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If any of the securities being registered on thasnfrare to be offered on a delayed or continuossshursuant to Rule 415 under the Securities A&B83, other than
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Q) Pursuant to Rule 416 under the Seesrifict of 1933, as amended, this registration istate also covers such additional shares as magpfterde offered or issued to

prevent dilution resulting from stock splits, statikidends, recapitalizations or certain other t@djustments.

) Estimated solely for the purpose otu#dting the registration fee in accordance witteRi57(c) based on the average of the high ancplives reported on the Nasdaq
Global Market on February 17, 2010.

The Registrant hereby amends this Registration Statment on such date or dates as may be necessaryléday its effective date until the Registrant shalfile a further
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The information in this prospectus is not completand may be changed. The selling stockholders namauthis prospectus may not sell these securities tihthe
registration statement filed with the Securities ad Exchange Commission is effective. This prospectis not an offer to sell these securities and is thisoliciting an offer to
buy these securities in any state where the offer sale is not permitted.
Subject to completion, dated February 19, 2010

PROSPECTUS

415,000 shares

Meta Financial Group, Inc.

Common Stock

This prospectus relates solely to the resale dbugn aggregate of 415,000 shares of common stolfleta Financial Group, Inc. (“Meta Financial” thre “Company”)by
the nonaffiliate selling stockholders named in this prastps. The shares offered by this prospectus rédasbares issued in two separate private placenuérshares completed
late January 2010.

The selling stockholders may offer the shares ftiome to time as each selling stockholder may deitegrthrough public or private transactions or tlylowther means
described in the section entitled “Plan of Disttibn” on page 4. Each selling stockholder may aksibshares under Rule 144 under the Securiti¢®#t933, as amended (the
“Securities Act”), if available, rather than undhkis prospectus. The registration of these sHaregsale does not necessarily mean that thengedtockholders will sell any of
their shares.

The Company will not receive any of the proceedsfthe sale of these shares by the selling stodkinsl

The shares of the Company’s common stock are Istettie NASDAQ Global Market under the symbol “CASHDNn February 18, 2010, the closing price of the
Company’s shares was $20.75 per share.

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

The Company’s common stock is not a savings accoymteposit or other obligation of any of our bank omonbank subsidiaries. The common stock is not insed
by the Federal Deposit Insurance Corporation or anyther governmental agency.

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

This prospectus is dated February , 2010
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterarfform S-3 that we filed with the Securities &xthange Commission, or SEC, using a “shelf” regigin, or
continuous offering, process. Pursuant to this¢f giiecess, the selling stockholders named undehtrading “Selling Stockholders” may sell the sii@s described in this
prospectus from time to time in one or more offgsin We may also file a prospectus supplementdo @udate or change information contained in thispectus. This prospect
any applicable prospectus supplement and the dausmecorporated by reference herein include imgrdrinformation about us, the securities beingreffeand other information
you should know before investing. You should réas prospectus and any applicable prospectus soppit together with the additional information abasidescribed in th
sections below entitled “Available Information” atidformation Incorporated by Reference.”

The information in this prospectus and any prospestipplement is accurate as of the date on thédaover. Information incorporated by referende ithis prospectus
and any prospectus supplement is accurate as dateeof the document from which the informatiomisorporated. You should not assume that therinétion contained in this
prospectus or any prospectus supplement is accasaieany other date.

Unless the context otherwise requires, all refegerin this prospectus to “Meta Financial,” “us,Utd’ “we,” the “Company” or other similar terms a®Meta Financial
Group, Inc.

AVAILABLE INFORMATION

We are a public company and are required to fileuah quarterly and current reports, proxy statesiand other information with the SEC pursuanht $ecurities
Exchange Act of 1934, as amended (the “Exchang®.A¥bu may read and copy any document we filthatSEC’s Public Reference Room at 100 F Streé&,, NVashington,
D.C. 20549. You can request copies of these doctsngnwriting to the SEC and paying a fee for tbpying cost. Please call the SEC at 1-800-SEC-®8BMore information
about the operation of the public reference ro@ur SEC filings are also available to the publicioe SEC’s website at “http://www.sec.gov.” In &uuh, because our stock is
listed for trading on the NASDAQ Global Market, yoan read and copy reports and other informatiorceming us at the offices of the NASDAQ Stock Marlocated at One
Liberty Plaza, 165 Broadway, New York, New York 080

We filed a registration statement on Form S-3 utiderSecurities Act with the SEC with respect ® skcurities being offered pursuant to this prossecThis
prospectus is only part of the registration statemaed omits certain information contained in tagistration statement, as permitted by the SECu sfmuld refer to the
registration statement, including the exhibits,fiother information about us and the securitieadp@ffered pursuant to this prospectus. Statemienthis prospectus regarding
provisions of certain documents filed with, or ingorated by reference in, the registration statérasnnot necessarily complete and each statermepfailified in all respects by
that reference. You may:

* inspect a copy of the registration statement, iiclg the exhibits and schedules, without charge@SEC’s Public Reference Room;
e obtain a copy from the SEC upon payment of the feescribed by the SEC; or
e obtain a copy from the SEC website.

Our mailing address is 121 East Fifth Street, Stbake, lowa 50588 and our Internet address is wankimeta.com. Our telephone number is (712) 73Z-4Qeneral
information, financial news
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releases and filings with the SEC, including anmapbrts on Form 10-K, quarterly reports on FormQ,Gurrent reports on Form 8-K, and all amendmemntich reports are

available free of charge on the SEC’s website atwsgc.gov. We are not including the informationtained on our website as part of, or incorporatify reference into, this
prospectus.
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incatgdby reference, contain forward-looking stateierithin the meaning of Section 27A of the SedesitAct and
Section 21E of the Exchange Act. You can iderftfyvard-looking statements by words such as “méygpe,” “will,” “should,” “expect,” “plan,” “anticipate,” “i

" ”u ”u "

intend,”

“believe,” “estimate,” “predict,” “potential,” “cotinue,” “could,” “future” or the negative of thoserms or other words of similar meaning. You sdawlad statements that contain
these words carefully because they discuss ourd@xpectations or state other “forward-lookingformation. These forward-looking statements inelsthtements with respect
to the Company’s beliefs, expectations, estimatekirtentions that are subject to significant riaksl uncertainties, and are subject to change lmasedrious factors, some of
which are beyond the Company’s control. Such statés address, among others, the following subjdatsire operating results; customer retentioanland other product
demand; important components of the Compaiglance sheet and income statements; growthxgrasthsion; new products and services, such as tiféeed by MetaBank™ (tt
“Bank”) or Meta Payment Systems® (“MPS”), a divisiof the Bank; credit quality and adequacy of resgrtechnology; and the Company’s employees. fdlkawving factors,
among others, could cause the Company'’s finaneidbpmance to differ materially from the expectatipestimates and intentions expressed in suchafdriwoking statements:
the strength of the United States economy in gérmecithe strength of the local economies in whiehCompany conducts operations; the effects af changes in, trade,
monetary and fiscal policies and laws, includingiiast rate policies of the Board of GovernorsheffEederal Reserve System, as well as effortseof/tlited States Treasury in
conjunction with bank regulatory agencies to stamelithe economy and protect the financial systeftation, interest rate, market and monetary flatians; the timely
development of and acceptance of new products emvitss offered by the Company as well as risksl(iing litigation) attendant thereto and the pesee overall value of these
products and services by users; the risks of dgaiith or utilizing third-party vendors; the sigiwé@nt portion of the Company’s revenues that areséd from income tax-related
programs; the impact of changes in financial sewitaws and regulations; technological changeduding but not limited to the protection of elextic files or databases;
acquisitions; litigation risk in general, includihgt not limited to those risks involving the MPBision; the growth of the Company’s business al asexpenses related thereto;
changes in consumer spending and saving habitghemsliccess of the Company at managing and dolieassets of borrowers in default.

