) to riskweighted assets (as defined), a
leverage ratio consisting of Tier | capital (asidedl) to average assets (as defined). As of Sdmer®0, 2013, the Bank met all caf
adequacy requirements.
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The Bank’s actual and required capital amountsratids are presented in the following table.

Minimum Requirement To
Be Well Capitalized Under

Minimum Requirement For Prompt Corrective Action
Actual Capital Adequacy Purposes Provisions
Amount Ratio Amount Ratio Amount Ratio
(Dollars in Thousands
September 30, 201
MetaBank
Tangible capital (to tangible asse ~ $ 160,14! 9.3¢% $ 25,60¢ 1.5(% n/a n/a
Tier 1 (core) capital (to adjusted tot
assets 160,14! 9.3¢ 68,28¢ 40% $ 85,36 5.00%
Tier 1 (core) capital (to risk-weighte
assets 160,14! 22.4¢ 28,55 4.0(% 42,82’ 6.00(%
Total risk based capital (to risk-
weighted asset: 164,07¢ 22.9¢ 57,10: 8.0(% 71,37¢ 10.0(%
September 30, 201
MetaBank
Tangible capital (to tangible asse  $ 140,09: 8.5¢% $ 24,54¢ 1.5(% n/a n/a
Tier 1 (core) capital (to adjusted tot
assets 140,09: 8.5¢€ 65,45 40% $ 81,82: 5.0(%
Tier 1 (core) capital (to risk-weighte
assets 140,09: 22.9¢ 24,42¢ 4.0(% 36,63¢ 6.0(%
Total risk based capital (to risk-
weighted asset: 144,06: 23.5¢ 48,85( 8.0(% 61,06 10.0(%

Regulations limit the amount of dividends and othapital distributions that may be paid by a finah@nstitution without prio
approval of its primary regulator. The regulatoggtriction is based on a three-tiered system thighgreatest flexibility being afforded to well-
capitalized (Tier 1) institutions. The Bank ism@ntly a Tier 1 institution. Accordingly, the Baaskn make, without prior regulatory appro
distributions during a calendar year up to 100%he&fir retained net income for the calendar yeatdate plus retained net income for
previous two calendar years (less any dividendgigusly paid) as long as they remain wedlpitalized, as defined in prompt corrective ac
regulations, following the proposed distributioAccordingly, at September 30, 2013, approximate3$.® million of the Banls retaine
earnings were potentially available for distributim the Company.

During 2010, the OTS issued Supervisory Directiteethe Bank based on the OTS’ assessment of thk’ 8amird party relationsh
risk, enterprise risk management, and rapid grdmththe MPS division) and had also advised the Biuak the OTS had determined that
Bank engaged in unfair or deceptive acts or prastin violation of Section 5 of the Federal Trademtission Act and the OTS Advertis
Regulation in connection with the Baskoperation of the iAdvance line of credit progra@®n July 15, 2011, the Company and the Bank
stipulated and consented to a Cease and Desist (dodether, the “Orders” or the “Consent Ordeis8ued by the OTS. Under the Orders
OTS and the Bank agreed upon a Remuneration Plprotade reimbursement to iAdvance Line of Creditrowers affected by the Bar’
failure to implement a recurring use plan. The Reemation Plan provided for an aggregate amour@#d® million to be paid to iAdvan
customers and such plan has been completed witklated outstanding deliverables. The Bank algmlstted and consented to an Orde
Assessment of a Civil Money Penalty (the “Assesdtharoviding for the Banks payment of $400,000. The Orders and the Asses
became effective on July 15, 2011. Both sums \pai@ in the fourth quarter of fiscal 2011. Undee terms of the Orders and the Assesst
the OTS acknowledged that the Company and the Baitker admitted nor denied the OTS findings in@rders and the Assessment or
grounds existed to initiate a proceeding.

On July 21, 2011, pursuant to the Dodd Frank Awt, @ TS was integrated into the OCC and the funstafrthe OTS related to thi
holding companies were transferred to the FedeesleRre. The OCC is now responsible for the ong@xamination, supervision a
regulation of the Bank, including matters with respto the Consent Order against the Bank. ThedD@dnk Act maintains the existence
the federal savings association charter and the AJ@he primary statute governing the federal sasibgnks. The Federal Reserve is
responsible for the ongoing examination, supemisand regulation of the Company, including matteith respect to the Consent Or
against the Company.
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The Orders require the Company and the Bank to gubrthe OTS (or its successor) various managemedtcompliance plans &
programs to address the matters initially iderdifie the Supervisory Directives as well as planrseithancing Company and Bank capital
require non objection by OTS (or its successor)dompany cash dividends, distributions, share @mages, payments of interest or princ
on debt and incurrence of debt. Under the termikeOrder, the Bank agreed that it will cease dexlist from (1) violations of certain laws i
regulations and (2) unsafe or unsound practiceisrdsaulted in it operating without adequate: (a®inal controls, management informa
systems and internal audit reviews of its thirdtypaponsorship arrangements; and (b) certain irdtion technology policies and procedul
With the exception of the Supervisory DirectiveathDecember 28, 2010, the limitations related eoBank and the Company following
issuance of the Supervisory Directives remain ate) as do the Orders, and the Bank’s and the Guoyigpactions continue to be evaluater
the OCC, the OTS'successor and the Federal Reserve, respecti8elgh limitations include receiving the prior weittapproval of the OC
before the Bank may (1) enter into any new thirdypeelationship agreement concerning any creditpct, deposit product (including preg
cards), or automatic teller machine, or materialigend any such existing agreement (except for aments to achieve compliance v
applicable laws, regulations, or regulatory guidgn€2) originate, directly or through any thirdrfya tax refund anticipation loans; (3) offe
tax refund transfer processing service directlyhoough any third party; or (4) offer or origindfedvance lines of credit to new customer:
permit draws on existing iAdvance lines of credither directly or through any third party.

The Orders further require the Company and the Bandubmit to the OTS (now, the Federal ReservethadOCC, respectivel
various management and compliance plans and preg@@ddress the matters identified in the SuperyiBirectives and Consent Orders
well as plans for enhancing Company and Bank dapBénce the issuance of the Supervisory Direstimed the Consent Orders and
abolishment of the OTS, the Company has raisethdraggregate, $61.4 million in equity capital dhel Company and the Bank have t
cooperating with the OCC and the Federal Resereen@ct those aspects of their operations tha¢ wddressed in the Orders.

Satisfaction of the requirements of the Orderailjext to the ongoing review and supervision of @&C with respect to the Bank ¢
the Federal Reserve with respect to the Compare Bank and the Company have and expect to conttnegpend significant managem
and financial resources to address areas thateitedtin the Orders; such matters include capites@rvation and enhancement commens
with the Banks risk profile, improvement of core earnings frarterest income, management and board oversigheddank, risk managem:
and internal controls, compliance management, arnkEecrecy Act compliance.

While we believe that the Company and the Bank haeele significant progress in complying with thed€s, there can be
assurance that our regulators will ultimately dmiee that we have met all of the requirements ef @rders to their satisfaction. If «
regulators believe that we have not made suffic@ogress in complying with the Orders, they coséetk to impose additional regulat
requirements, operational restrictions, enhanceg@rsision and/or civil money penalties. If anytbése measures is imposed in the futu
could have a material adverse effect on our firere@indition and results of operations and on ilita to raise additional capital.
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NOTE 15. COMMITMENTS AND CONTINGENCIES

In the normal course of business, the Bank makeésusacommitments to extend credit which are néiected in the accompanyi
consolidated financial statements.

At September 30, 2013 and 2012, unfunded loan comenits approximated $102.9 million and $56.4 millrespectively, excludir
undisbursed portions of loans in process. Unfuddad commitments at September 30, 2013 and 201@ precipally for variable rate loar
Commitments, which are disbursed subject to ceffaiitations, extend over various periods of tim&enerally, unused commitments
canceled upon expiration of the commitment terrawbned in each individual contract.

The exposure to credit loss in the event of nomperénce by other parties to financial instrumeatscbmmitments to extend credi
represented by the contractual amount of thoseum&nts. The same credit policies and collateegjuirements are used in mak
commitments and conditional obligations as are disedn-balance-sheet instruments.

Since certain commitments to make loans and to fumes of credit and loans in process expire withoeing used, the amount d
not necessarily represent future cash commitmentaddition, commitments used to extend creditapeements to lend to a customer as
as there is no violation of any condition estaldsim the contract.

Securities with fair values of approximately $5.8lion and $5.7 million at September 30, 2013 a®d 2 respectively, were pled¢
as collateral for public funds on deposit. Secsitvith fair values of approximately $7.4 milliand $17.8 million at September 30, 2013
2012, respectively, were pledged as collaterainfdividual, trust and estate deposits.

Legal Proceedings

The Bank was served on April 15, 2013, with a laitvsaptionednter National Bank v. NetSpend Corporation, MetaBaBDO US/
LLP d/b/a BDO Seidma, Cause No. C-2084-12-I filed in the District Cowift Hidalgo County, Texas. The Plaintgf'Second Amend:
Original Petition and Application for Temporary Raiing Order and Temporary Injunction adds botatdBank and BDO Seidman to
original causes of action against NetSpend. Net$@ats as a prepaid card program manager and poycks both INB and MetaBar
According to the Petition, NetSpend has informetgriiNational Bank (“INB”)that the depository accounts at INB for the Net$Sperogran
supposedly contained $10.5 million less than theyukl. INB alleges that NetSpend has breacheddtsiary duty by making affirmatiy
misrepresentations to INB about the safety andilgyabf the program, and by failing to timely disse the nature and extent of any alle
shortfall in settlement of funds related to cardieolactivity and the nature and extent of NetSpesgstemic deficiencies in its accounting
settlement processing procedures. To the extehtathaccounting reveals that there is an actuatfslipINB alleges that MetaBank may
liable for portions or all of said sum due to tlaetfthat funds have been transferred from INB tdaBank, and thus MetaBank would h
been unjustly enriched. The Bank intends to vigslpuaontest this matter. An estimate of a rangeeasonably possible loss cannot be ma
this stage of the litigation because discoveryiist®ing conducted.

Soneet R. Kapila, as Chapter 11 Trustee for LouiBehriman, Louis J. Pearlman Enterprises, Inc.¢ dmanscontinental Aviatio
Inc. v. First International Bank & Trust, et al, &dNo.: ¢-09-ap-00106-KSJfiled in the United States Bankruptcy Court foe tMiddle Distric
of Florida, Orlando Division on March 20, 2009. 3l a cause of action brought by the abcaptioned Trustee to avoid and recover alli
fraudulent transfers related to loans made by Hitstnational Bank & Trust to the Debtors. Finstelrnational Bank & Trust sold participatic
in the loans to multiple banks, including MetaBafke action is brought by the Trustee pursuantaokBuptcy Sections 544, 548, 550 of
Bankruptcy Code, as well as the Florida Uniformugiaent Transfer Act, Chapter 726 of Florida StegufThe Company recently settled
matter with the Trustee, which settlement is peg@ipproval of the court.
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Certain corporate clients of an unrelated compaagnad Springbok Services, Inc. (“Springbok8§quested through counse
mediation as a means of reaching a settlementindf commencing litigation against MetaBank. Tésuits of that mediation have not led
settlement. These claimants purchased MetaBankajgkeeward cards from Springbok, prior to Springlsobankruptcy. As a result
Springboks bankruptcy and cessation of business, some oétards cards which had been purchased were netreated or funded. Coun
for these companies have indicated that they agpaped to assert claims totaling approximately $ifion against MetaBank based
principal/agency or failure to supervise theoriise Company denies liability with respect to thelséms. The Compang’estimate of a ran
of reasonably possible loss is approximately $8Q@ million.

In October 2013, the Company'’s third party sengoavider supporting certain of the BasKack office operations, sent a letter tc
Bank claiming that the Bank bore “ultimate respbilisy” for an approximately $9 million loss suffered bylsiservice provider in connecti
with a credit card hacking and fraud incident. ISeervice provider alleges that in 2010 MetaBamktatl the service provider that MetaB
had set up a bank identification number (“BINVjth MasterCard on behalf of Ingenicard, a prepaicd program manager that MetaBank
been considering as a program partner. The sepvimader claims that it was unaware that MetaBatiknately decided not to activate t
particular program and had deactivated IngenicaBil's approximately two years later. Ultimately, Brgcards processing system was hac
to inflate card limits and approximately $9 milliaomimproper charges were thereby placed throught®ét€ard. Such service provider stat
had a preexisting understanding with MasterCard that allowddsterCard to extract this amount from such senpcovider, but aft
MasterCard debited such service providesitcount, such service provider was unable toirolatay reimbursement from Ingenicard, wt
ultimately filed for bankruptcy. Asserting conttaal and other legal theories, the service provadgims that it allowed MasterCard to ext
this money based on its reliance on MetaBank’s igmebacking of the Ingenicard program, and theeefdetaBanks failure to notify suc
service provider of deactivation of IngenicaxdIN caused this loss. MetaBank believes it bewrdiability whatsoever for such serv
provider's loss. To date, such service provider has neitiate a specific demand on MetaBank nor institlggdl action beyond its initi

letter, but if it does so MetaBank, backed by itsuirer which has agreed to defend subject to avasen of rights, intends to defend s
action vigorously.

Other than the matters set forth above, there armatmer new material pending legal proceedingspaolates to which the Company
its subsidiaries is a party other than ordinaigdition routine to their respective businesses.
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NOTE 16. LEASE COMMITMENTS

The Company has leased property under various noatable operating lease agreements which expiraraius times through 20!
and require annual rentals ranging from $3,400983%00 plus the payment of the property taxesmmabmaintenance, and insurance
certain property.

The following table shows the total minimum rerdaimmitment at September 30, 2013, under the leases.

September 30

(Dollars in Thousands

2014 $ 1,38¢
2015 1,351
2016 1,37(
2017 1,39¢
2018 24E
Thereafter 1,89
Total Leases Commitments $ 7,641

NOTE 17. SEGMENT REPORTING

An operating segment is generally defined as a oompt of a business for which discrete financitdrimation is available and whc
results are reviewed by the chief operating decisiaker. Operating segments are aggregated intotadp® segments if certain criteria
met. The Company has determined that it has twortable segments. The first reportable segmegtaiRBanking, consists of its bank
subsidiary, the Bank. The Bank operates as ativadi community bank providing deposit, loan arbeo related products to individuals
small businesses, primarily in the communities whéeir offices are located. The second reportadignent, MPS, is a division of the Ba
MPS provides a number of products and serviceséméial institutions and other businesses. Tipesducts and services include issuanc
prepaid debit cards, sponsorship of ATMs into tlebidnetworks, credit programs, ACH origination\segs, gift card programs, reb
programs, travel programs, and tax related progra@iher programs are in the process of developm&he remaining grouping under
caption “All Others” consists of the operationglié Company and Meta Trust and inter-segment editiuns.

Transactions between affiliates, the resulting nees of which are shown in the intersegment reverategory, are conducted
market prices, meaning prices that would be paildefcompanies were not affiliates.
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Year Ended September 30, 201
Interest incomt
Interest expense
Net interest income (expens
Provision (recovery) for loan loss
Non-interest incomt
Non-interest expense
Income (loss) before te
Income tax expense (benefit)
Net income (loss

Inter-segment revenue (expen:
Total asset
Total deposit:

Year Ended September 30, 2012
Interest incomt
Interest expense
Net interest income (expens
Provision (recovery) for loan loss
Nonr-interest incom:
Non-interest expense
Income (loss) before te
Income tax expense (benefit)
Net income (loss

Inter-segment revenue (expen:
Total asset
Total deposit:

Year Ended September 30, 201
Interest incom
Interest expense
Net interest income (expens
Provision (recovery) for loan loss
Nonr-interest incom
Non-interest expense
Income (loss) before te
Income tax expense (benefit)
Net income (loss

Inter-segment revenue (expen:
Total asset
Total deposit:
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Meta
Retalil Payment
Banking Systems® All Others Total
(Dollars in Thousands
24,16¢ $ 14,807 $ = 38,97¢
2,361 124 46¢ 2,95¢
21,80¢ 14,68: (469) 36,02:
5,22¢ 50,29( (29 55,50
19,47¢ 53,98 941 74,40:
7,55¢ 10,99( (1,423 17,12:
1,61¢ 2,611 (522) 3,70/
594( $ 8,37¢ $ (901) 13,41¢
12,10¢ $ (12,106 $ = =
487,75: 1,201,53. 2,70¢ 1,691,98
260,52! 1,063,77! (9,019 1,315,28:
Meta
Retall Payment
Banking Systems® All Others Total
(Dollars in Thousands
24,85¢ $ 12,44.  $ = 37,297
2,871 204 482 3,56
21,97¢ 12,23 (482) 33,73¢
1,05( (1) - 1,04¢
16,59: 52,95’ 25 69,57«
20,56¢ 54,68t¢ 20¢ 75,46
16,95: 10,50¢ (66%) 26,79¢
5,961 3,99:¢ (274) 9,68:
10,98¢ $ 6,51¢ $ (397 17,11
11,60: $ (11,609 $ = =
416,03t 1,230,92! 1,93¢ 1,648,89
216,91. 1,167,36 (4,482 1,379,79
Meta
Retall Payment
Banking Systems® All Others Total
(Dollars in Thousands
27,24¢  $ 11,68: $ 12¢ 39,05¢
4,127 153 467 4,741
23,12: 11,52¢ (339) 34,31
65C (372) - 27¢
3,59¢ 53,48t¢ 41C 57,49:
23,68¢ 59,17¢ 397 83,26:
2,381 6,20¢ (32¢) 8,26
1,45] 2,30¢ (132) 3,621
93C $ 3,90 $ (1949) 4,64(
9,89C $ (9,890 $ = =
308,18: 965,38t 1,90¢ 1,275,48
216,90¢ 925,24t (53%) 1,141,62i
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The following tables present gross profit dataNt®S for the years ended September 30, 2013, 20d.2@tl, respectively.

Year Ended September 30 2013 2012 2011

Interest incom: $ 14,807 $ 12,44:  $ 11,68:
Interest expense 124 204 158
Net interest incom 14,68: 12,23} 11,52¢
Provision (recovery) for loan loss - (D) (372)
Nor-interest incom 50,29( 52,957 53,48¢
Card processing expense 15,54¢ 17,32: 23,26
Gross Profit 49,42’ 47,87 42,12¢
Other non-interest expense 38,43} 37,36! 35,91¢
Income before ta 10,99( 10,50¢ 6,20¢
Income tax expense 2,611 3,99: 2,304

Net Income $ 8,37¢ $ 6,51€¢ $ 3,90

NOTE 18. PARENT COMPANY FINANCIAL STATEMENTS

Presented below are condensed financial staterfmrttse parent company, Meta Financial.

CONDENSED STATEMENTS OF FINANCIAL CONDITION
September 30

ASSETS

Cash and cash equivalel
Investment in subsidiarie
Other assets

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY

LIABILITIES
Subordinated debentur
Other liabilities

Total liabilities

STOCKHOLDERS' EQUITY
Common stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive income (li
Treasury stock, at cost
Total stockholders' equity

Total liabilities and stockholders' equity
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2013 2012
(Dollars in Thousands
$ 11,38¢ $ 6,10~
142,19¢ 150,64(
32¢ 38¢
$ 153,91: $ 157,12¢
$ 10,31 $ 10,31(
62C 95¢
$ 10,93( $ 11,26¢
61 56
92,96 78,76¢
71,26¢ 60,77¢
(20,285 8,51z
(1,029 (2,255
$ 142,98: $ 145,85¢
$ 153,91: $ 157,12¢
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CONDENSED STATEMENTS OF OPERATIONS
Years ended September 3(

Gain on sale of securities available for ¢
Other income
Total income
Interest expens
Other expense
Total expense

Loss before income taxes and equity in undistribut net
income of subsidiaries

Income tax benefit

Loss before equity in undistributed net income o
subsidiaries

Equity in undistributed net income of subsidiaries
Net income

CONDENSED STATEMENTS OF CASH FLOWS
For the Years Ended September 3(

CASH FLOWS FROM OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net caskigea by (used in) operating activit

Equity in undistributed net income of subsidial
Gain on sale of securities available for ¢
Change in other asse
Change in other liabilitie
Net cash provided by (used in) operating activitie

CASH FLOWS FROM INVESTING ACTIVITES
Investment in subsidiar
Capital contributions to subsidiari
Proceeds from the sale of securities availablsdite
Other, net

Net cash (used in) provided by investing activites

CASH FLOWS FROM FINANCING ACTIVITIES
Cash dividends pai
Stock compensatic
Proceeds from issuance of common st
Proceeds from exercise of stock opti
Other, net

Net cash provided by (used in) financing activitie
Net change in cash and cash equivalents
CASH AND CASH EQUIVALENTS

Beginning of year
End of year

2013 2012 2011
(Dollars in Thousands
- 9 - 9 38t
- 25 152
- 25 53¢
46¢ 482 467
941 20¢ 397
1,41( 691 864
(1,420 (66€) (32€6)
(509) (275) (132)
(902) (397 (199
14,31¢ 17,50¢ 4,83¢
13,41¢ $ 17,11 § 4,64(
2013 2012 2011
(Dollars in Thousands
$ 13,41¢  $ 17,11 $ 4,64(
(14,319 (17,505 (4,839
- - (38%)
54 49¢ 81¢€
(339 86% 64
(1,186 972 301
- - 24¢
(6,000 (42,48)) -
- - 1,03t
- - 3
(6,000 (42,48)) 1,28¢
(2,926 (1,832 (1,627
16t 27 20z
12,71¢ 47,79¢ 57t
2,54¢ - -
(38) - -
12,46° 45,99: (844)
$ 5281 $ 4,481 $ 741
$ 6,108 $ 1,62¢ $ 88:
$ 11,38¢ $ 6,10t $ 1,62¢
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The extent to which the Company may pay cash didddo stockholders will depend on the cash cugrevailable at the Compar
as well as the ability of the Bank to pay dividetalshe Company. For further discussion, see Ndtherein.

NOTE 19. SELECTED QUARTERLY FINANCIAL DATA (UNAUDI TED)

QUARTER ENDED

September
December 3! March 31 June 30 30
(Dollars in Thousands
Fiscal Year 201¢
Interest incom: $ 9,63C $ 9,71t $ 9,82t % 9,80z
Interest expens 83: 812 66€ 64z
Net interest incom 8,79 8,90¢ 9,15¢ 9,161
Provision for loan losse - (300 - 30C
Income 3,12¢ 3,147 3,672 3,47¢
Earnings per common and common equivalent <
Basic $ 057 $ 057 $ 067 $ 0.5¢
Diluted 0.57 0.57 0.6¢€ 0.5¢
Dividend declared per sha 0.1z 0.1z 0.1z 0.1z
Fiscal Year 2012
Interest incomt $ 9,61t $ 10,29¢ $ 9,14¢ $ 8,23¢
Interest expens 977 88¢ 857 841
Net interest incom 8,63¢ 9,411 8,29 7,39:
Provision for loan losse 69¢ 20C 15C -
Income 3,091 9,97( 2,38 1,66¢
Earnings per common and common equivalent s
Basic $ 097 $ 3.1z % 067 $ 0.1¢
Diluted 0.97 3.1C 0.6¢€ 0.1¢
Dividend declared per sha 0.1z 0.1z 0.1z 0.1:
Fiscal Year 2011
Interest incom: $ 9,62( $ 958( $ 9,98( $ 9,87¢
Interest expens 1,34z 1,163 1,152 1,08¢
Net interest incom 8,27¢ 8,411 8,821 8,79(
Provision for loan losse (28) 214 (161) 252
Income (loss 721 2,74 (1,020 2,19
Earnings (loss) per common and common equivaleare
Basic $ 0.2: $ 0.8¢ $ 0339 $ 0.81
Diluted 0.2:2 0.8¢ (0.39) 0.81
Dividend declared per sha 0.1z 0.1z 0.1z 0.1z

NOTE 20. FAIR VALUES OF FINANCIAL INSTRUMENTS

ASC 820,Fair Value Measurementdefines fair value, establishes a framework for sneag the fair value of assets and liabili
using a hierarchy system and requires disclosuestdair value measurement. It clarifies that failue is the price that would be receive
sell an asset or paid to transfer a liability in aderly transaction between market participantshm market in which the reporting en
transacts.
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The fair value hierarchy is as follows:

Level 1 Inputs- Valuation is based upon quoted prices for identicafruments traded in active markets that the Gomhas th
ability to access at measurement date.

Level 2 Inputs- Valuation is based upon quoted prices for simitatruments in active markets, quoted prices fontidal or simila
instruments in markets that are not active and tbdsed valuation techniques for which significastuasptions are observable in
market.

Level 3 Inputs- Valuation is generated from modedsed techniques that use significant assumptiohshservable in the market ¢
are used only to the extent that observable inptgsnot available. These unobservable assumptiftect the Compang’ owr
estimates of assumptions that market participaotddwse in pricing the asset or liability. Valioattechniques include use of opt
pricing models, discounted cash flow models andlaintechniques.

There were no transfers between levels of theviire hierarchy for the years ended September@(8 and 2012.

Securities Available for Sale and Held to MaturitySecurities available for sale are recorded iatvieue on a recurring basis and secur
held to maturity are carried at amortized costir Falue measurement is based upon quoted pritesjailable. If quoted prices are
available, fair values are measured using an intgrg pricing service. Level 1 securities incltldese traded on an active exchange, su
the New York Stock Exchange, as well as U.S. Trgaand other U.S. Government, instrumentality, agency securities that are tradet
dealers or brokers in active over-tbednter markets. The Company had no Level 1 oeL8vsecurities at September 30, 2013 and 2
Level 2 securities include U.S. Government agenay @strumentality securities, U.S. Government ageand instrumentality mortgage-
backed securities, , municipal bonds, corporaté sketurities and trust preferred securities.