The foregoing list of factors is not exclusive. diibnal discussions of factors affecting the Comyga business and prospects are contained in tiep@oy’s periodic
filings with the SEC. The Company expressly disskany intent or obligation to update any forwéydking statement, whether written or oral, thatyrba made from time to
time by or on behalf of the Company or its subsida
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META FINANCIAL

General

Meta Financial, a registered unitary savings awad lloolding company, is a Delaware corporation pifiecipal assets of which are all the issued artdtanding shares of
the Bank, a federal savings bank. Meta Finand¢sal awns Meta Trust, a South Dakota Trust Corponativhich provides a full range of trust servicddnless the context
otherwise requires, references herein to Meta Eiahinclude Meta Financial and the Bank, and alisidiaries on a consolidated basis.

The Bank is a community-oriented financial instdatoffering a variety of financial services to még needs of the communities it serves and a paygrcompany that
provides services nationwide. The principal busénef the Bank has historically consisted of atingcretail deposits from the general public aneesting those funds primarily in
one- to four-family residential mortgage loans, coencial and multi-family real estate, agricultuoglerations and real estate, construction, and coasand commercial business
loans primarily in the Bank’s market areas. ThealBalso purchases loan participations, mortgagé&dshsecurities and other investments permissibieuapplicable regulations.

The Bank has four market areas and the MPS dividionthwest lowa (“NWI”), Brookings, Central low&Q1"), and Sioux Empire (“SE”). The Bank’s headgteas is
located at 121 East Fifth Street in Storm Lake,dowWWI operates two offices in Storm Lake, lowBrookings operates one office in Brookings, Sou#tk@a. Cl operates a total
of six offices in lowa: Des Moines (3), West Desilies (2) and Urbandale. SE operates three ofindsone administrative office in Sioux Falls, SBPS, which offers prepaid
cards and other payment industry products andcesviationwide, operates out of Sioux Falls, S@akota and has an administrative office in Omahehridska. The Company
also has a total of twelve full-service brancha#fi, and one non-retail service branch in Memgteanessee.

In 2004, the Bank created a division known as MP8ch issues various prepaid cards and consumdit educts, sponsors ATMs in various debit netwgaand offers
other payment industry products and services. g&®rates fee income and low- and no-cost dedositee Bank through its activities.

The Company'’s revenues are derived primarily frateriest on commercial and residential mortgagesioarortgage-backed securities, fees generatedghrie
activities of MPS, other investments, consumer $oagricultural operating loans, commercial busrieans, income from service charges, loan origindees, and loan servicing
fee income.

RISK FACTORS
Before you decide to invest in the Company’s comrstoek, you should consider the risk factors disedsn the Company'’s filings with the SEC pursuarfsections 13
(a), 13(c), 14 or 15(d) of the Exchange Act, whéezh incorporated by reference into this prospedhesyding those discussed in the Company’s AnRegdort on Form 10-K for
the fiscal year ended September 30, 2009 and tlet€ly Report on Form 10-Q for the quarter endeddédnber 31, 2009. See “Information Incorporated®@ference.”

In addition to the risk factors incorporated byerehce into this prospectus, before you decidevest in the Company’s common stock, you should edssider the
following risks related to the Company’s commorc&to
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The common stock is equity and is subordinateedCtbmpany’s existing and future indebtedness agdwnre issuances of preferred stock and effelgtisebordinated to all the
indebtedness and other non-common equity claimmaigdie Company’s subsidiaries.

Shares of the Company’s common stock are equigyasts in Meta Financial and do not constitute ieigness. As such, shares of the common stockamik junior to
all of the Company'’s indebtedness and to otheremuity claims against the Company and its assetitadle to satisfy claims against the Company udirlg in the Company’s
liquidation. The Company’s board of directors ugtreorized to issue additional classes or seriggeferred stock without any action on the parthef holders of the Company’s
common stock, and the Company is permitted to imdadlitional debt. Upon liquidation, lenders anttlees of the Company’s debt securities and prefiesteck would receive
distributions of the Company’s available assetsto holders of the Company’s common stock. Famtiore, the Company’s right to participate in drthisition of assets upon
any of the Company'’s subsidiaries’ liquidation eomganization is subject to the prior claims of thabsidiary’s creditors, including holders of gmgferred stock.

The Company'’s certificate of incorporation, as adhesh the Company’s amended and restated bylawsentain banking laws may have an anti-takeoveraeff

Provisions of the Company'’s certificate of incorgtown, as amended, and amended and restated batalvederal banking laws, including regulatory appt
requirements, could make it more difficult for @thparty to acquire the Company, even if doingvauld be perceived to be beneficial to the Compsausyockholders. The
combination of these provisions may prohibit a megotiated merger or other business combinatioighwin turn, could adversely affect the marketerof the Company’s
common stock.

An investment in the Compé's common stock is not an insured deposit.

The Company’s common stock is not a bank deposit #rerefore, is not insured against loss by thé€drny other deposit insurance fund, or by angogublic or
private entity. An investment in the Company’s eoom stock is inherently risky for the reasons désct in this “Risk Factors” section and elsewheréhis prospectus and is
subject to the same market forces that affect tioe pf common stock in any company. As a resitou acquire the Company’s common stock, you haag some or all of your
investment.

Federal law generally provides that no person atitgnacting directly or indirectly or through oniconcert with one or more other persons or ergjtiaay acquir¢‘control” of a
savings and loan holding company, such as the Campnpaithout the prior approval of the U.S. OffideTdrift Supervision (“OTS”).

In addition to the Limit (defined herein under “Reiption of Common Stock Certain Restrictions on Acquisitions of Stock &welated Takeover Defensive Provisidns
which imposes a limitation on a record owner’'sigpto vote shares in excess of 10% of the therstantding shares of the Company’s common stockjcgigpe laws and OTS
regulations affect the ability for an investor take investments in savings and loan holding cornegaor federal savings banks (collectively, “sagimgstitutions”). These
“control” regulations are divided into two categzsi conclusive control and rebuttable control. @asive control of a savings institution occursuif individual, or a group of
individuals acting in concert, (1) acquires morartl25 percent of a class of the savings institigiooting stock or proxies; (2) controls the eleotof a majority of the directors of
the savings institution; (3) has contributed mdv@nt25% of the equity capital of the savings in§itin; or (4) is a trustee that meets any of thredoing. Rebuttable control of a
savings institution occurs when an acquiror (1¢chly or indirectly or through
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one or more subsidiaries or transactions or adtir@pncert with one or more persons or companiggiees more than 10% of any class of voting stfcke savings institution
and is subject to any “control factor”; (2) acqsimaore than 25% of any class of stock of the savingtitution and is subject to any control factar(3) holds any combination of
voting stock and revocable and/or irrevocable mrexrepresenting more than 25% of any class ofgatiock of a savings institution, and such prowesld enable the acquiror
to: (a) elect one-third or more of the savingsiingbn’s board of directors, including nomineesrepresentatives of the acquiror currently seranguch board; (b) cause the
savings institution’s stockholders to approve tbguasition or corporate reorganization of the sgsimstitution; or (c) exert a continuing influenze a material aspect of the
business operations of the savings institutionorii@ol factors” are enumerated in the OTS’s conteglulation (12 CFR 574.4, the “Control RegulatlpnOTS regulations also
provide for the filing of a rebuttal if a presunggtiof concerted action is raised with respect éosttockholdings of a group of individuals and/omganies. Such presumptions of
concerted action arise where it appears that thgiduals or companies involved are not independéine another and such interests are aggregdteel Control Regulation also
enumerates factual scenarios where the OTS widlyne that individuals and/or companies are actingpncert. Rebuttals of control and rebuttalsrespmption of concerted
action may be rejected by the OTS if a rebuttahd®nsistent with the facts and circumstances kntmathe agency or where the rebuttal does notlglead convincingly refute tt
rebuttable determination of control or presumpti®rction in concert.

USE OF PROCEEDS

The Company will not receive any proceeds fromsle of the common stock offered for sale in thisspectus by the selling stockholders. The seBtogkholders will
receive all of the net proceeds from these sales.