The fair values of securities are determined bwiolitg quoted prices on nationally recognized siesrexchanges (Level 1 inpu
or matrix pricing, which is a mathematical techr@quidely used in the industry to value debt semsitvithout relying exclusively on quol
prices for the specific securities, but rather élying on the securitiegelationship to other benchmark quoted securitiev€l 2 inputs). Th
Company considers these valuations supplied byré party provider which utilizes several sourcesyaluing fixedincome securities. The
sources include Interactive Data Corporation, Reutgtandard and Posr’Bloomberg Financial Markets, Street Softwarehfetogy, and th
third party provider’s own matrix and desk pricirfidhe Company continually reviews the third partyisthods and sourcemethodology fc
reasonableness. Sources utilized by the third pgandyider include but are not limited to pricing dets that vary based by asset class
include available trade, bid, and other marketnmfation. This methodology includes but is not tedi to broker quotes, proprietary mod
descriptive terms and conditions databases, asagedixtensive quality control programs. No less thaarterly, the Company receives
compares prices provided by multiple securitieslatsato validate the accuracy and reasonablenegsicds received from the third pe
provider. On a monthly basis, the Investment Cortemiteviews mark-to-market changes in the secsifiietfolio for reasonableness.

The following table summarizes the fair values efigities available for sale and held to maturityseptember 30, 2013 and 20
Securities available for sale are measured aw#dire on a recurring basis, while securities heldhaturity are carried at amortized cost in
consolidated statements of financial condition.
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Fair Value at September 30, 201

Available For Sale Held to Maturity
(Dollars in Thousands) Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Debt securitie!
Trust preferred and
corporate securitie vooETE P e w - 8 -3 - 8 -3 i
Agency securitie - - - - 9,61: - 9,61: -
Small Business .
Administration securitie HBLEED - 10,58: - ) - - -
Obligations of states and 1,727 1.72] 18.34; 18.34;

political subdivision: - - - -
Non-bank qualified

obligations of states an 238,72¢ 238,72¢ 169,46. 169,46.

political subdivisions - = - -
Mortgage-backed

2, 581,37 581,37: 73,10: 73,10:
securities - - - -
Total securities $ 881,19¢ $ - $ 881,19: $ - $ 27051 $ - $ 27051 $ -
Fair Value at September 30, 201
Available For Sale Held to Maturity
(Dollars in Thousands) Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Debt securitie!
Trust preferred and - )
Asset backed securitit 41,32« - 41,32 - - - - -
Agency securitie 39,46 - 39,46" - - - - -
Small Business 19.91¢ i
Administration securitie ' - 19,91 - - - -
Obligations of states and 13,15 13,15 ) )

political subdivisions - = - -
Non-bank qualified

obligations of states an 255,89! 255,89! - -

political subdivision: - - - -

Mortgage-backed 681,44; 681,44; : :
securities o o o o

Total securities $1,116,69; $ - $1,116,69. $ - % - $ - $ - 9% -

Foreclosed Real Estate and Repossessed /. Real estate properties and repossessed assétgtiaily recorded at the fair value less sel
costs at the date of foreclosure, establishingva ¢wst basis. The carrying amount at Septembe2@03 represents the lower of the new
basis or the fair value less selling costs of flused assets that were measured at fair value gudaseto their initial classification as foreclo
assets.

Loans. The Company does not record loans at fair vatua pecurring basis. However, if a loan is congidémpaired, an allowance for Ic
losses is established. Once a loan is identifieid@dividually impaired, management measures impat in accordance with ASC 310.

The following table summarizes the assets of them@my that are measured at fair value in the cateteld statements of financ
condition on a non-recurring basis as of SepterBbe013 and 2012.

Fair Value at September 30, 2013
(Dollars in Thousands) Total Level 1 Level 2 Level 3

Impaired Loans, ne
One to four family residential mortgage loz $ 257 $ - $ - % 257
Commercial and mu-family real estate loar 1,81( - - 1,81(
Consumer loan s - - -
Commercial operating loans - - - -

Total Impaired Loan 2,067 - - 2,061
Foreclosed Assets, net 11€ - - 11¢€
Total $ 2,18: $ - $ - $ 2,18¢
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Fair Value at September 30, 201
(Dollars in Thousands) Total Level 1 Level 2 Level 3

Impaired Loans, ne

One to four family residential mortgage loz $ 33€ $ - % - % 33¢
Commercial and mu-family real estate loar 8,46¢ - - 8,46¢
Consumer loan 1 - - 1
Commercial operating loans 16 - - 1€
Total Impaired Loan 8,822 - - 8,827
Foreclosed Assets, net 83¢ - - 83¢
Total $ 9,66( $ - $ - $ 9,66(

Quantitative Information About Level 3 Fair Value M easurements
Fair Value at  Fair Value at

September ~ September Valuation
(Dollars in Thousands) 30, 2013 30, 2012 Technique Unobservable Input
Impaired Loans, ne $ 2,067 $ 8,822 Market approacl Appraised value®
Foreclosed Assets, n 11€ 83¢ Market approacl Appraised value®

(1) The Company generally relies on external appraigedevelop this information. Management redudexl dappraised value by estime
selling costs in a range of 4% to 10

The following table discloses the Company’s estaddair value amounts of its financial instrumenltisis managemerg’ belief the
the fair values presented below are reasonablaedb@s¢he valuation techniques and data availabtbéaCompany as of September 30, -
and 2012, as more fully described below. The djmera of the Company are managed from a going gongasis and not a liquidation bas
As a result, the ultimate value realized for thmaficial instruments presented could be substandiferent when actually recognized over t
through the normal course of operations. Additiigna substantial portion of the Company’s inhérealue is the Bank' capitalization ar
franchise value. Neither of these components baea given consideration in the presentation ofviaiues below.
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The following presents the carrying amount andhestied fair value of the financial instruments Heydthe Company at September
2013 and 2012.

September 30, 201,

Carrying Estimated
Amount Fair Value Level 1 Level 2 Level 3

(Dollars in Thousands

Financial assets

Cash and cash equivalel $ 40,06: $ 40,06: $ 40,06: $ - $ =
Securities available for sa 881,19: 881,19: - 881,19: -
Securities held to maturit 288,02t 270,51t - 270,51t -
Loans receivable, ne
One to four family residential mortgage loz 82,28’ 72,62¢ - - 72,62¢
Commercial and mu-family real estate loar 192,78t 200,77¢ - - 200,77
Agricultural real estate loat 29,55 30,92( - - 30,92(
Consumer loan 30,31« 30,58¢ - - 30,58¢
Commercial operating loal 16,26 15,71¢ - - 15,71¢
Agricultural operating loans 33,75( 35,17¢ - - 35,17¢
Total loans receivable, n 384,95: 385,80° - - 385,80°
FHLB stock 9,99¢ 9,99¢ - 9,99¢ -
Accrued interest receivab 8,58 8,58 8,58 - -
Financial liabilities
Noninterest bearing demand depo 1,086,25! 1,086,25! 1,086,25! - -
Interest bearing demand deposits, savings, andync
markets 97,42¢ 97,42¢ 97,42¢ - -
Certificates of deposit 131,59¢ 132,18 - 132,18 -
Total deposit: 1,315,28 1,315,87 1,183,68 132,18 -
Advances from FHLE 7,00( 9,08¢ - 9,08¢ -
Federal funds purchas 190,00( 190,00( - 190,00: -
Securities sold under agreements to repurc 9,14¢ 9,14¢ - 9,14¢ -
Subordinated debentur 10,31( 10,31: - 10,31: -
Accrued interest payab 291 291 291 - -
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September 30, 201,
Carrying Estimated
Amount Fair Value Level 1 Level 2 Level 3

(Dollars in Thousands

Financial assets

Cash and cash equivalel $ 145,05. $ 145,05. $ 145,05. $ - $ =
Securities available for sa 1,116,609 1,116,609 - 1,116,69: -
Loans receivable, ne
One to four family residential mortgage lo¢ 49,13« 49,93¢ - - 49,93¢
Commercial and mu-family real estate loar 191,90! 194,78: - - 194,78:
Agricultural real estate loat 19,86: 21,03 - - 21,03
Consumer loan 32,83¢ 33,48¢ - - 33,48¢
Consumer loans held for s¢ - - - - -
Commercial operating loal 16,45: 15,39¢ - - 15,39¢
Agricultural operating loans 20,98 22,71« - - 22,71«
Total loans receivable, n 331,17: 337,34t - - 337,34
FHLB stock 2,12( 2,12( - 2,12( -
Accrued interest receivab 6,71( 6,71( 6,71( - -
Financial liabilities
Noninterest bearing demand depo 1,181,29 1,181,29 1,181,29 - -
Interest bearing demand deposits, savings, andync
markets 97,73 97,73 97,73 - -
Certificates of deposit 100,76: 101,70: - 101,70: -
Total deposit: 1,379,79. 1,380,73; 1,279,03 101,70: -
Advances from FHLE 11,00¢( 13,99¢ - 13,99¢ -
Securities sold under agreements to repurc 26,40( 26,40( - 26,40( -
Subordinated debentur 10,31( 10,31¢ - 10,31¢ -
Accrued interest payab 177 177 177 - -

The following sets forth the methods and assumptiosed in determining the fair value estimatestifier Companys financia
instruments at September 30, 2013 and 2012.

CASH AND CASH EQUIVALENTS
The carrying amount of cash and short-term investsis assumed to approximate the fair value.
SECURITIES AVAILABLE FOR SALE AND HELD TO MATURITY

Securities available for sale are recorded atvi@iue on a recurring basis and securities helddturity are carried at amortized cc
Fair values for investment securities are baseobtaining quoted prices on nationally recognizezligées exchanges, or matrix pricing, wt
is a mathematical technique widely used in the stguto value debt securities without relying exthely on quoted prices for the spec
securities, but rather by relying on the securitielationship to other benchmark quoted securities

LOANS RECEIVABLE, NET

The fair value of loans is estimated using a hisébior replacement cost basis concepe.(an entrance price concept). The fair v
of loans was estimated by discounting the futushddbws using the current rates at which simiteamnis would be made to borrowers anc
similar remaining maturities. When using the disting method to determine fair value, loans wem@uged by homogeneous loans \
similar terms and conditions and discounted atgetarate at which similar loans would be madedodwers at September 30, 2013 and 2!
In addition, when computing the estimated fair eafor all loans, allowances for loan losses hawntsibtracted from the calculated fair vi
as a result of the discounted cash flow which axiprates the fair value adjustment for the credaligy component.
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FHLB STOCK

The fair value of such stock is assumed to appraténibook value since the Company is generally biedeem this stock at |
value.

ACCRUED INTEREST RECEIVABLE
The carrying amount of accrued interest receivabéssumed to approximate the fair value.
DEPOSITS

The carrying values of noimerest bearing checking deposits, interest bgacimecking deposits, savings, and money marki
assumed to approximate fair value, since such dspaie immediately withdrawable without penalffhe fair value of time certificates
deposit was estimated by discounting expected dutash flows by the current rates offered on destiés of deposit with similar remain
maturities.

In accordance with ASC 825, no value has been regditp the Company’s longrm relationships with its deposit customers (
value of deposits intangible) since such intangibleot a financial instrument as defined under A26.

ADVANCES FROM FHLB

The fair value of such advances was estimated $goditing the expected future cash flows usingetuirinterest rates for advan
with similar terms and remaining maturities.

FEDERAL FUNDS PURCHASED
The carrying amount of federal funds purchasedssimed to approximate the fair value.
SECURITIES SOLD UNDER AGREEMENTS TO REPURCHASE AND SUBORDINATED DEBENTURES

The fair value of these instruments was estimatgddiscounting the expected future cash flows usilegived interest rat
approximating market over the contractual matusftguch borrowings.

ACCRUED INTEREST PAYABLE
The carrying amount of accrued interest payabéssamed to approximate the fair value.
LIMITATIONS

It must be noted that fair value estimates are na@despecific point in time, based on relevantkaainformation about the financ
instrument. Additionally, fair value estimates drased on existing on- and dfédlance sheet financial instruments without attémgptc
estimate the value of anticipated future businesstomer relationships and the value of assetdiabitities that are not considered finan
instruments. These estimates do not reflect aeynjum or discount that could result from offerirfge tCompanys entire holdings of
particular financial instrument for sale at onedim~urthermore, since no market exists for ceméithe Companyg financial instruments, f:
value estimates may be based on judgments regafdinge expected loss experience, current econauoiaitions, risk characteristics
various financial instruments and other factorfieSe estimates are subjective in nature and inuaheertainties and matters of signific
judgment and therefore cannot be determined wittigh level of precision. Changes in assumptionsvalh as tax considerations co
significantly affect the estimates. Accordinglyased on the limitations described above, the agggeair value estimates are not intende
represent the underlying value of the Company,ithelea going concern or a liquidation basis.
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NOTE 21. INTANGIBLE ASSETS

The changes in the carrying amount of the Compmaintangible assets for the years ended SeptentheP@3 and 2012 are
follows:

Meta Meta
Payment Payment
Systems® Systems®
Patents Other Total
Balance as of September 30, 2( $ 2,02¢ $ 9 $ 2,03t
Acquisitions during the peric 363 - 363
Amortization during the perio (50 9 (59
Write-offs during the period - - -
Balance as of September 30, 2013 $ 2,33¢ $ - $ 2,33¢
Meta Meta
Payment Payment
Systems® Systems®
Patents Other Total
Balance as of September 30, 2( $ 1,31 % - ¢ 1,31¢
Acquisitions during the peric 733 27 76(
Amortization during the perio (18 (18) (36€)
Write-offs during the period (4) - (4)
Balance as of September 30, 2012 $ 2,02¢ $ 9 % 2,03t
Meta Meta
Payment Payment
Systems® Systems®
Patents Other Total
September 30
2014 $ 88 $ - $ 88
2015 88 - 88
2016 88 - 88
2017 88 - 88
2018 88 - 88
Thereafte! 1,89¢ - 1,89¢
Total anticipated intangible amortization $ 2,33¢ $ - 8 2,33¢

The Company tests intangible assets for impairraetgast annually or more often if conditions irdé&a possible impairment. Th
was no impairment to intangible assets during #ery ended September 30, 2013 and September 30, 201
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NOTE 22. SUBSEQUENT EVENTS

Management has evaluated subsequent events. Wieeeeno material subsequent events that would megatognition or disclosu
in our consolidated financial statements as offanthe year ended September 30, 2013.