SELLING STOCKHOLDERS

The Company entered into a Securities Purchaseefggat with Cash America International, Inc. (“Césherica”) on January 22, 2010, and a Securitieslase
Agreement with NetSpend Holdings, Inc. (“NetSpenati)January 29, 2010 (collectively, the “Purchageegments”) in connection with separate privategi@ents of common
stock. All of the shares of common stock offergdte selling stockholders in this prospectus veeiginally issued by the Company to the sellingcktmlders under the Purchase
Agreements. Pursuant to the Purchase Agreeméetsetling stockholders have agreed that so lorigegshold shares of the common stock offered hethey will not, and will
not permit any of their affiliates to, knowinglyteninto any transaction that would result in eitbBthe selling stockholders or their affiliatestte determined by the OTS to (1)
have the power to exercise a controlling influeaeer the management or policies of the Companygrsabsidiary, (2) be in “control” (as such ternuged in 12 CFR Part 574)
of the Company or any subsidiary, or otherwisedspiired to register as a savings and loan holdingpany, as such term is defined in 12 C.F.R. 88833) be an “affiliate” (as
defined under 12 C.F.R. § 223.2) of any subsidisugh that any transactions between either ofehimg stockholders and such subsidiary would Hgexi to compliance with §§
23A and 23B of the Federal Reserve Act or Reguiafih 12 C.F.R. Part 223, or (4) be an “insider"da$ined in 12 C.F.R. § 215.2) of the Company or subsidiary such that
any transactions between either of the sellingkstoltlers and their affiliates, on the one hand, tnedCompany and such subsidiary, on the other|dioe subject to compliance
with Regulation O of 12 C.F.R. § 215. Under thedhase Agreements, if the Company offers a redemmti repurchase of common stock to any holdepofraon stock on a
non-pro-rata basis that would cause Cash Amermal¢etSpend’s ownership of common stock to exce88%% or 4.999%, respectively, of the total outdiag shares of
common stock of the Company, then on or prior todhte of such redemption or repurchase, the Coynpéinpurchase that portion of the shares of comrstock of the
Company held by Cash America in excess of 9.999%elnl by NetSpend in excess of 4.999%, of thd mitstanding shares of the common stock of the @om. Pursuant to
the Purchase Agreement with NetSpend, NetSpenddraed that during the two-year period commencmdanuary 29, 2010, it will not, and will not petrany of its affiliates
to, (1) acquire (or beneficially own) any secustia the Company, its subsidiaries or controllddiates if NetSpend would then beneficially own radhan 4.99% of the
Company’s common stock then outstanding, (2) engageender offer or other business combinatioth wie Company, its subsidiaries or controlledliatés or any division or
line of business thereof, (3) engage in any extliaary transaction with respect to the Companysutssidiaries or controlled affilliates or any diain thereof, (4) engage in any
“solicitation” of “proxies” (as such terms are usadhe proxy rules of the SEC) or consents to \aotg voting securities of the Company, (5) form
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or join a “group” (within the meaning of Section(@#}3) of the Exchange Act) with respect to thewsities of the Company, its subsidiaries or comghffiliates, (6) act alone or
in concert to seek to control the management, tia@dof directors or the policies of the Compats subsidiaries or controlled affiliates, (7) takey action that would reasonably
be expected to force the Company to make a publioancement regarding the matters set forth inextilems (1) through (4) above, and (8) enter imtp discussions or
arrangements with any third party with respectrtp af the foregoing. Under the terms of the regtsdn rights agreements entered into pursuarted®urchase Agreements, the
Company agreed to register for resale by the spfitnckholders the shares of common stock tha€tirepany issued pursuant to the Purchase Agreeméni®lated to the
Purchase Agreements, the Company has previousdyeshinto other agreements with the selling stolddrs. Since mid-2008, a wholly owned subsididrZash America
periodically provides loan processing services arlires a participation interest in the receivalglenerated by certain of the Bank's iAdvancedineredit loan receivables
without recourse from the Bank. Since 2005, Net8p@orporation (a wholly owned subsidiary of NetSgheand the Bank have had commercial arrangememselby NetSpend
Corporation has served as a program manager andgsar of prepaid debit card programs issued bB#mk. Since 2009, NetSpend Corporation and thé Bame also been
parties to a marketing arrangement whereby NetSpearélets iAdvance products to existing and prospedardholders. Those agreements were amendeshuady 2010, and
new agreements were entered into between the BahBlylight Financial, Inc. (a wholly owned subsigi of NetSpend), to provide for the Bank to ismare debit cards to
NetSpend Corporation and Skylight Financial, Inanaged debit cardholders and to allow NetSpend&atipn the right to purchase iAdvance loan reddeswithout recours
from the Bank.

The table below sets forth information with respecthe selling stockholders and the shares oChv@panys common stock beneficially owned by the sellirackholder
as of February 19, 2010 that may from time to tireeoffered or sold pursuant to this prospectuse gércentage of shares owned before the offerm@pased on the 3,065,895
shares of our common stock outstanding as of Fep&£2010. The information regarding shares heralfy owned after the offering assumes the sélalicshares offered by the
selling stockholders and that the selling stockbaddio not acquire any additional shares. Infaenah the table below with respect to beneficiainership has been furnished by
each of the selling stockholders.

Information concerning the selling stockholders rohginge from time to time and any changed inforomawvill be set forth in supplements to this progpscif and when
necessary. The selling stockholders may offersaline or none of their shares of common stock.c#vmot advise you as to whether the selling stadens will in fact sell any ¢
all of such shares of common stock. In additibe, $elling stockholders listed in the table beloayrhave sold, transferred or otherwise disposedrahay sell, transfer or
otherwise dispose of, at any time and from timénee, shares of our common stock in transactiomsrgt from the registration requirements of the Sées Act after the date on
which they provided the information set forth oe thble below.

Shares Beneficially Shares Beneficially
Owned Before the Number of Owned After the
Offering Shares Being Offering
Name of Selling Stockholdel Number Percent Offered Number Percent
Cash America International, In 265,00( 8.6% 265,00( — —
NetSpend Holdings, In 150,00( 4.9% 150,00 — —

PLAN OF DISTRIBUTION

The selling stockholders may offer and sell thhares of the Company’s common stock from timerteetin one or more of the following manners:

. on the Nasdaq Stock Market or any exchange or rharke/hich shares of the Company’s common stocKiste or quoted;
. in the over-the-counter market;

. in privately negotiated transactions;

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

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

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

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

. in a special offering, an exchange distributiora@econdary distribution in accordance with thdiagbple rules of the Nasdaq Stock Market or of atock
market on which shares of the Company’s commorkstuay be listed;

. through a combination of any of these transactions;

. in any other method permitted pursuant to appliddol.

The selling stockholders may use broker-dealeselicheir shares of the Company’s common stockconnection with such sales the broker-dealers eithgr receive
discounts, concessions or commissions from thengedtockholders, or they may receive commissioosfpurchasers of shares of the Company’s comnuak $or whom they

acted as agents. In order to comply with the sgesilaws of certain states, the selling stockeoddnay sell their shares of the Company’s comnameknly through registered
or licensed broker-dealers.

The selling stockholders and any agents or brokeateis that the selling stockholders use to seit ghares of the Company’s common stock may beddeo be
“underwriters” within the meaning of Section 2(Idf)the Securities Act, and any discount, concessiatcommission received by them or any profit om ttsale of shares as
principal may be deemed to be an underwriting dist@r commission under the Securities Act. Beeahs selling stockholders may be deemed to beruniters, the selling
stockholders may be subject to the prospectuseatglirequirements of the Securities Act.

The selling stockholders and any other person@paiing in the distribution of their shares of tAempany’s common stock described in this prospeand/or any
applicable prospectus supplement will be subjeeipialicable provisions of the Exchange Act, andrthes and regulations thereunder, including, withonitation, the anti-
manipulation provisions of Regulation M of the Eadge Act, which may limit the timing of purchasesl @ales of any of such shares by the selling btuders or any other
person. Furthermore, Regulation M may restrictabitity of any person engaged in the distributidithe shares offered by the selling stockholdespant to this prospectus
and/or any applicable prospectus supplement togengamarket-making activities with respect to gagticular shares being distributed. All of theefgoing may affect the
marketability of the shares offered by the sellibgckholders pursuant to this prospectus and/oaaplicable prospectus supplement and the abiligng person or entity to
engage in market-making activities with respeduoh shares.

Under the registration rights agreements enteredviith each of the selling stockholders, we amuned to pay certain fees and expenses incurragshigcident to the
registration of the shares. In addition, the Conyplaas agreed to indemnify the selling stockholdershe extent permitted by law, against all Issstaims, damages, liabilities
and expense caused by (1) any untrue statemehégea untrue statement of a material fact containghis prospectus, including any related pratiany prospectus or final
prospectus or any amendments or supplements thé2¢tihe omission or alleged
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omission to state herein a material fact requiceblet stated herein, or necessary to make the staterherein not misleading, or (3) any violatioratbeged violation by the
Company of the Securities Act, the Exchange Aeatessecurities laws or any rule or regulation prigated under the Securities Act, the Exchange Aeiny other federal or state
securities law in connection with the registratafrthe common stoclprovided, that the indemnity shall not apply to any sellgigckholder with respect to amounts paid in
settlement of any such loss, claim, damage, lighilf expense if such settlement is effected withba consent of the Company (which consent shwlbe unreasonably withhel
nor shall the Company be liable in any such casariy such loss, claim, damage, liability or expetwsthe extent that it arises out of or is bagszhia violation which occurs

(1) solely in reliance upon and in conformity withitten information furnished expressly for usecomnection with this prospectus by any such seBitegkholder, (2) as a result
any failure of such selling stockholder to delieercause to be delivered a prospectus made awaigtthe Company in a timely manner, or (3) assalt®f a violation by such
selling stockholder of such selling stockholdefdigations to suspend sales of the common stock ugceipt of written notice from the Company thas tprospectus contains an
untrue statement of a material fact or omits teestamaterial fact required to be stated hereimegessary to make the statements herein not misteéal “Misstatement”), until
such selling stockholder has received copies othpplemented or amended prospectus that cornedisMisstatement, or until such selling stockholideadvised in writing by tt
Company that the use of this prospectus may bemedu

DESCRIPTION OF COMMON STOCK

The 6,000,000 shares of capital stock authorizethbyCompany’s Certificate of Incorporation, as adel, are divided into two classes, consisting,208,000 shares of
common stock (par value $.01 per share) authoriziedthich 3,065,895 shares were outstanding asbflrary 5, 2010, and 800,000 shares of serial pegfestock (par value $.01
per share), of which none have been issued.

Each share of the Company’s common stock has the selative rights and is identical in all respetith each other share of the Company’s commorkstdde
Company’s common stock represents non-withdrawedgbétal, not of an insurable type and not insungdhle FDIC.

Under Delaware law, the holders of the Companyhamon stock possess exclusive voting power in the@my. Each stockholder is entitled to one voteezh share
held on all matters voted upon by stockholdersjeailto the restrictions on acquisitions of stookl aelated takeover defensive provisions set fiorthe Company’s Certificate of
Incorporation, as amended, and the Compadyhended and Restated Bylaws (see below for a suy)mlif the Company issues preferred stock, hsldé the preferred stock m
also possess voting rights.

The following summary is not complete. You shordter to the applicable provision of the Compary&stificate of Incorporation, as amended, and Aneenahd
Restated Bylaws and to the Delaware General Catiparaw (“DGCL") for a complete statement of trems and rights of the Company’s common stock.

Liquidation or Dissolution In the event of the liquidation or dissolutiointiee Company, the holders of the Company’s comstook are entitled to receive — after
payment or provision for payment of all debts aadilities of the Company (including all depositsthe Bank and accrued interest thereon) and tféedistribution to certain
eligible account holders who continue their depasounts at the Bank — all assets of the Compaaiadle for distribution, in cash or in kind. ttfe Company issues preferred
stock, the holders thereof may have a priorityregeover the holders of the Company’s common sito¢ke event of liquidation or dissolution.
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No Preemptive Rights Holders of the Company’s common stock are nttled to preemptive rights with respect to anyrsiseof the Company’s common stock which
may be issued. The Company’s common stock isutgest to call for redemption and each outstangimgre of the Company’s common stock is fully paid aonassessable.

Unissued Stock The authorized but unissued and unreserved sbfitee Compang common stock are available for general corpgratposes including, but not limit
to, possible issuance as stock dividends or stplits sin future mergers or acquisitions, undenafcdividend reinvestment and stock purchase planfuture underwritten or
other public offering or under an employee stockehip plan. Except as described above, or a&swibe required to approve the transaction in wiiehadditional authorized
shares of the Company’s common stock would be ésue stockholder approval will be required for th&uance of these shares of the Company’s comtoohk.sThe board of
directors of the Company, without stockholder apptocan issue preferred stock with voting and ession rights which could adversely affect the ngtpower of the holders of
Company’s common stock.

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

Certain Restrictions on Acquisitions of Stock amtbied Takeover Defensive Provision$he following discussion is a general summargestain material provisions in
the Company'’s Certificate of Incorporation, as adezh and Amended and Restated Bylaws, which malebmed to have an “anti-takeover” effect and cpolntially
discourage or even prevent a bid for the Compaimgclwmight otherwise result in stockholders reaggva premium for their stock.

The Company'’s Certificate of Incorporation, as adesh provides that the board of directors of thenfany will be divided into three classes, with dicgs in each class
elected for three-year staggered terms. Thusputidvtake two annual elections to replace a majafithe board of directors. The size of the Compmboard of directors may be
increased or decreased only by a majority votéefioard of directors and any vacancy occurrinthénboard of directors, including a vacancy creétedn increase in the numl
of directors, shall be filled for the remaindertioé unexpired term by a majority vote of the dicestthen in office. The stockholders of the Comypda not have cumulative votil
rights in the election of directors and a diregta@y only be removed for cause by the affirmativeevaf 75% of the shares of stock eligible to voténe Certificate of
Incorporation, as amended, further provides thaeteligible to serve as a director, persons mest rertain eligibility criteria. The Company’s Amded and Restated Bylaws
impose certain notice and information requiremémtsonnection with the nomination by stockholdefsandidates for election to the board of directarshe proposal by
stockholders of business to be acted upon at amahnmeeting of stockholders.

The Company'’s Certificate of Incorporation, as adesh further provides that a special meeting ofGbenpany’s stockholders may be called only purst@atresolution
adopted by a majority of the board of directors.

The Company’s Certificate of Incorporation, as adesh also authorizes the Company’s board of diredtoissue preferred stock from time to time i on more series
subject to applicable provisions of law. In theetof a proposed merger, tender offer or othengit to gain control of the Company that the badrdirectors does not approve,
it might be possible for the Company’s board oédiors to authorize the issuance of a series o thepany’s preferred stock with rights and prefeesnthat would impede the
completion of such a transaction.

The Company'’s Certificate of Incorporation, as adesh further provides that in no event shall ampré owner of any outstanding common stock whidbeiseficially
owned (pursuant to Rule 13d-3




Table of Contents

promulgated under the Exchange Act), directly diirectly, by a person who beneficially owns in essef 10% of the then-outstanding shares of thegamy's common stock
(the “Limit") be entitled or permitted to any voite respect of the shares of the Company’s commmkdteld in excess of the Limit.

The Company'’s Certificate of Incorporation, as adesh also requires that certain business combimatis defined therein, between the Company (onaajgrity-ownec
subsidiary thereof) and a 10% or more stockholdbee(1) be approved by at least 75% of the totahber of outstanding shares of the Company'’s gatinck, voting as a single
class, (2) be approved by a majority of the disggeed directors of the board of directors or (®plve consideration per share of stock generajlyaéto that paid by such 10%
stockholder when it acquired its block of stock.