Item 9. Changes in and Disagreements With Accountants on Aounting and Financial Disclosure

None.

Iltem 9A. Controls and Procedures

(a) Evaluation of Disclosure Controls and Procedures.

Management, under the direction of its Chief ExeeuOfficer and Chief Financial Officer, is respdiis for maintaining disclosu
controls and procedures (as defined in Rules 13ayHnd 15d-15(e) under the Securities ExchangeoAt934, as amended (the “1934 Act”
that are designed to ensure that information requio be disclosed in reports filed or submittedarrthe 1934 Act is recorded, proces
summarized and reported within the time periodsisipe in SEC rules and forms and that such infdiomais accumulated and communice
to management, including the Companghief Executive Officer and Chief Financial Offic to allow timely decisions regarding requ
disclosures.

In connection with the preparation of this AnnuapRrt on Form 10-K, management evaluated the Compalisclosure controls a
procedures. The evaluation was performed underditextion of the Compang’ Chief Executive Officer and Chief Financial Oéfictc
determine the effectiveness, as of September 30B,28f the design and operation of the Compamisclosure controls and procedures
described below, management has identified a naht®gakness in the Compasyihternal control over financial reporting whidiates to th
fair value measurement of its securities portfdifdernal control over financial reporting is aneigral component of the Compasydisclosur
controls and procedures. As a result of this malterieakness, the ComparyChief Executive Officer and Chief Financial Offichav
concluded thatthe Company'’s disclosure controls and proceduree wet effective as of September 30, 2013.

(b) Management’'s Annual Report on Internal Control ovétinancial Reporting.

The Companys management is responsible for establishing anidtamaing effective internal control over financiaporting. Th
Companys internal control over financial reporting is @@ess designed to provide reasonable assuranagliregéhe reliability of financi:
reporting and the preparation of financial statet:dor external purposes in accordance with GAABur internal control over financ
reporting includes those policies and procedures (if pertain to the maintenance of records thmteasonable detail, accurately and f:
reflect the transactions and dispositions of theewsof the Company; (ii) provide reasonable assérdhat transactions are recorde
necessary to permit preparation of financial statesin accordance with GAAP, and that receiptsexpnditures of the Company are b
made only in accordance with authorizations of @wmpanys management and directors; and (iii) provide nealle assurance regard
prevention or timely detection of unauthorized asigion, use, or disposition of the Company as#led$ could have a material effect on
financial statements.
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Internal control over financial reporting, no mattew well designed, has inherent limitations. &ese of such inherent limitatio
internal control over financial reporting may neépent or detect misstatements. Also, projectmfnsny evaluation of effectiveness to ful
periods are subject to the risk that controls megoine inadequate because of changes in conditiotisat the degree of compliance with
policies or procedures may deteriorate.

Management assessed the effectiveness of the Cghspaternal control over financial reporting as @p&mber 30, 2013, based
the criteria set forth by the Committee of SponsprOrganizations of the Treadway Commission inétnal Controlntegrated Framewo
(1992).” In connection with this assessment, we identifiedaderial weakness in internal control over finahceporting as of September
2013. A material weakness is a deficiency, or mtwoation of deficiencies, in internal control oviarancial reporting such that there i
reasonable possibility that a material misstatenoérthe annual or interim financial statements wiit be prevented or detected on a tir
basis. Because of the material weakness desdoiéletv, management concluded that, as of Septenthe2(3.3, our internal control was
effective.

Our price verification control was not designed rayppiately to provide reasonable assurance thatptims received for certe
investment securities reflect their fair value. @fieally, the price verification control in whiciwve compared the price provided from
primary pricing provider to a second price from @n@o pricing provider was improperly designed beeafor certain securities the underly
pricing sources used by our pricing providers weoé independent of one another. As a result, a nahteisstatement to the fair value
certain available for sale securities presentetthénpreliminary statement of financial conditiordastatement of comprehensive income (|
existed and was corrected prior to the public issaaand filing of the consolidated financial stagerts.

The effectiveness of the Compasyihternal control over financial reporting as @p&mber 30, 2013, has been audited by Ki
LLP, the independent registered public accounting fvho also has audited the Compangbnsolidated financial statements included is
Annual Report on Form 10-K. KPMG LLP’s report o t@ompany’s internal control over financial repogtappears below.

(c) Changes in Internal Control over Financial Reportm

Other than the identification of the material weass mentioned above, there were no changes indimp&hy's internal control o\
financial reporting that occurred during the fougharter that have materially affected, or are omably likely to materially affect, tl
Company's internal control over financial reporting

(d) Remediation Efforts.

Management is committed to remediating any matevedkness in a timely fashion. The Company hademented the followir
measures to improve internal control over the ¥alue measurement of certain investment securifidsee Companys securities portfolio
comprised of Level | and Level Il assets; the Conypdoes not hold and has no plans to hold Levehsdets, which are inherently m
difficult to evaluate in that they trade infrequgntaind as a result there are not many reliabléketarices for them.

The steps in the remediation efforts are outlineld\:

« Beginning on November 30, 2013, the Company, ne flean quarterly, receives a minimum of two indeleen prices frot
two independent pricing sources for every securityhe securities portfolio. These independentgwiare compared -
material differences. If differences exist outsafepredetermined tolerances, either for an indigldCUSIP or in total fc
each class of securities, they are investigatethsoire a representative fair value price is L
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« The Company challenges the third party provisigricing for any CUSIP outside of its predefinaceshold for that class
securities. Upon investigation, the Company wsleuhe price from one of its pricing sources deteech to be mo:
representative of the secu’s fair value

« Significant fluctuations in security pricing, by GUP, class, and total portfolio are reviewed on enthly basis by tF
Director of Portfolio Management and the Investm@aimmittee

« The Company revised its documentation over its atéda process and controls to reflect the changadeno its intern
control over financial reporting

(e) Remediation Plans.

Management, in coordination with the input, ovesignd support of our Audit Committee, has fullplemented the above-
mentioned measures to strengthen our internal @oower financial reporting and to address the mate&veakness described above in the
quarter of fiscal 2014. We expect these actiongneediate the material weakness that is reportddnithis Form 10-K.

While the known error mentioned above resultingrfithe material weakness was limited to two Fannée Mhortgage-backed
securities, the material weakness in internal cbmipplies to a broader population of the secwritiertfolio. As such, our remediation efforts
are being directed to the entire securities padfdlhe remediation efforts were administered byDuector of Portfolio Management and
involved key leaders from across the organizaiioeluding our Chief Executive Officer and Chief Rircial Officer.

We believe the steps taken to date will improvesdtffectiveness of our internal control over finaleeporting.

Item 9B. Other Information

None.
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KPMG LLP

2500 Ruan Center
666 Grand Avenue
Des Moines, |A 50309

Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Meta Financial Group, Inc.:

We have audited Meta Financial Group, lagthe Company) internal control over financialogimg as of September 30, 2013, base
criteria established imternal Control - Integrated Framework1992) issued by the Committee of Sponsoring Omgitns of the Treadw.

Commission (COSO). The Company's management ismsge for maintaining effective internal contmler financial reporting and for
assessment of the effectiveness of internal comivel financial reporting, included in the accomyag Managemens Annual Report ¢
Internal Control over Financial Reporting (Item 8. Our responsibility is to express an opinion oa @ompany's internal control o
financial reporting based on our audit.

We conducted our audit in accordance with the statsdof the Public Company Accounting Oversighti@d&nited States). Those stand:
require that we plan and perform the audit to ebtaasonable assurance about whether effectivenaiteontrol over financial reporting w
maintained in all material respects. Our audituded obtaining an understanding of internal cdraxer financial reporting, assessing the
that a material weakness exists, and testing aalli@ing the design and operating effectivenedatefnal control based on the assessed
Our audit also included performing such other pdoces as we considered necessary in the circunestaMde believe that our audit provids
reasonable basis for our opinion.

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranagliregthe reliability of financie
reporting and the preparation of financial statetmdar external purposes in accordance with gelyeealcepted accounting principles.
companys internal control over financial reporting inclgddose policies and procedures that (1) pertatheéanaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseotdmpany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoasizations of management :
directors of the company; and (3) provide reasanalsurance regarding prevention or timely deteatfounauthorized acquisition, use
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or @¢tmisstatements. Also, projections of
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, o
the degree of compliance with the policies or pdoces may deteriorate.

A material weakness is a deficiency, or a combamatif deficiencies, in internal control over finglaeporting, such that there is a reasor
possibility that a material misstatement of the pany’s annual or interim financial statements will net firevented or detected on a tin
basis. A material weakness related to the pricéieaion control over the fair value measuremehineestment securities has been ident
and included in management’s assessment.
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We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@wnited States), the consolids
statements of financial condition of Meta Finan&abup, Inc. and subsidiaries as of September @03 2nd 2012, and the related consolic
statements of operations, comprehensive incoms)(lobanges in stockholders’ equity, and cash fllawsach of the years in the thrgeal
period ended September 30, 2013. This material meszkwas considered in determining the naturengirand extent of audit tests applie:
our audit of the 2013 consolidated financial staets, and this report does not affect our repagdi®ecember 16, 2013, which expresse
unqualified opinion on those consolidated finanstatements.

In our opinion, because of the effect of the afaatibned material weakness on the achievementeoblfectives of the control criteria, M
Financial Group, Inc. has not maintained effectinternal control over financial reporting as of Sspber 30, 2013, based on crit
established ininternal Control—Integrated Frameworkl992) issued by the Committee of Sponsoring Omgiuns of the Treadw
Commission.

/s! KPMG LLF
Des Moines, lowa
December 16, 2013
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PART Il

Iltem 10. Directors, Executive Officers and Corporate Governace

Directors

Information concerning directors of the Companyuiegd by this item will be included under the caps “Election of Directors,”
“Communicating with Our Directors” and “StockholdBroposals For The Year 2014 Annual Meeting” in @@mpanys definitive Prox
Statement for the Annual Meeting of Stockholderbédcheld on January 27, 2014 (the “2013 Proxy Btetd”), a copy of which will be file
not later than 120 days after September 30, 20d8i3ssimcorporated herein by reference.

Executive Officers

Information concerning the executive officers af thompany required by this item is set forth urttlercaption Executive Officers ¢
the Company Who Are Not Directors” contained intRaltem 1 “Business” of this Annual Report on Fol0K and is incorporated herein
reference.

Compliance with Section 16(a)

Information required by this item regarding comptia with Section 16(a) of the Exchange Act willibeluded under the capti
“Section 16(a) Beneficial Ownership Reporting Coiapte” in the Company’s 2013 Proxy Statement aridlcgrporated herein by reference.

Audit Committee Financial Expert

Information regarding the audit committee of then@any’s Board of Directors, including information regamgliJeanne Partlow, t
audit committee financial expert serving on theicommittee for fiscal 2013 will be included undbe captions “Meetings and Committees
and “Election of Directors” in the Company’s 201®%#y Statement and is incorporated herein by refsse
Code of Ethics

Information regarding the Company’s Code of Ethidl be included under the caption “Corporate Gangrce” in the Company’
2013 Proxy Statement and is incorporated hereirefgrence.

Iltem 11. Executive Compensatior

Information concerning executive and director congagion will be included under the captionSompensation Processes
Procedures,” “Compensation of Directors” and “Exe@ Compensation” in the Compasy2013 Proxy Statement and is incorporated h
by reference.

Iltem 12. Security Ownership of Certain Beneficial Owners andvlanagement and Related Stockholder Matter:

(a) Security Ownership of Certain Beneficial Owners dahagement

The information required by this item will be indied under the caption “Stock Ownership” in the Canys 2013 Proxy Stateme
and is incorporated herein by reference.
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(b) Changes in Control

Management of the Company knows of no arrangemémtkjding any pledge by any persons of securitieshe Company, tt
operation of which may, at a subsequent date;rgsalchange in control of the Registrant.

(c) Equity Compensation Plan Information

The Company maintains the 2002 Omnibus Incentivan Rbr purposes of issuing stock based compensatioemployees ai
directors. An amendment to this plan, authorizamgadditional 750,000 shares to be issued underptan, was approved by the Boar:
Directors on November 30, 2007, and by the stoddrsl at the annual meeting held February 12, 200 Company also has unexerc
options outstanding under a previous stock optian.pThe following table provides information abtiue Companys common stock that m
be issued under the Company’s omnibus incentivespla

Number of securities
remaining available

Number of securities for future issuance
to be issued upon Weighted-average under equity
exercise of exercise price of compensation plan
outstanding options outstanding options excluding securities
Plan Category warrants and rights warrants and rights reflected in (a)
Equity compensation plans approved by stockhol 318,64( $ 24 .4¢ 595,85¢
Equity compensation plans not approved by stocldrs -$ S S

ltem 13. Certain Relationships and Related Transactions, an®irector Independence

The information required by this item will be indied under the captions “Election of Directors,” “dliags and Committeesinc
“Related Person Transactions” in the Company’s 28Xy Statement and is incorporated herein byeef.

Iltem 14. Principal Accountant Fees and Service

The information required by this item will be indied under the caption “Independent Registered ®uadcounting Firm”in the
Company’'s 2013 Proxy Statement and is incorporiagzdin by reference.

PART IV

Item 15. Exhibits and Financial Statement Schedule

The following is a list of documents filed as Parof this report:
(a) Financial Statements:
The following financial statements are included emi@art Il, Item 8 of this Annual Report on FormK0

1. Report of Independent Registered Public Accourfing.
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6.
7.

(b)  Exhibits:

Consolidated Statements of Financial Conditionfe8eptember 30, 2013 and 20
Consolidated Statements of Operations for the YEaded September 30, 2013, 2012, and 2
Consolidated Statements of Comprehensive Incomssjlfor the Years ended September 30, 2013, 2082611.

Consolidated Statements of Changes in Stocki®l&eguity for the Years Ended September 30, 2013, 28
2011.

Consolidated Statements of Cash Flows for the Yeaded September 30, 2013, 2012, and 2

Notes to Consolidated Financial Stateme

See Index to Exhibits.

(c) Financial Statement Schedules:

All financial statement schedules have been omatethe information is not required under the eslanstructions or is inapplicable.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regiidthas duly caused this Rej
to be signed on its behalf by the undersignedetir@o duly authorized.

META FINANCIAL GROUP, INC.
Date: December 16, 20: By: __/s/J. Tyler Haah

J. Tyler Haahr, Chairman of the Boz
and Chief Executive Office

Pursuant to the requirements of the Securities &xgh Act of 1934, this Report has been signed bélpthe following persons
behalf of the Registrant and in the capacities@nthe dates indicated.

By: _/s/J. Tyler Haah Date: December 16, 20:
J. Tyler Haahr, Chairman of the Boz
and Chief Executive Office
(Principal Executive Officer

By: __/s/ E. Thurman Gaski Date: December 16, 20:
E. Thurman Gaskill, Vice Chairme

By: __/s/ Bradley C. Hanso Date: December 16, 20:
Bradley C. Hanson, President and Director

By: __/s/ Douglas J. Haje Date: December 16, 20:
Douglas J. Hajek, Directc

By: __/s/ Frederick V. Moor Date: December 16, 20:
Frederick V. Moore, Directc

By: __/s/ Troy Moore l| Date: December 16, 20:
Troy Moore llI, Director

By: __/s/ Rodney G. Muilenbur Date: December 16, 20:
Rodney G. Muilenburg, Directc

By: __/s/ Jeanne Partlo Date: December 16, 20:
Jeanne Partlow, Direct

By: __/s/ Glen W. Herricl Date: December 16, 20:
Glen W. Herrick, Executive Vic
President and Chief Financial Offic
(Principal Financial and Accounting Office
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Exhibit
Number

3(i)

3(ii)
4.1

4.2

4.3

4.4

4.5

4.6

INDEX TO EXHIBITS

Description

Registrant’s Certificate of Incorporation, as amexhdfiled on May 10, 2013 as an exhibit to the R&ghts registratio
statement on Form-3 (Commission File No. 3:-188535), is incorporated herein by referet

Registrar’'s Amended and Restated-laws, as amende

Registrant’s Specimen Stock Certificate, filed ebfuary 19, 2010 as an exhibit to the Registsarggistration statement
Form &3 (Commission File No. 3:-164997), is incorporated herein by referer

Securities Purchase Agreement by and between tgistRat and ACP MFG Holdings, LLC, dated as of MgyY012, includin
the form of Registration Rights Agreement by antiieen the Registrant and ACP MFG Holdings, LLCgedais of May 9, 20:
attached as Exhibit A thereto, filed on May 11, 2@k an exhibit to the Registrant’s Current ReparForm 8K (Commissiol
File No. (-22140), is incorporated herein by referer

Securities Purchase Agreement by and among thestRagi Boathouse Row |, LP, Boathouse Row II, bEl Boathouse Ra
Offshore, Ltd., dated as of May 9, 2012, includihg form of Registration Rights Agreement by andagthe Registrar
Boathouse Row I, LP, Boathouse Row II, LP and Boase Row Offshore, Ltd., dated as of May 9, 201&ched as Exhibit
thereto, filed on May 11, 2012 as an exhibit to Registrant’s Current Report on Form 8-K (Commisskile No. 022140), i
incorporated herein by referent

Securities Purchase Agreement by and between thestReit and Long Meadow Holdings, L.P., dated iday 9, 2012
including the form of Registration Rights Agreembgtand between the Registrant and Long Meadowihigéd L.P., dated as
May 9, 2012 attached as Exhibit A thereto, filedMbay 11, 2012 as an exhibit to the Registrant’sré€nirReport on Form B-
(Commission File No.-22140), is incorporated herein by referer

Securities Purchase Agreement by and between thstReit and ACP MFG Holdings, LLC, dated as of Astgl6, 2012, file
on August 20, 2012 as an exhibit to the Registsa@tirrent Report on Form 8-K (Commission File N@2140), is incorporate
herein by referenct

Registration Rights Agreement by and between thgisRant and ACP MFG Holdings, LLC, dated as of tS8eyber 28, 201
filed on October 1, 2012 as an exhibit to the Regnt’s Current Report on Form 8-K (Commission Hle. 022140), i
incorporated herein by referen:
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4.7 Securities Purchase Agreement by and among thestRagfi Bay Pond Partners, L.P., Wolf Creek PastnerP., Bay Por
Investors (Bermuda) L.P., Wolf Creek Investors (Beda) L.P., Ithan Creek Master Investment Partmgr&ayman) II, L.P
and Ithan Creek Master Investors (Cayman) L.Pedlais of August 16, 2012, filed on August 20, 28%2an exhibit to tt
Registrar’s Current Report on Forn-K (Commission File No.-22140), is incorporated herein by referer

4.8 Registration Rights Agreement by and among the $Regit, Bay Pond Partners, L.P., Wolf Creek PastnerP., Bay Por
Investors (Bermuda) L.P., Wolf Creek Investors (Beda) L.P., Ithan Creek Master Investment Partmer&ayman) II, L.P
and Ithan Creek Master Investors (Cayman) L.Pedlas of September 28, 2012, filed on October 1223 an exhibit to tl
Registrar’s Current Report on Forn-K (Commission File No.-22140), is incorporated herein by referer

4.9 Securities Purchase Agreement by and between thistRent and BEP Meta LLC, dated as of August 18,22 filed on Augut
20, 2012 as an exhibit to the Registrant’s CurkReport on Form 8-K (Commission File No2@140), is incorporated herein
reference

4.10 Registration Rights Agreement by and between thgisRant and BEP Meta LLC, dated as of September2R82, filed o

October 1, 2012 as an exhibit to the Registrantisréht Report on Form 8-K (Commission File No22%40), is incorporatt
herein by referenct

411 Securities Purchase Agreement by and among thestRagt, Boathouse Row |, LP, Boathouse Row Il, & Boathouse Rc
Offshore, Ltd., dated as of August 16, 2012, filedAugust 20, 2012 as an exhibit to the Registsa@tirrent Report on Form 8-
K (Commission File No.-22140), is incorporated herein by referer

412 Registration Rights Agreement by and among the Skeygit, Boathouse Row |, LP, Boathouse Row I, &y Boathouse Rc
Offshore, Ltd., dated as of September 28, 201€d fin October 1, 2012 as an exhibit to the Regist&urrent Report on Fo
8-K (Commission File No.-22140), is incorporated herein by referer

4.13 Securities Purchase Agreement by and among thestRagi, Greg Gersack, Stephen G. Skiba and RobeZbBk Trust U/A/L
May 5, 2005, dated as of August 16, 2012, fileddogust 20, 2012 as an exhibit to the Registrantisr€ht Report on Form E-
(Commission File No.-22140), is incorporated herein by referer

414 Registration Rights Agreement by and among the SRegit, Greg Gersack, Stephen G. Skiba and RobeZoBk Trust U/A/L
May 5, 2005, dated as of September 28, 2012, fire@ctober 1, 2012 as an exhibit to the RegistsaBtirrent Report on Fol
8-K (Commission File No.-22140), is incorporated herein by referer

4.15 Securities Purchase Agreement by and among thesiRati, Harvest Opportunity Partners II, L.P., HatvDiversified Partnel
L.P., and Harvest Opportunity Partners Offshoredsund., dated as of August 16, 2012, filed on Astg20, 2012 as an exhi

to the Registrant’s Current Report on Form 8-K (@ussion File No. 822140), is incorporated herein by reference.
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4.16

4.17

4.18

4.19

4.20

4.21

4.22

4.23

"10.1

Registration Rights Agreement by and among the Sexgit, Harvest Opportunity Partners II, L.P., HestvDiversified Partnel
L.P., and Harvest Opportunity Partners Offshoredrurid., dated as of September 28, 2012, filed @toker 1, 2012 as

exhibit to the Registrant’s Current Report on F&4i filed (Commission File No.-€22140), is incorporated herein by referel

Securities Purchase Agreement by and between thestRent and JTH Financial, LLC, dated as of Auglit 2012, filed o
August 20, 2012 as an exhibit to the Registrantisréht Report on Form 8-K (Commission File No22t40), is incorporatt
herein by referenct

Registration Rights Agreement by and between thgisRant and JTH Financial, LLC, dated as of Sepem28, 2012, filed ¢
October 1, 2012 as an exhibit to the Registrantisréht Report on Form 8-K (Commission File No22%40), is incorporatt
herein by referenct

Securities Purchase Agreement by and between thistRent and NetSpend Holdings, Inc., dated asugfust 16, 2012, filed ¢
August 20, 2012 as an exhibit to the Registrantisréht Report on Form 8-K (Commission File No22t40), is incorporatt
herein by referenct

Registration Rights Agreement by and between ttgisRant and NetSpend Holdings, Inc., dated asept&nber 28, 2012, fili
on October 1, 2012 as an exhibit to the Registsa@tirrent Report on Form 8-K (Commission File N@2140), is incorporatt
herein by referenct

Securities Purchase Agreement by and among thesiRafi Prism Partners |, L.P., Prism PartnerkéMeraged, L.P., and Pri:
Partners 1V Leveraged Offshore Fund, dated as @uatul6, 2012, filed on August 20, 2012 as an eixhibthe Registrang’
Current Report on Formr-K (Commission File No.-22140), is incorporated herein by referer

Registration Rights Agreement by and among the SRegit, Prism Partners |, L.P., Prism Partnerkélteraged, L.P., and Pri:
Partners IV Leveraged Offshore Fund, dated as pfeBgber 28, 2012, filed on October 1, 2012 as dnibéxto the Registrant’
Current Report on Formr-K (Commission File No.-22140), is incorporated herein by referer

Sales Agency Agreement, dated June 10, 2013, ami@tg Financial Group, Inc., MetaBank and SandleNé&ll & Partners
L.P. filed on June 10, 2013 as an exhibit to thgi®eant's Current Report on Form 8-K (Commissidle WNo. 022140), i
incorporated herein by referen:

Registrant’s 1995 Stock Option and Incentive Pléded as an exhibit to the Registrant’s Annual Remm Form 10KSB for the
fiscal year ended September 30, 1996 (CommissienNg. (-22140), is incorporated herein by referer

" Management Contract or Compensatory Plan or Ageeém
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"10.2

“10.3

"10.4

"10.5

"10.6

"10.7

*10.8

"10.9

Employment Agreement between MetaBank and J. Fyéahr, originally filed as an exhibit to the Rerasit’'s Annual Report ¢
Form 10-K for the fiscal year ended September 3@71(Commission File No. B2140), is incorporated herein by referer
First amendment to such agreement, filed as arbixbithe Registrant’s Annual Report on FormK @er the fiscal year end:
September 30, 2008 (Commission File N-22140), is incorporated herein by referer