Finally, amendments to the Company’s Certificaténebrporation, as amended, must be approved tw4hirds vote of the Company’s board of directansl also by a
majority of the outstanding shares of the Compargting stockprovided, however, that approval by at least 75% of the outstandisting stock is generally required for certain
provisions (i.e., provisions relating to numbegsdification, election and removal of directorseaiment of bylaws; call of special stockholder rimegst; offers to acquire and
acquisitions of control; director liability; certabusiness combinations; power of indemnificatamg amendments to provisions relating to the faregm the Company’s
Certificate of Incorporation, as amended). The @any’s Amended and Restated Bylaws may be amendadiiajority of the board of directors or the affative vote of at least
75% of the total votes eligible to be voted at i @onstituted meeting of stockholders.

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of Meta Firaras of September 30, 2009 and 2008, and fdr efithe years in the two-year period ended Sepéerdd, 2009,
which are included in our Annual Report on FormKL@r the fiscal year ended September 30, 2009¢ gen incorporated by reference herein in reliampos the reports of
KPMG LLP, independent registered public accounfing, and upon the authority of said firm as expéntaccounting and auditing.

The consolidated financial statements of Meta Firadrior the year ended September 30, 2007, whiehirecluded in our Annual Report on Form 10-K foe fiscal year
ended September 30, 2009, have been incorporategfdrgnce herein in reliance upon the reports o6Mdrey & Pullen LLP, independent registered pubatcounting firm, and
upon the authority of said firm as experts in actimg and auditing.

INFORMATION INCORPORATED BY REFERENCE
The SEC allows Meta Financial to “incorporate bference” information into this document. This me#rat Meta Financial can disclose important infotioraby

referring you to another document filed separatéti the SEC. The information incorporated by refeee is considered to be part of this documeniggtxfor any information
that is superseded by information that is includigdctly in this document.
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This document incorporates by reference the doctaristed below that Meta Financial has previodsgd with the SEC. The documents contain impartaformation
about Meta Financial and its financial condition.

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

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

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

Current Reports on Forn-K Filed on January 26, 2010 and February 2, 2
Registration Statement on Forr-A (description of the common stoc Filed on July 23, 199

Meta Financial also incorporates by reference auftit documents that Meta Financial may file wike Securities and Exchange Commission pursuargdtd® 13(a),
13(c), 14 or 15(d) of the Exchange Act after theeds this document. Those documents include gerieports such as Annual Reports on Form 10-Kar€@uly Reports on
Form 10-Q and Current Reports on Form 8-K, as a&lbroxy statements.

Any material that we later file with the SEC willlamatically update and replace the informatiorvimasly filed with the SEC. For purposes of tregistration statemel
any statement contained in a document incorpor@ateéemed to be incorporated herein by referenak Ish deemed to be modified or superseded toxtentthat a statement
contained herein or in any other subsequently filedument which also is or is deemed to be incateorherein by reference modifies or superseddsstatement in such
document.
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PART Il
Information Not Required in Prospectus
Item 14. Other Expenses of | ssuance and Distribution

The following is a statement of the expenses payhplthe Company in connection with the filing lotregistration statement. All amounts shownestémates, except
the SEC registration fee.

SEC registration fe $ 60€
Printing expense 3,00(
Legal fees and expens 30,00(
Accounting fees and expens 10,00(

Total $ 43,60¢

Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation [the “DGCL"), provides that a corporation may intlgfy any person who was or is a party, or is tterad to be
made a party, to any threatened, pending or coegbkettion, suit or proceeding whether civil, crialjradministrative or investigative (other thanaation by or in the right of the
corporation) by reason of the fact that he or shar was a director, officer, employee or agerthefcorporation, or is or was serving at the retjaEthe corporation as a director,
officer, employee or agent of another corporatartnership, joint venture, trust or other entexg@riagainst expenses (including attorneys’ feedjyments, fines and amounts paid
in settlement actually and reasonably incurredibydr her in connection with such action, suit cogeeding if he or she acted in good faith andnimaaner he or she reasonably
believed to be in or not opposed to the best isteref the corporation, and, with respect to amyicral action or proceeding, had no reasonableetubelieve his or her conduct
was unlawful. Section 145 further provides thabgooration similarly may indemnify any such persenving in any such capacity who was or is a pantys threatened to be
made a party, to any threatened, pending or coegpkettion or suit by or in the right of the corpg@m to procure a judgment in its favor, againgtenses actually and reasonably
incurred in connection with the defense or settlehoé such action or suit if he or she acted indytath and in a manner he or she reasonably beiéw be in or not opposed to
the best interests of the corporation. No indeicaiion shall be made in respect of any claim,essumatter as to which such person shall have hdpmniged to be liable to the
corporation unless and only to the extent thaCtelaware Court of Chancery or such other courtliicty such action or suit was brought shall deteemipon application that,
despite the adjudication of liability but in view all the circumstances of the case, such perstairlg and reasonably entitled to indemnity fockwexpenses which the Court of
Chancery or such other court shall deem proper.

The DGCL further authorizes a Delaware corporatmpurchase and maintain insurance on behalf ofpenyon who is or was a director, officer, emplogeagent of the
corporation, or is or was serving at the requeshefcorporation as a director, officer, employeagent of another corporation or enterprise, againy liability asserted against
him and incurred by him in any such capacity, agsiut of his status as such, whether or not thpazation would otherwise have the power to inddyhim under Section 145.

Section 102(b)(7) of the DGCL permits a corporatioprovide in its certificate of incorporation tredirector of the corporation shall not be peadiyriiable to the
corporation or its stockholders for monetary dansefge breach of fiduciary duty as a director, exdep liability for any breach of the director’s guof loyalty to the corporation
or its stockholders, for acts or omissions notaondjfaith or
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which involve intentional misconduct or a knowiniglation of law, for payments of unlawful dividends unlawful stock repurchases or redemptions pafty transaction from
which the director derived an improper personakien

Article ELEVENTH of the Company’s Certificate ofdarporation, as amended (“Article ELEVENTH?"), prdeis that each person who was or is made a paisy or
threatened to be made a party to or is otherwigehied in any action, suit or proceeding, whetheil,ccriminal, administrative or investigative {(Rroceeding”), by reason of the
fact that he or she is or was a director or arceffof the Company or is or was serving at the estjaf the Company as a director or officer of heotorporation, including,
without limitation, any subsidiary, partnershipinjoventure, trust or other enterprise, includiegvice with respect to an employee benefit plartgany employee or agent of the
Company that a majority of disinterested directafrthe Company grants the rights provided by AetELEVENTH) (an “Indemnitee”), whether the basisath Proceeding is
alleged action in an official capacity as a direcoofficer or in any other capacity while serviag a director or officer, shall be indemnified dredd harmless by the Company to
the fullest extent provided by the DGCL, as amendedhe extent such amendment permits the Comfrapyovide broader indemnification rights than stel permitted prior to
such amendment), against all expense, liabilitylass (including attorneys’ fees, judgments, fifeRJSA excise taxes or penalties and amounts paséttlement) reasonably
incurred or suffered by such Indemnitee in conmectherewithprovided, however, that, with respect to Proceedings to enforcetsigh indemnification (except suits brought
under certain circumstances by the Indemnitee agtie Company to recover unpaid amounts of claithe)Company shall indemnify any such Indemniteeannection with a
Proceeding (or part thereof) initiated by such mdéee only if such Proceeding (or part thereofywathorized by the board of directors of the Camgpa

The right to indemnification conferred by Articl& EVENTH includes the right of the Indemnitee todmvanced expenses by the Compamgyided, however, that an
advancement of expenses incurred by an Indemmithis ior her capacity as a director or officer (antlin any other capacity in which service wassaendered by such
Indemnitee, including, without limitation, servitean employee benefit plan) shall be made onlynugeivery to the Company of an undertaking, bpwebehalf of such
Indemnitee, to repay all amounts so advancedstall ultimately be determined by final judicialoigon from which there is no further right to aphehat such Indemnitee is not
entitled to be indemnified for such expenses urdtcle ELEVENTH or otherwise.

Article ELEVENTH also provides that the Company nmagintain insurance, at its expense, to proteelfignd any director, officer, employee or agenthaf Company or

another corporation, partnership, joint venturestior other enterprise against any expense, itigbit loss, whether or not the Company would héneepower to indemnify such
person against such expense, liability or loss utiteDGCL.

The Company’s Amended and Restated Bylaws contapraovisions in relation to the indemnificationdifectors and officers of the Company.
Item 16. Exhibits

A list of exhibits filed herewith or incorporateg beference is contained in the Exhibit Index whigincorporated herein by reference.
Item 17. Undertakings

The undersigned Registrant hereby undertakes:
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1) To file, during any period in whickfers or sales are being made, a post-effectivenadment to this registration statement:
(A) to include any prospectus required3ggtion 10(a)(3) of the Securities Act;
(B) to reflect in the prospectus any $amt events arising after the effective date ofréggstration statement (or the most recent pdsctfe amendment

thereof) which, individually or in the aggregatepresent a fundamental change in the informatibfosih in the registration statement. Notwithstany the foregoing,
any increase or decrease in volume of securitieseaf (if the total dollar value of securities o#d would not exceed that which was registered)aanyddeviation from
the low or high end of the estimated maximum offgniange may be reflected in the form of prospefited with the Commission pursuant to Rule 424thin the

aggregate, the changes in volume and price reprasemore than a 20 percent change in the maxinmggregate offering price set forth in th€dlculation of Registratic
Fee” table in the effective registration statemant

©) to include any material informatioittwrespect to the plan of distribution not prewsudisclosed in the registration statement or rawagerial change 1
such information in the registration statement;

provided, howeve, that paragraphs (A), (B) and (C) do not applhé information required to be included in a pdetefive amendment by those paragraphs is contamezports
filed with or furnished to the Commission by thegi®&rant pursuant to Section 13 or Section 15(dhefExchange Act that are incorporated by refexrémche registration
statement, or is contained in a form of prospefited pursuant to Rule 424(b) that is part of thgistration statement.

) That, for the purpose of determinamy liability under the Securities Act, each suoktpeffective amendment shall be deemed to be aregistration statement
relating to the securities offered therein, anddfiering of such securities at that time shaldeemed to be the initial bona fide offering thereof
3) To remove from registration by meahs post-effective amendment any of the securfiggeg registered which remain unsold at the teatim of the offering.
4) That, for the purpose of determiniiadpility under the Securities Act to any purchaser
(A) Each prospectus filed by the Regidtraursuant to Rule 424(b)(3) shall be deemed tpastof the registration statement as of the dadited

prospectus was deemed part of and included inetistration statement; and

(B) Each prospectus required to be fladsuant to Rule 424(b)(2), (b)(5) or (b)(7) ast mdia registration statement in reliance on Ri#éBlrelating to an
offering made pursuant to Rule 415(a)(1)(i), (@if)(x) for the purpose of providing the informatimyuired by Section 10(a) of the Securities Actlishe deemed to be
part of and included in the registration statenzenof the earlier of the date such form of progpets first used after effectiveness or the datihefirst contract of sale of
securities in the offering described in the prospgc As provided in Rule 430B, for liability purpes of the issuer and any person that is at thataaunderwriter, such
date shall be deemed to be a new effective dateeafegistration statement relating to the se@gii the registration statement to which the peosys relates, and the

offering of such securities at that time shall eemied to be the initial bona fide offering thereBfovided, however, that no statement made imgistration statement or
prospectus that is part of the
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registration statement or made in a document irratpd or deemed incorporated by reference intoeistration statement or prospectus that is @fatie registration
statement will, as to a purchaser with a time aftact of sale prior to such effective date, supaesor modify any statement that was made in thistration statement or
prospectus that was part of the registration statgror made in any such document immediately paauch effective date.

(5) That, for purposes of determining &apility under the Securities Act, each filing the Registrant’'s annual report pursuant to SectR(a) or 15(d) of the
Exchange Act (and, where applicable, each filingroemployee benefit plan’s annual report purst@Bection 15(d) of the Exchange Act) that is ipaated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such securiiethat time shall be deemed tc
the initial bona fide offering thereof.

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to dmes;tofficers and controlling persons of the Regist pursuant to the
foregoing provisions, or otherwise, the Registtzs been advised that in the opinion of the Seesritnd Exchange Commission such indemnificati@yanst public policy as
expressed in the Securities Act and is, thereimenforceable. In the event that a claim for indéication against such liabilities (other than fheyment by the Registrant of
expenses incurred or paid by a director, officecantrolling person of the Registrant in the sustdsdefense of any action, suit or proceeding)siserted by such director, officer
or controlling person in connection with the setesi being registered, the Registrant will, uniesthe opinion of its counsel the matter has bestiesl by controlling precedent,
submit to a court of appropriate jurisdiction theegtion whether such indemnification by it is agapublic policy as expressed in the Securitiesakat will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has reaste grounds to believe that it meets all of #gmuirements for filing on
Form S-3 and has duly caused this Registratiore@i@tt to be signed on its behalf by the undersigihedeunto duly authorized, in the City of Storeke, State of lowa, on the
19th day of February, 2010.

META FINANCIAL GROUP, INC.

By: s/ J. Tyler Haah
Name: J. Tyler Haat
Title: President and Chief Executive Officer
(Principal Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pergbose signature appears below constitutes anuirggppl. Tyler Haahr or David W. Leedom, and each
or any one of them, as his or her true and lawtolraey-in-fact and agent, with full power of suhgion and re-substitution, for him or her anchis or her name, place, and stead,
in any and all capacities, to sign any and all asnegnts (including post-effective amendments) te thgistration statement, and to file the same alitexhibits thereto, and other
documents in connection therewith, with the Semsgiand Exchange Commission, granting unto sasdragy-infact and agent, full power and authority to do pedorm each ar
every act and thing requisite or necessary to Ine dto connection therewith, as fully to all inteatsd purposes as he or she might or could do Bopehereby ratifying and
confirming all that said attorney-in-fact and agemthis substitute or substitutes, may lawfullyadacause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been digyehe following persons in the capacities andhendates indicated.

Signature Title Date
/sl J. Tyler Haah Director, President and Chief February 19, 2010
J. Tyler Haah Executive Officer

(Principal Executive Officer

/s/ James S. Haa Chairman of the Board February 19, 2010
James S. Haal

/sl E. Thurman Gaski Director February 19, 2010
E. Thurman Gaskil

/sl Bradley C. Hanso Director February 19, 2010
Bradley C. Hanso

Is/ Frederick V. Moor: Director February 19, 2010
Frederick V. Moore
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Signature Title Date
/sl Rodney G. Muilenbur Director February 19, 2010
Rodney G. Muilenbur
/sl Jeanne Partlo Director February 19, 2010
Jeanne Partloy
/s/ David W. Leedon Senior Vice President and February 19, 2010

David W. Leedorr

Chief Financial Officer
(Principal Financial and Accounting Office
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Exhibit
No. Description
3.1* Certificate of Incorporation, as amenc
4.1* Specimen Common Stock Certifice
4.2 Securities Purchase Agreement, dated as of Ja2@aB010, by and between Meta Financial Group,dnd. Cash America International, Inc. (incorpordigd
reference to Exhibit 10.1 to the Regist’'s Current Report on Forn-K filed January 26, 2010 (Commission File N-22140))
4.3+ Registration Rights Agreement, dated as of Jan2@r2010, by and between Meta Financial Group,dnd. Cash America International,
4.4 Securities Purchase Agreement, dated as of Ja@9aB010, by and between Meta Financial Group,dnd. NetSpend Holdings, Inc. (incorporated by exfee to
Exhibit 10.1 to the Registre’s Current Report on Forn-K filed February 2, 2010 (Commission File N-22140))
4.5* Registration Rights Agreement, dated as of Jan28y2010, by and between Meta Financial Group,and. NetSpend Holdings, In
5.1* Opinion of Katten Muchin Rosenman LI
23.1* Consent of KPMG LLP, independent registered puddicounting firn
23.2* Consent of McGladrey & Pullen, LLP, independentistaged public accounting fin
23.c Consent of Katten Muchin Rosenman LLP (include&xhibit 5.1)
24.1 Power of Attorney (included on signature pa

* Filed herewith




EXHIBIT 3.1
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
FIRST MIDWEST FINANCIAL, INC.
[Delaware Charter No. 2339960]

First Midwest Financial, Inc., a corporation orgasd and existing under and by virtue of the Gen@aaporation Law of the State of Delaware (th&ct "), DOES
HEREBY CERTIFY THAT:

1. In accordance with the provisions of Section 24thefAct, an amendment to the Certificate of Inooapion of this corporation has been duly adoptethke
directors and stockholders of this corporation.