Registrant’s Supplemental Employees’ Investmeni Rbaiginally filed as an exhibit to the RegistranAnnual Report on Fot
10-KSB for the fiscal year ended September 30, X@®mmission File No. @2140). First amendment to such agreement,
as an exhibit to the Registrant’s Annual ReporFomm 10K for the fiscal year ended September 30, 2008 (Gimsion File N¢
0-22140), is incorporated herein by referer

Employment Agreement between MetaBank and Jamela&hr, originally filed on June 17, 1993 as an bithio the
Registrant’s registration statement on Form S-Inf@éssion File No. 3%4654). First amendment to such agreement, fiteak
exhibit to the Registrant's Annual Report on For@aKL for the fiscal year ended September 30, 20G8(@ission File No. 33-
64654), is incorporated herein by referer

Registrant’s 2002 Omnibus Incentive Plan, filecaasexhibit to the Registrant’s Annual Report onrfrdi0K for the fiscal yee
ended September 30, 2003 (Commission File I-22140), is incorporated herein by referer

Employment Agreement between MetaBank and Bradleyd&hson, originally filed as an exhibit to the R#@nt's Annua
Report on Form 10-K for the fiscal year ended Seper 30, 2005 (Commission File No2@440). First amendment to sl
agreement, filed as an exhibit to the RegistraAtwual Report on Form 1K-for the fiscal year ended September 30, :
(Commission File No.-22140), is incorporated herein by referer

Employment Agreement between MetaBank and Troy Maby originally filed as an exhibit to the Regatt's Annual Repo
on Form 10-K for the fiscal year ended Septembe805 (Commission File No. B2140). First amendment to such agreer
filed as an exhibit to the Registrant’s Annual Remm Form 10K for the fiscal year ended September 30, 2008 (@msior
File No. (-22140), is incorporated herein by referer

The First Amendment to Registran2002 Omnibus Incentive Plan, adopted by the Ragison August 28, 2006, and filed
December 19, 2006 as Exhibit A to the Registrathedule 14A (DEF 14A) Proxy Statement (Commissiib® No. 0-22140)
is incorporated by referenc

The Second Amendment to Registran?002 Omnibus Incentive Plan, adopted by the Regison November 30, 2007, ¢
filed on January 3, 2008 as Exhibit A to the Regisfs Schedule 14A (DEF 14A) Proxy Statement (Commisside No

0-22140), is incorporated by reference.
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"10.10

“10.11

"10.12

11

21
23.1

31.1

31.2

32.1
32.2
101.INS
101.SCH
101.CAL
101.DEF
101.LAB

101.PRE

Employment Agreement between MetaBank and David. &édom, dated October 27, 2008 filed as an extolite Registrans
Annual Report on Form 10-K for the fiscal year eshdgeptember 30, 2008 (Commission File N®2040), is incorporatt
herein by referenct

Amended and Restated Contract for Deferred Comgpienshetween MetaBank and James S. Haahr, date@r8ker 27, 20C
and the first amendment thereto filed as an exlibithe Registrant’'s Annual Report on FormKL.@er the fiscal year end:
September 30, 2008, is incorporated herein by eafa.

Consulting Services Agreement between the Registirzch James S. Haahr, dated October 10, 2011 #exdieé as of October
2011, filed on October 12, 2011 as an exhibit smRegistrant’s Current Report on Form 8-K (Commoisstile No. 6-22140), i
incorporated herein by referen:

Statement re: computation of per share earnings [®te 2 of “Notes to Consolidated Financial Steets,”which is include
in Part Il, Item & Financial Statements and Supplementary ” of this Annual Report on Form -K).

Subsidiaries of the Registrant is filed herew

Consent of Independent Registered Public Accourking is filed herewith

Certification of Principal Executive Officer pursudo Section 302 of the Sarban@sxley Act of 2002 is filed herewith.

Certification of Principal Financial Officer purquao Section 302 of the Sarban@xley Act of 2002 is filed herewith.

Certification of the CEO pursuant to Section 90@hef Sarban-Oxley Act of 2002 is filed herewitt
Certification of the CFO pursuant to Section 906hef Sarban«-Oxley Act of 2002 is filed herewitt
Instance Document Filed Herewi
XBRL Taxonomy Extension Schema Document Filed Hére\
XBRL Taxonomy Extension Calculation Linkbase Docutngiled Herewith
XBRL Taxonomy Extension Definition Linkbase Docurhé&iled Herewith,
XBRL Taxonomy Extension Label Linkbase Documene&iHerewith

XBRL Taxonomy Extension Presentation Linkbase Doenntriled Herewith




EXHIBIT 3(ii)
META FINANCIAL GROUP, INC.

AMENDED AND RESTATED BY-LAWS
META FINANCIAL GROUP, INC.
AMENDED AND RESTATED BY-LAWS AS OF DECEMBER 27, 2007
ARTICLE |
STOCKHOLDERS

Section 1. Annual Meeting

An annual meeting of the stockholders, for thet@acof directors to succeed those whose termsrexgid for the transaction of si
other business as may properly come before theimgeeathall be held at such place, on such dateaamsdich time as the Board of Direc
shall each year fix, which date shall be withintéén (13) months subsequent to the later of the afaincorporation or the last annual mee
of stockholders.

Section 2. Special Meetings

Subject to the rights of the holders of any classeavies of preferred stock of the Corporation cegdaneetings of stockholders of
Corporation may be called only by the Board of Dioes pursuant to a resolution adopted by a mgjofithe total number of directors wh
the Corporation would have if there were no vacesoin the Board of Directors (hereinafter the “VéhBbard”).

Section 3. Notice of Meetings

Written notice of the place, date and time of afletings of the stockholders shall be given, nat tean ten (10) nor more than s
(60) days before the date on which the meeting tsetheld, to each stockholder entitled to votsuah meeting, except as otherwise prov
herein or required by law (meaning, here and haftin as required from time to time, by the Deleav&eneral Corporation Law or -
Certificate of Incorporation of the Corporation).

When a meeting is adjourned to another place, atatiene, written notice need not be given of thfpathed meeting if the place, d
and time thereof are announced at the meeting i@twvthe adjournment is taken; provided, howevaeat ththe date of any adjourned meetin
more than thirty (30) days after the date for whind meeting was originally noticed, or if a newawl date is fixed for the adjourned meet
written notice of the place, date and time of tldgparned meeting shall be given in conformity hdtbwAt any adjourned meeting, &
business may be transacted which might have baeasdcted at the original meeting.

Section 4. Quorum
At any meeting of the stockholders, the holderatoleast onehird of all of the shares of the stock entitledvtate at the meetin

present in person or by proxy, shall constituteiargm for all purposes, unless or except to therdxhat the preserve of a larger number
be required by law.




If a quorum shall fail to attend any meeting, tihaicman of the meeting or the holders of a majavityhe shares of stock entitlec
vote who are present, in person or by proxy, maguad the meeting to another place, date or time.

If a notice of any adjourned special meeting otklmlders is sent to all stockholders entitled atevthereat, stating that it will be h
with those present constituting a quorum, then pixas otherwise required by law, those presentictt adjourned meeting shall constitu
quorum, and all matters shall be determined by j@nitaof the votes cast at such meeting.

Section 5. Organization

Such person as the Board of Directors may havegdatgd or, in the absence of such a person, then@ira of the Board of tt
Corporation or, in his or her absence, such peasamay be chosen by the holders of a majority ®&tiares entitled to vote who are prese!
person or by proxy, shall call to order any meetifithe stockholders and act as chairman of thdingedn the absence of the Secretary o
Corporation, the secretary of the meeting shaiumh person as the chairman appoints.

Section 6. Conduct of Business

a) The chairman of any meeting of stockholders shattidnine the order of business and the proceduteeaneeting, includir
such regulation of the manner of voting and thedoeh of discussion as seem to him or her in ortlee. polls for each matter upon which
stockholders will vote at the meeting will be opérad closed in accordance with law.

b) At any annual meeting of the stockholders, onlyhsbigsiness shall be conducted as shall have beegtirbefore the meeti
(i) by or at the direction of the Board of Direcar (ii) by any stockholder of the Corporation wikantitled to vote with respect thereto
who complies with the notice procedures set forttthis Section 6(b). For business to be propertyught before an annual meeting
stockholder, the stockholder must have given tinmaltice thereof in writing to the Secretary of therporation. To be timely, a stockholder’
notice must be delivered or mailed to and receateithe principal executive offices of the Corparatnot less than sixty (60) days prior to
anniversary of the preceding year’'s annual meepinoyided, howevethat in the event that the date of the annual mgési advanced by mc
than twenty (20) days, or delayed by more thay {ii0) days from such anniversary date, noticehgystockholder to be timely must be
delivered not later than the close of businesshenldter of the sixtieth day prior to such annuakting or the tenth day following the day
which notice of the date of the annual meeting masled or public announcement of the date of sueleting is first made. A stockholder’
notice to the Secretary shall set forth as to @aatter such stockholder proposes to bring befaratimual meeting, (i) a brief description of
business desired to be brought before the annuetimgeand the reasons for conducting such busiaiegse annual meeting, (ii) the name
address, as they appear on the Corporatibnoks, of the stockholder who proposed such basir(iii) the class and number of shares c
Corporations capital stock that are beneficially owned by ssitdtkholder and (iv) any material interest of satdckholder in such busine
Notwithstanding anything in these -laws to the contrary, no business shall be brobgfitre or conducted at an annual meeting exce
accordance with the provisions of this Section 6{te officer of the Corporation or other persoasiling over the annual meeting shall, if
facts so warrant, determine and declare to the ingeé¢hat business was not properly brought befbee meeting in accordance with
provisions of this Section 6(b) and, if he shouddgtermine, he shall so declare to the meetingaagdsuch business so determined to b
properly brought before the meeting shall not hegacted.




At any special meeting of the stockholders, onlghshusiness shall be conducted as shall have beegli before the meeting by
at the direction of the Board of Directors.

C) Only persons who are nominated in accordance \wihprocedures set forth in these IBys shall be eligible for election
directors. Nominations of persons for electionhte Board of Directors of the Corporation may be enatla meeting of stockholders at wi
directors are to be elected only (i) by or at threaion of the Board of Directors or (ii) by anpskholder of the Corporation entitled to vote
the election of directors at the meeting who coegplith the notice procedures set forth in thistiSed(c). Such nominations, other than tt
made by or at the direction of the Board of Direstghall be made by timely notice in writing te tBecretary of the Corporation. To be tim
a stockholdes notice shall be delivered or mailed to and resxbiat the principal executive offices of the Cogtimn not less than thirty (3
days prior to the date of the meeting; providedyéner, that in the event that less than forty @&ys’ notice or prior disclosure of the date
the meeting is given or made to stockholders, ttirbely, notice by the stockholder must be so neminot later than the close of busines
the 10th day following the day on which such notafethe date of the meeting was mailed or such iputlisclosure was made. Si
stockholder’s notice shall set forth (i) as to epelson whom such stockholder proposes to nhomfoatection or reslection as a director,
information relating to such person that is recait@ be disclosed in solicitations of proxies ftaotion of directors, or is otherwise requirec
each case pursuant to Regulation 14A under therfiestExchange Act of 1934, as amended (includimch persors written consent to bei
named in the proxy statement as a nominee andimgeas a director if elected); and (ii) as to #tieckholder giving the notice, (x) the ne
and address, as they appear on the Corporationlsshbof such stockholder, and (y) the class andbaurof shares of the Corporatisrcapita
stock that are beneficially owned by such stockénlét the request of the Board of Directors, aayspn hominated by the Board of Direc
for election as a director shall furnish to the '8y of the Corporation that information requitedbe set forth in a stockholdsrhotice ¢
nomination which pertains to the nominee. No persball be eligible for election as a director o€ t@orporation unless nominatec
accordance with the provisions of this Section .6{t)e officer of the Corporation or other persoagiling at the meeting shall, if the fact:
warrant, determine that a nomination was not madeccordance with such provisions and, if he orssteauld so determine, he or she she
declare to the meeting and the defective nominaiail be disregarded.

Section 7. Proxies and Voting

At all meetings of stockholders, every stockholeetitled to vote may vote in person or by proxyaxed in writing (or as otherwi
permitted under applicable law) by the stockhololehis duly authorized attorney-fact in accordance with the procedures establistethe
meeting. Proxies solicited on behalf of the manag@nshall be voted as directed by the stockholdemaothe absence of such direction
determined by a majority of the Board of Directdds. proxy shall be valid after eleven months frdva tlate of its execution except for a pt
coupled with an interest.

Each stockholder shall have one (1) vote for ewdigre of stock entitled to vote which is registeretiis or her name on the rec
date for the meeting, except as otherwise provigedin or in the Certificate of Incorporation oét@orporation or as required by law.

All voting, including the election of directors bekcepting where otherwise required by law, maybkea voice vote; provide
however, that the Board of Directors, in its disiong, or the officer of the Corporation presidiriglde meeting of stockholders, in his discret
may require that any votes cast at such meetinglshaast pursuant to a roll call. Every vote takg ballot shall be counted by an inspectc
inspectors appointed by the Board of Directors dvaace of the meeting of stockholders and suchettsp or inspectors shall act at
meeting or any adjournment thereof and make aemriteport thereof, in accordance with law.
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All elections shall be determined by a pluralitytbé votes cast, and except as otherwise requiyetheblaw or as provided in t
Certificate of Incorporation, all other matterslsba determined by a majority of the votes cast.