2. Said amendment amends Article First of the Cedifoof Incorporation so that, as amended, saidl&rkirst, in its entirety, shall be and read dbfes:
“The name of the corporation is Meta Financial Gromc. (hereinafter sometimes referred to as ferporation ’).”
IN WITNESS WHEREOF, First Midwest Financial, In@as$hcaused this Certificate of Amendment of Cegtficof Incorporation to be signed this 24th dayafuary,
2005.
FIRST MIDWEST FINANCIAL, INC.

By: /s/ James S. Haa

Name: James S. Haal
Title: Chief Executive Office




CERTIFICATE OF INCORPORATION
OF

FIRST MIDWEST FINANCIAL, INC.

FIRST: The name of the Corporation is First Midwest Finahdnc. (hereinafter sometimes referred to as‘t@®rporation ).
SECOND: The address of the registered office of the Congmman the State of Delaware is Corporation Ti@shter, 1209 Orange Street, in the City of
Wilmington, County of New Castle. The name of thgistered agent at that address is The Corporatiast Company.
THIRD: The purpose of the Corporation is to engage inlawjul act or activity for which a corporation mhg organized under the General Corporation Law of
Delaware.
FOURTH:
A. The total number of shares of all classes of statich the Corporation shall have the authoritysuie is six million (6,000,000), consisting of:
1. eight hundred thousand (800,000) shares of prefetigck, par value one cent ($.01) per share (feferred Stock”); and
2. five million two hundred thousand (5,200,000) skas&écommon stock, par value one cent ($.01) parestthe “Common Stock”).
B. The Board of Directors is hereby expressly authatizubject to any limitations prescribed by laawptovide for the issuance of the shares of Prederr

Stock in series, and by filing a certificate pursu® the applicable law of the State of Delawatech certificate being hereinafter referred to &$eeferred Stock
Designation”), to establish from time to time the number oésts to be included in each such series, and thdixlesignation, powers, preferences and rightiseof
shares of each such series and any qualificatibmisations or restrictions thereof. The numbemathorized shares of the Preferred Stock may breased or decreased
(but not below the number of shares thereof theéstanding) by the affirmative vote of the holdefsanajority of the Common Stock, without a votetlod holders of the
Preferred Stock, or of any series thereof, unlesst@ of any such holders is required pursuantiéatérms of any Preferred Stock Designation.

C. 1. Notwithstanding any other provision of this Cedifte of Incorporation, in no event shall any reamnaher of any outstanding Common Stock
which is beneficially owned, directly or indirectlyy a person who, as of any record date for therdenation of stockholders entitled to vote on amgtter, beneficially
owns in excess of 10% of the then-outstanding shar€ommon Stock (thelimit "), be entitled, or permitted to any vote in respefcthe shares held in excess of the
Limit. The number of votes which may be cast by eegord owner by virtue of the provisions hereoféspect of Common Stock beneficially owned by spetson

owning shares in




excess of the Limit shall be a number equal tadke number of votes which a single record owrfealbCommon Stock owned by such person would hgled to cast,
multiplied by a fraction, the numerator of whichtli® number of shares of such class or series is@ilsf owned by such person and owned of recordixgh record own
and the denominator of which is the total numbestafres of Common Stock beneficially owned by suetson owning shares in excess of the Limit.

2. The following definitions shall apply to this Sewmti C of this Article FOURTH:

(@) An “ affiliate " of a specified person shall mean a person thatty, or indirectly through one or more intermaris, controls, or is
controlled by, or is under common control with, lerson specified.

(b) “ Beneficial ownership” shall be determined pursuant to Rule 13d-3 ofGlemeral Rules and Regulations under the Securities
Exchange Act of 1934 (or any successor rule ousiat provision), or, if said Rule 13d-3 shall lescinded and there shall be no successor rule or
statutory provision thereto, pursuant to said Rié-3 as in effect on the data of incorporatiothef Corporation; provideghowever, that a person
shall, in any event, also be deemed tlefeficial owner” of any Common Stock:

1) which such person or any of its affiliates beneligi owns, directly or indirectly; or

) which such person or any of its affiliates hash@ right to acquire (whether such right is exexroie immediately or only aft
the passage of time), pursuant to any agreemeatgegment or understanding (but shall not be degmbd the beneficial owner of any voting
shares solely by reason of an agreement, contmaother arrangement with this Corporation to dffety transaction which is described in any
one or more of the clauses of Section A of ArtiEISHTH) or upon the exercise of conversion rigkts;hange rights, warrants, or options or
otherwise, or (ii) sole or shared voting or invesiiy power with respect thereto pursuant to angemgent arrangement, understanding,
relationship or otherwise (but shall not be deeroeede the beneficial owner of any voting shareslgddy reason of a revocable proxy granted
for a particular meeting of stockholders, pursuard public solicitation of proxies for such meegtimith respect to shares of which neither such
person nor any such affiliate is otherwise deerhedeneficial owner); or

3) which is beneficially owned, directly or indirectlgy any other person with which such first mentidperson or any of its
affiliates acts as a partnership, limited partngrséyndicate
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or other group pursuant to any agreement, arrangeanainderstanding for the purpose of acquiriraidimg, voting or disposing of any shares
of capital stock of this Corporation;

and providedurther, however, that (1) no director or officer of this Corporti(or any affiliate of any such director or offigshall, solely by reason of any or all of such
directors or officers acting in their capacitiessash, be deemed, for any purposes hereof, to ioéllsf own any Common Stock beneficially owneddryy other such
director or officer (or any affiliate thereof), a2) neither any employee stock ownership or simplan of this Corporation or any subsidiary oftRiorporation nor any
trustee with respect thereto (or any affiliate wdts trustee) shall, solely by reason of such cépacisuch trustee, be deemed, for any purposesohdo beneficially own
any Common Stock held under any such plan. Forgaep of computing the percentage beneficial owighiCommon Stock of a person, the outstanding @om

Stock shall include shares deemed owned by sucopénrough application of this subsection butlsiat include any other Common Stock which maydseiable by

this Corporation pursuant to any agreement, or wp@ncise of conversion rights, warrants or optianotherwise. For all other purposes, the outitanCommon Stock
shall include only Common Stock then outstanding stmall not include any Common Stock which maydseiable by this Corporation pursuant to any agregme upon
the exercise of conversion rights, warrants orai or otherwise.

(c) A “ person” shall mean any individual, firm, corporation, ather entity.

(d) The Board of Directors shall have the power to tmresand apply the provisions of this section anthaike all determinations
necessary or desirable to implement such provisiogkiding but not limited to matters with respaz{(1) the number of shares of Common Stock
beneficially owned by any person, (2) whether apeiis an affiliate of another, (3) whether a perisas an agreement, arrangement, or understanding
with another as to the matters referred to in findion of beneficial ownership, (4) the applicat of any other definition or operative provisiohthis
Section to the given facts, or (5) any other mattéating to the applicability or effect of this@en.

3. The Board of Directors shall have the right to dechthat any person who is reasonably believed tefieally own Common Stock in excess
of the Limit (or holds of record Common Stock beciefly owned by any person in excess of the Lin@t)“ Holder in Excess”) supply the Corporation with
complete information as to (1) the record owneofs)ll shares beneficially owned by such HoldeEktess, and (2) any other factual matter relatntpé
applicability or effect of this section as may re@ably be requested of such Holder in Excess. Tdadof Directors shall further have the righteéceive from
any Holder in Excess reimbursement for all expesasred by the Board in connection with its ingation of any matters relating to the applicapibr effect
of this section on such Holder in Excess, to themxsuch investigation is
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deemed appropriate by the Board of Directors a&saltrof the Holder in Excess refusing to supply @orporation with the information described in giievious
sentence.