Section 8. Stock List

The officer who has charge of the stock transfakismf the Corporation shall prepare and makehéntime and manner required
applicable law, a list of stockholders entitledvtute and shall make such list available for sucippses, at such places, at such times a
such persons as required by law. The stock trabsfeks shall be the only evidence as to the idenfithe stockholders entitled to examine
stock transfer books or to vote in person or bxprat any meeting of stockholders.

Section 9. Consent of Stockholders in Lieu of Meeting

Subject to the rights of the holders of any classasies of preferred stock of the Corporation, aogon required or permitted to
taken by the stockholders of the Corporation mesetiected at a duly called annual or special mgati stockholders of the Corporation
may not be effected by any consent in writing bghsstockholders.

Section 10. Inspectors of Election

The Board of Directors shall, in advance of any tingeof stockholders, appoint one or more persaimspectors of election to ac
the meeting or any adjournment thereof and makattew report thereof in accordance with law.

ARTICLE II
BOARD OF DIRECTORS

Section 1. General Powers, Number and Term of Office

The business and affairs of the Corporation shalitanaged by or under the direction of the Boar®ioéctors. The number
directors shall be set as provided for in the @eatie of Incorporation. The number of directorsonghall constitute the Whole Board shal
such number as the Board of Directors shall franetto time have designated except that in the alksehany such designation, such nur
shall be eight (8). The Board of Directors shalhaally elect a Chairman of the Board and a Presiffem among its members and s
designate, when present, either the Chairman dBtized or the President to preside at its meetings.

The directors, other than those who may be eldayetthe holders of any class or series of prefestedk, shall be divided into tht
classes, as nearly equal in number as reasonab$jypem with the term of office of the first classexpire at the conclusion of the first ant
meeting of stockholders, the term of office of #erond class to expire at the conclusion of theia@nmeeting of stockholders one y
thereafter and the term of office of the third slés expire at the conclusion of the annual meetihgtockholders two years thereafter, \
each director to hold office until his or her sugs@ shall have been duly elected and qualifiede#th annual meeting of stockhold
commencing with the first annual meeting, directlected to succeed those directors whose ternieeestall be elected for a term of office
expire at the conclusion of the third succeedinguah meeting of stockholders after their electiwith each director to hold office until his
her successor shall have been duly elected andigdal




Section 2. Vacancies and Newly Created Directorships

Subject to the rights of the holders of any classearies of preferred stock then outstanding, amiéss the Board of Directc
otherwise determines, newly created directorshissilting from any increase in the authorized numddedirectors or any vacancies in
Board of Directors resulting from death, resignaticetirement, disqualification, removal from offior other cause maybe filled only b
majority vote of the directors then in office, thlybuless than a quorum, and each director so cheishhold office for a term expiring at 1
annual meeting of stockholders at which the ternoféite of the class to which he or she has beentetl expires, and until such director’
successor shall have been duly elected and quhlfle decrease in the number of authorized direatonstituting the Board shall shorten
term of any incumbent director.

Section 3. Regular Meetings

Regular meetings of the Board of Directors shalhelg at such place or places, on such date os,datel at such time or times as ¢
have been established by the Board of Directorspaiticized among all directors. A notice of eaefular meeting shall not be required.

Section 4. Special Meetings

Special meetings of the Board of Directors may &iéed by onethird (1/3) of the directors then in office (roumdep to the neare
whole number) or by the Chairman of the Board dmall e held at such place, on such date, andct tine as they or he or she shall
Notice of the place, date, and time of each sudtiapmeeting shall be given to each director bymvht is not waived by mailing writte
notice not less than five (5) days before the megetrr by telegraphing or telexing or by facsimii@nismission of the same not less than twent
four (24) hours before the meeting. Unless otheniniglicated in the notice thereof, any and all bess may be transacted at a special meetin

Section 5. Quorum

At any meeting of the Board of Directors, a majodf the authorized number of directors then coutstig the Board shall constitut:
quorum for all purposes. If a quorum shall faibttend any meeting, a majority of those present atjgurn the meeting to another place, «
or time, without further notice or waiver thereblotwithstanding the above, at any adjourned meatinpe Board of Directors, at least one
third of the authorized number of directors thenstituting the Board shall constitute a quorumdtbipurposes.

Section 6. Participation in Meetings By Conference Telephone

Members of the Board of Directors, or of any contegtthereof, may participate in a meeting of suohrB or committee by means
conference telephone or similar communicationsggant by means of which all persons participatinghe meeting can hear each other
such participation shall constitute presence is@e®at such meeting.
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Section 7. Conduct of Business

At any meeting of the Board of Directors, businskall be transacted in such order and manner aBdhed may from time to tin
determine, and all matters shall be determinechbybte of a majority of the directors present,egt@s otherwise provided herein or reqt
by law. Action may be taken by the Board of Direstwithout a meeting if all members thereof congbateto in writing, and the writing
writings are filed with the minutes of proceedimfshe Board of Directors.

Section 8. Powers

The Board of Directors may, except as otherwisaired by law, exercise all such powers and dowthsacts and things as may
exercised or done by the Corporation, includindhauit limiting the generality of the foregoing, thequalified power:

1) To declare dividends from time to time in accordandth law;
2) To purchase or otherwise acquire any propertytsigh privileges on such terms as it shall deteemin

3) To authorize the creation, making or issuanceuyghdorm as it may determine, of written obligaaf every kind, negotiak
or non-negotiable, secured or unsecured, and &l dioings necessary in connection therewith;

4) To remove any officer of the Corporation with ottlwaut cause, and from time to time to devolve thergrs and duties of a
officer upon any other person for the time being;

5) To confer upon any officer of the Corporation thevpr to appoint, remove and suspend subordinaieecdf employees a
agents;

6) To adopt from time to time such stock, option, ktpurchase, bonus or other compensation plans ifectdrs, officers
employees and agents of the Corporation and itsidialoies as it may determine;

7 To adopt from time to time such insurance, retirstnand other benefit plans for directors, officensployees and agents of
Corporation and its subsidiaries as it may deteeméamd,

8) To adopt from time to time regulations, not incetent with these By-laws, for the management ofGbeporation$ busines
and affairs.

Section 9. Compensation of Directors

Directors, as such, may receive, pursuant to résalef the Board of Directors, fixed fees and otbempensation for their services
directors, including without limitation, their séces as members of committees of the Board of Birsc

Section 10. Qualifications

Any member of the Board of directors shall, in orttequalify as such, be domiciled in or have hisher primary place of busine
located in any county, a portion of which is witlarr0 mile radius of any office of any subsidianahcial institution of the Company.
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ARTICLE Il
COMMITTEES

Section 1. Committees of the Board of Directors

The Board of Directors, by a vote of a majoritytioé Whole Board of Directors, may from time to tihesignate committees of -
Board, with such lawfully delegable powers and eifis it thereby confers, to serve at the pleasdfutee Board and shall, for those commit
and any others provided for herein, elect a direotalirectors to serve as the member or membessgdating, if it desires, other director:
alternate members who may replace any absent qualified member at any meeting of the committery Aommittee so designated n
exercise the power and authority of the Board okEtors to declare a dividend, to authorize thaasse of stock or to adopt a certificat
ownership and merger pursuant to Section 253 ob#laware General Corporation Law if the resolutidrich designated the committee «
supplemental resolution of the Board of Directdralkso provide. In the absence or disqualificatibrany member of any committee and
alternate member in his or her place, the membarambers of the committee present at the meetidghanhdisqualified from voting, whett
or not he or she or they constitute a quorum, mayranimous vote appoint another member of the dBo&Directors to act at the meeting
the place of the absent or disqualified member.

Section 2. Conduct of Business

Each committee may determine the procedural ridesmfeeting and conducting its business and shalinaaccordance therewi
except as otherwise provided herein or requirethsy Adequate provision shall be made for noticenembers of all meetings; onleird (1/3’
of the members shall constitute a quorum unlessdhamittee shall consist of one (1) or two (2) mensbin which event one (1) member s
constitute a quorum; and all matters shall be detexd by a majority vote of the members presentiohicmay be taken by any commit
without a meeting if all members thereof consestdto in writing and the writing or writings aréefil with the minutes of the proceeding:
such committee.

Section 3. Nominating Committee

The Board of Directors shall appoint a Nominatingn@nittee of the Board, consisting of not less tthaae (3) members, one of wh
shall be the Chairman of the Board. The Nomina@agnmittee shall have authority (a) to review anynimations for election to the Board
Directors made by a stockholder of the Corporafiarsuant to Section 6(c)(ii) of Article | of theBg-laws in order to determine compliai
with such Bytaw, and (b) to recommend to the Whole Board nossrier election to the Board of Directors to repléicose directors whc
terms expire at the annual meeting of stockholdexs ensuing.

ARTICLE IV
OFFICERS
Section 1. Generally
a) As soon as may be practicable after the annualingeet stockholders, the Board of Directors shalbase a Chairman of t

Board, a President, one or more Vice Presidergcaetary and a Chief Financial Officer and frometito time may choose such other offi
as it may deem proper.




The Chairman of the Board and the President skathimsen from among the directors. Any number fides may be held by the same person

b) The term of office of all officers shall be unthe next annual election of officers and until thedspective successors
chosen, but any officer may be removed from offitany time by the affirmative vote of a majoritiytbe authorized number of directors t
constituting the Board of Directors.

C) All officers chosen by the Board of Directors shedich have such powers and duties as generallgimpeat their respecti
offices, subject to the specific provisions of thAidicle IV. Such officers shall also have such gogvand duties as from time to time ma
conferred by the Board of Directors or by any coitewi thereof.

Section 2. Chairman of the Board of Directors

The Chairman of the Board of Directors of the Cogpion shall have general responsibilities for ¢baduct of meetings of the Boi
of Directors, subject to the direction of the BoafdDirectors, Section 3 herein and to Article &c8on 6.

Section 3. President

The President shall be the chief executive offarat, subject to the control of the Board of Direstahall have general power over
management and oversight of the administrationaoetation of the Corporatiom’business and general supervisory power and diytiover
its policies and affairs. He shall see that alleosdand resolutions of the Board of Directors afnahy committee thereof are carried into effect.

Each meeting of the stockholders and of the Bo&iirectors shall be presided over by the Chairmftine Board, or, in his absen
the President, or, in his absence, by such offisehas been designated by the Board of Directors dris absence, by such officer or o
person as is chosen at the meeting. The Secretain dis absence, the General Counsel of the Catipm or such officer as has b
designated by the Board of Directors or, in hisealg, such officer or other person as is chosahdyperson presiding, shall act as secrete
each such meeting.

Section 4. Vice President

The Vice President or Vice Presidents, if any, Ighatform the duties of the President in his absemrcduring his disability to act.
addition, the Vice Presidents shall perform theeduaind exercise the powers usually incident to tespective offices and/or such other dt
and powers as may be properly assigned to themtiroento time by the Board of Directors, the Chaimof the Board or the President.

Section 5. Secretary

The Secretary or an Assistant Secretary shall instiees of meetings, shall keep their minutesl|| $tzve charge of the seal and
corporate books, shall perform such other dutiesexercise such other powers as are usually inttdesuch offices and/or such other dt
and powers as are properly assigned thereto bdhed of Directors, the Chairman of the Board @& Biesident.
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Section 6. Chief Financial Officer

The Chief Financial Officer shall have charge dfnabnies and securities of the Corporation, othantmonies and securities of |
division of the Corporation which has a treasureffimancial officer appointed by the Board of Ditexs, and shall keep regular book:
account. The funds of the Corporation shall be diépd in the name of the Corporation of the ChiefRcial Officer with such banks or tr
companies as the Board of Directors from timenwetshall designate. He or she shall sign or cosigteisuch instruments as require his ol
signature, shall perform all such duties and hdvsuegh powers as are usually incident to suchceffiand/or such other duties and powe
are properly assigned to him or her by the BoarDicdctors, the Chairman of the Board or the Pessidand maybe required to give bonc
the faithful performance of his or her duties iglssum and with such surety as may be requiretidBoard of Directors.

Section 7. Assistant Secretaries and Other Officers

The Board of Directors may appoint one or morestast secretaries and one or more assistants ©©hieé Financial Officer, or ot
appointee to both such positions, which officerlidiave such powers and shall perform such dasesre provided in these Byws or as me
be assigned to them by the Board of DirectorsCthairman of the Board or the President.

Section 8. Action with Respect to Securities of Other Corpiomat

Unless otherwise directed by the Board of Directtite President or any officer of the Corporatiotharized by the President st
have power to vote and otherwise act on behalhefQorporation, in person or by proxy, at any nmgetf stockholders of or with respec
any action of stockholders of any other corporatiomhich this Corporation may hold securities arhberwise to exercise any and all rig
and powers which this Corporation may possess dgore of its ownership of securities in such otlogparation.

ARTICLE V

STOCK
Section 1. Certificates of Stock

Each stockholder, except for those who have chtasetilize uncertificated securities pursuant tdirgct registration system, shall
entitled to a certificate signed by, or in the nash¢he Corporation by, the President or a Viceskient, and by the Secretary or an Assi:
Secretary, or the Chief Financial Officer or anistasit to the Chief Financial Officer, certifyiniget number of shares owned by him or her.
or all of the signatures on the certificate maypdacsimile.

Section 2. Transfers of Stock

Transfers of stock shall be made only upon thestearbooks of the Corporation kept at an officetef Corporation or by trans
agents designated to transfer shares of the sfdble @orporation. Except where a certificate sied in accordance with Section 4 of Articl
of these Bytaws, an outstanding certificate for the numbeslwdres involved shall be surrendered for cancefidtiefore a new certificate
issued therefore.




Section 3. Record Date

In order that the Corporation may determine theldtolders entitled to notice of or to vote at angeting of stockholders, or
receive payment of any dividend or other distribator allotment of any rights or to exercise amhts in respect of any change, conversic
exchange of stock or for the purpose of any otheful action, the Board of Directors may fix a regtdate, which record date shall not pre:
the date on which the resolution fixing the recdade is adopted and which record date shall nahtwe than sixty (60) nor less than ten
days before the date of any meeting of stockho]dews more than sixty (60) days prior to the tinee $uch other action as hereinbe
described; provided, however, that if no recorcedatfixed by the Board of Directors, the recorded®@r determining the Board of Directc
the record date for determining stockholders etitb notice of or to vote at a meeting of stocklrcd shall be at the close of business o
day next preceding the day on which notice is gioerif notice is waived, at the close of businesghe day next preceding the day on w
the meeting is held, and, fdetermining stockholders entitled to receive paynoérany dividend or other distribution or allotneaf rights o
to exercise any rights of change, conversion ohamge of stock or for any other purpose, the redatd shall be at the close of business o
day on which the Board of Directors adopts a ragmiuelating thereto.

A determination of stockholders of record entittechotice of or to vote at a meeting of stockhaddghall apply to any adjournmen
the meeting; provided, however, that the Board ioé&ors may fix a new record date for the adjodrneseting.

Section 4. Lost, Stolen or Destroyed Certificates

In the event of the loss, theft or destructionmf aertificate of stock, another maybe issuedsmplace pursuant to such regulation
the Board of Directors may establish concerningpad such loss, theft or destruction and concegrie giving of a satisfactory bond or bo
of indemnity.

Section 5. Requlations

The issue, transfer, conversion and registratiogesfificates of stock shall be governed by sudieotegulations as the Board
Directors may establish.

ARTICLE VI

NOTICES
Section 1. Notices

Except as otherwise specifically provided hereimeguired bylaw, all notices required to be giverahy stockholder, director, offic
employee or agent shall be in writing and may iaergunstance be given effectively by hand delivieryhe recipient thereof, by depositing s
notice in the mail, postage paid, by sending suafice by prepaid telegram or mailgram or by sendingh notice by facsimile machine
other electronic transmission. Any such notice Ishaladdressed to such stockholder, director, @ffiemployee or agent at his or her
known address as the same appears on the books Gbtporation. The time when such notice is rekif hand delivered, or dispatchec
delivered through the mail, by telegram or mailgranby facsimile machine or other electronic traission, shall be the time of the givinc
the notice.
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Section 2. Waivers
A written waiver of any notice, signed by a stocklen, director, officer, employee or agent, whethefore or after the time of t
event for which notice is to be given, shall berded equivalent to the notice required to be giversuch stockholder, director, offic
employee or agent. Neither the business nor thggserof any meeting need be specified in such eenai
ARTICLE VIl

MISCELLANEOUS
Section 1. Facsimile Signatures

In addition to the provisions for use of facsinsignatures elsewhere specifically authorized is¢hBylaws, facsimile signatures
any officer or officers of the Corporation may s=d whenever and as authorized by the Board otfir®or a committee thereof.

Section 2. Corporate Seal
The Board of Directors may provide a suitable seataining the name of the Corporation, which séalll be in the charge of 1
Secretary. If and when so directed by the BoarDicéctors or a committee thereof, duplicates ofskal may be kept and used by the

Financial Officer or by an Assistant Secretary maasistant to the Chief Financial Officer.

Section 3. Reliance upon Books, Reports and Records

Each director, each member of any committee detdgnlay the Board of Directors, and each officeth& Corporation shall, in t
performance of his or her duties, be fully protddte relying in good faith upon the books of accoonother records of the Corporation
upon such information, opinions, reports or stat@n@resented to the Corporation by any of itscef§ or employees, or committees of
Board of Directors so designated, or by any otlees@n as to matters which such director or committember reasonably believes are w
such other persons professional or expert compet@nd who has been selected with reasonable caredsybehalf of the Corporation.

Section 4. Fiscal Year
The fiscal year of the Corporation shall begin aridber 1 of each year.
Section 5. Time Periods
In applying any provision of these Baws which requires that an act be done or notdyed specified number of days prior tc
event or that an act be done during a period gfegified number of days prior to an event, calertt#ats shall be used, the day of the doir
the act shall be excluded and the day of the estit be included.
ARTICLE VIl
AMENDMENTS

The Bydaws of the Corporation maybe adopted, amendedepealed as provided in Article SEVENTH of the Caxdite o
Incorporation of the Corporation.
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AMENDMENT NO. 1
TO
THE AMENDED AND RESTATED BY-LAWS
OF
META FINANCIAL GROUP, INC.
Effective as of November 13, 2013, the Amended Redtated By-Laws of Meta Financial Group, Inc. (tBg-Laws”) are hereb
amended as follows:

1. Article 1, Section 10 (Board of Directors; Quatifitions) of the B-Laws is deleted in its entiret

The remainder of the By-Laws shall remain uncharayetiin effect.

* k k ok kk ok xx %




Exhibit 21
SUBSIDIARIES OF THE REGISTRANT

Percentage State of
of Incorporation or
Parent Subsidiary Ownership Organization
Meta Financial Group, Int MetaBank 100% Federal
Meta Financial Group, In First Midwest Financial Capital Trus 100% Delaware

The financial statements of Meta Financial Group. lare consolidated with those of MetaBank, but those of First Midwe
Financial Capital Trust I.




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

Board of Directors
Meta Financial Group, Inc.
Sioux Falls, South Dakota

We consent to the incorporation by reference inrdugstration statements pertaining to the Metafamnl Group, Inc. 1995 Stock Option
Incentive Plan (No. 3322523) and the Meta Financial Group, Inc. 2002 Gmusilncentive Plan (No. 333-110200, No. 338407, and N
333-151604) of Meta Financial Group, Inc. on Forf8 8nd in the registration statements (No. 333-881333-184300 and 3338535) o
Meta Financial Group, Inc. on Form3ef our reports dated December 16, 2013, withaespo the consolidated statements of finai
condition of Meta Financial Group, Inc. and subsiis as of September 30, 2013 and 2012, and thtedeconsolidated statements
operations, comprehensive income (loss), changssuokholders’ equity, and cash flows for eachhef years in the thregear period ende
September 30, 2013, and the effectiveness of iaterontrol over financial reporting as of SeptemB@r 2013, which reports appear in

September 30, 2013 Annual Report on FormKLOf Meta Financial Group, Inc.

Our report dated December 16, 2013, on the effecégs of internal control over financial reportasyof September 30, 2013, expresse:
opinion that Meta Financial Group, Inc. did not main effective internal control over financial cepng as of September 30, 2013 becau:
the effect of a material weakness on the achievenfethe objectives of the control criteria and t@ns an explanatory paragraph that sta
material weakness has been identified relatede@tite verification control over the fair value asarement of investment securities.

/sl KPMG LLP

Des Moines, lowa
December 16, 2013




Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, J. Tyler Haahr, certify that:
1. | have reviewed this Annual Report on Form 18fH/leta Financial Group, Inc.;

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material respe
the financial condition, results of operations aadh flows of the Registrant as of, and for, théode presented in this annual report;

4. The Registrarg’ other certifying officers and | are responsildledstablishing and maintaining disclosure contanld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatetnal control over financial reporting (as defihin Exchange Act Rules 13&(f) anc
15d-15(f)) for the Registrant and have:

a) Designed such disclosure controls and procsduarecaused such disclosure controls and procedorée designed under
supervision, to ensure that material informatidatiieg to the Registrant, including its consolightibsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepared

b) Designed such internal control over financégdarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttie preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of the Registsadisclosure controls and procedures and presémtéds report our conclusions ab
the effectiveness of the disclosure and procedaresf the end of the period covered by this repased on such evaluation; and

d) Disclosed in this report any change in the Regnts internal control over financial reporting thatored during the Registre
issuer's most recent fiscal quarter (the Registsdiourth fiscal quarter in the case of an annuyabrrg that has materially affected, o
reasonably likely to materially affect, the Regdasi’'s internal control over financial reporting;dan

5. The Registrarg’ other certifying officers and | have disclosedsdd on our most recent evaluation of internal robriver financie
reporting, to the Registrant’s auditors and theitacdmmittee of the Registrast'board of directors (or persons performing theiveden:
function):

a) All significant deficiencies and material weakses in the design or operation of internal ctsmtreer financial reporting which ¢
reasonably likely to adversely affect the Regigdtsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that inv@dvmanagement or other employees who have a samiifrole in the Registrast’
internal control over financial reporting.

Date: December 16, 20: By: _/s/ J. Tyler Haah
J. Tyler Haahr, Chairman of the Boz
and Chief Executive Office




Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Glen W. Herrick, certify that:
1. | have reviewed this Annual Report on Form 18fHleta Financial Group, Inc.;

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadith respect to the period coverec
this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material respe
the financial condition, results of operations aadh flows of the Registrant as of, and for, théode presented in this annual report;

4. The Registrarg’ other certifying officers and | are responsildledstablishing and maintaining disclosure contanld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatetnal control over financial reporting (as defihin Exchange Act Rules 13&(f) anc
15d-15(f)) for the Registrant and have:

a) Designed such disclosure controls and procsduarecaused such disclosure controls and procedorée designed under
supervision, to ensure that material informatidatiieg to the Registrant, including its consolightibsidiaries, is made known tc
by others within those entities, particularly dgrihe period in which this report is being prepared

b) Designed such internal control over financégdarting, or caused such internal control overrfaial reporting to be designed un
our supervision, to provide reasonable assurangardang the reliability of financial reporting arttie preparation of financ
statements for external purposes in accordancegeitierally accepted accounting principles;

c) Evaluated the effectiveness of the Registsadisclosure controls and procedures and presémtéds report our conclusions ab
the effectiveness of the disclosure and procedaresf the end of the
period covered by this report based on such eviaehjaind

d) Disclosed in this report any change in the Regit’s internal control over financial reportitigat occurred during the Registrant’
most recent fiscal quarter (the Registrarfburth fiscal quarter in the case of an annupbm@ that has materially affected, o
reasonably likely to materially affect, the Regdasi’'s internal control over financial reporting;dan

5. The Registramt’ other certifying officers and | have disclosedsdx on our most recent evaluation of internal robrdver financie
reporting, to the Registrant’s auditors and theitacdmmittee of the Registrast'board of directors (or persons performing theiveden:
function):

a) All significant deficiencies and material weakses in the design or operation of internal ctstreer financial reporting which ¢
reasonably likely to adversely affect the Regidtsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that inv@dvmanagement or other employees who have a samiifrole in the Registrast’
internal control over financial reporting.

By:
Date: December 16, 20: /s/ Glen W. Herricl
Glen W. Herrick, Executive Vice President
and Chief Financial Office




Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Meta Finah&Group, Inc. (the “Company”) on Form ¥0for the year ended September 30, 201
filed with the Securities and Exchange Commissionhe date of this Certification (the “Reportl)J. Tyler Haahr, the Chief Executive Offi
of the Company, certify, pursuant to 18 U.S.C. ect350, as adopted pursuant to Section 906 od#rbanes-Oxley Act of 2002, that:

(1) the Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2)

the information contained in the Report fairly pmets, in all material respects, the financial cbadiand result of operatio

of the Company

By:
/sl J. Tyler Haah

Name: J. Tyler Haal
Chairman of the Board and Chief Executive Officer

December 16, 201




Exhibit 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Meta FinahcGroup, Inc. (the “Company”) on Form X0-for the year ende
September 30, 2013, as filed with the Securities Bxchange Commission on the date of this Certifica(the “Report”),l, Glen W. Herrick

the Chief Financial Officer of the Company, certipursuant to 18 U.S.C. Section 1350, as adoptesupnt to Section 906 of the Sarbane:
Oxley Act of 2002, that:

(1) the Report fully complies with the requirementsSefiction 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) the information contained in the Report fairly @ets, in all material respects, the financial ctadiand result of operatio
of the Company

By:
/s/ Glen W. Herricl
Name: Glen W. Herric
Executive Vice President and Chief Financial Office
December 16, 201