4. Except as otherwise provided by law or expresshyigied in this Section C, the presence, in persdiy@roxy, of the holders of record of
shares of capital stock of the Corporation entitline holders thereof to cast one-third of the sg#édter giving effect, if required, to the prowss of this Section)
entitled to be cast by the holders of shares oitaiagtock of the Corporation entitled to vote $ltanstitute a quorum at all meetings of the statttérs, and
every reference in this Certificate of Incorporatto a majority or other proportion of capital dor the holders thereof) for purposes of detemgrany quorur
requirement or any requirement for stockholder eahsr approval shall be deemed to refer to sugbnityaor other proportion of the votes (or the thets
thereof) then entitled to be cast in respect ohswapital stock.

5. Any constructions, applications, or determinatioresde by the Board of Directors, pursuant to thigtiSe in good faith and on the basis of s
information and assistance as was then reasonaailable for such purpose, shall be conclusive lsinding upon the Corporation and its stockholders.

6. In the event any provision (or portion thereof}thig Section C shall be found to be invalid, prateié or unenforceable for any reason, the
remaining provisions (or portions thereof) of tBisction shall remain in full force and effect, afll be construed as if such invalid, prohibitedimenforceable
provision had been stricken herefrom or otherweselered inapplicable, it being the intent of thesfiration and its stockholders that each such irénta
provision (or portion thereof) of this Section @nain, to the fullest extent permitted by law, apalile and enforceable as to all stockholders, diaf
stockholders owning an amount of stock over theit, imotwithstanding any such finding.

FIFTH: The following provisions are inserted for the magragnt of the business and the conduct of the afédithe Corporation, and for further definition,
limitation and regulation of the powers of the Gangtion and of its directors and stockholders:

(@) The business and affairs of the Corporation stalhlanaged by or under the direction of the Boarfigfctors. In addition to the powers and authority
expressly conferred upon them by Statute or byGleidificate of Incorporation or the By-laws of tBerporation, the directors are hereby empoweretkéocise all such
powers and do all such acts and things as may déreisgd or done by the Corporation.

(b) The directors of the corporation need not be etebtewritten ballot unless the By-laws so provide.

(c) Subject to the rights of holders of any class oieseof Preferred Stock, any action required onpeted to be taken by the stockholders of the
Corporation must




be effected at a duly called annual or special mgetf stockholders of the Corporation and maybmeffected by any consent in writing by such shoddters.

(d) Subject to the rights of holders of any class oieseof Preferred Stock, special meetings of stoldérs of the Corporation may be called only by the
Board of Directors pursuant to a resolution adojsid majority of the total number of directors atinthe Corporation would have if there were no na@s on the Boar
of Directors (the ‘Whole Board”) .

(e) Stockholders shall not be permitted to cumulaté thetes for the election of directors.

SIXTH:

A. The number of directors shall be fixed from timeitoe exclusively by the Board of Directors pursutna resolution adopted by a majority of the
Whole Board. The directors, other than those why beaelected by the holders of any class or sefi€seferred Stock, shall be divided into threessts, as nearly equal
in number as reasonably possible, with the terwoffide of the first class to expire at the conotusbdf the first annual meeting of stockholders,t#ren of office of the
second class to expire at the conclusion of theialnmeeting of stockholders one year thereaftertbederm of office of the third class to expiretta conclusion of the
annual meeting of stockholders two years thereatftith each director to hold office until his orrlmiccessor shall have been duly elected and @dhliht each annual
meeting of stockholders following such initial d#&ation and election, directors elected to seccthose directors whose terms expire shall beegldor a term of office
to expire at the third succeeding annual meetingt@tkholders after their election, with each dime¢o hold office until his or her successor shale been duly elected
and qualified.

B. Subject to the rights of the holders of any sevieBreferred Stock then outstanding, newly credigesttorships resulting from any increase in the
authorized number of directors or any vacancig¢hénBoard of Directors resulting from death, reaiipn, retirement, disqualification, removal froffice or other cause
may be filled only by a majority vote of the direcs then in office, though less than a quorum, dinettors so chosen shall hold office for a terrpigrg at the annual
meeting of stockholders at which the termed oféi€éhe class to which they have been elected expaed until such director’s successor shall haenkduly elected and
qualified. No decrease in the number of directarsstituting the Board of Directors shall shortea tarm of any incumbent director.

C. Advance notice of stockholder nominations for thecon of directors and of business to be brodgyh$tockholders before any meeting of the
stockholders of the Corporation shall be giverhim manner provided in the By-laws of the Corporatio

D. Subject to the rights of the holders of any seoieBreferred Stock then outstanding, any directmrshe entire Board of Directors, may be removedhf
office at any time, but only for cause and onlythg affirmative vote of the holders of at least
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75% of the voting power of all of the then-outstaugdshares of capital stock of the Corporationtksdtito vote generally in the election of directafter giving effect to
the provisions of Article FOURTH of this Certifi@bf Incorporation), voting together as a singessl

SEVENTH: The Board of Directors is expressly empowered tpacamend or repeal the By-laws of the Corporathany adoption, amendment or repeal of the
By-laws of the Corporation by the Board of Direstghall require the approval of a majority of thedé Board. The stockholders shall also have paaadopt, amend or repeal
the By-laws of the Corporation. In addition to arote of the holders of any class or series of stifakis Corporation required by law or by this @erate of Incorporation, the
affirmative vote of the holders of at least 75%ha# voting power of all of the themitstanding shares of the capital stock of the @@ton entitled to vote generally in the elect
of directors (after giving effect to the provisioosArticle FOURTH hereof), voting together as agié class, shall be required to adopt, amendp#aleany provisions of the By-
laws of the Corporation.

EIGHTH:
A. In addition to any affirmative vote required by lawthis Certificate of Incorporation, and excepigherwise expressly provided in this Section:

1. any merger or consolidation of the Corporationmy Subsidiary (as hereinafter defined) with (i) dnterested Stockholder (as hereinafter
defined) or (ii) any other corporation (whethemot itself an Interested Stockholder) which isafier such merger or consolidation would be, ariliaté (as
hereinafter defined) of an Interested Stockholder;

2. any sale, lease, exchange, mortgage, pledge, ¢éramsbther disposition (in one transaction or@eseof transactions) to or with any Interested
Stockholder, or any Affiliate of any Interested &tbolder, of any assets of the Corporation or amys8liary having an aggregate Fair Market Valueh@gafter
defined) equaling or exceeding 25% or more of tmaltined assets of the Corporation and its Subsidiaor

3. the issuance or transfer by the Corporation orSuiysidiary (in one transaction or a series of gatisns) of any securities of the Corporatio
any Subsidiary to any Interested Stockholder or/iffijiate of any Interested Stockholder in excharfgr cash, securities or other property (or a doatipn
thereof) having an aggregate Fair Market value kngar exceeding 25% of the combined assets oigoration and its Subsidiaries except pursuaant
employee benefit plan of the Corporation or anyssdibry thereof; or

4. the adoption of any plan or proposal for the ligidn or dissolution of the Corporation proposedbyn behalf of any Interested Stockholder
or any Affiliate of any Interested Stockholder; or

5. any reclassification of securities (including aryerse stock split), or recapitalization of the @wation, or any merger or consolidation of the

6




Corporation with any of its Subsidiaries or anyesttransaction (whether or not with or into or athise involving an Interested Stockholder) whicls ttae effec
directly or indirectly, of increasing the propongte share of the outstanding shares of any cfasguity or convertible securities of the Corpasator any
Subsidiary which is directly or indirectly owned bgy Interested Stockholder or any Affiliate of dnterested Stockholder (aDisproportionate Transaction
"); provided, however, that no such transaction shall be deemed a Digptionate Transaction if the increase in the propoate ownership of the Interested
Stockholder or Affiliate as a result of such traot&mn is no greater than the increase experiengatidother stockholders generally; shall require dffirmative
vote of the holders of at least 75% of the votiogvpr of the then-outstanding shares of stock ofdbmporation entitled to vote in the election afedtors (the “
Voting Stock”), voting together as a single class. Such affimeavote shall be required notwithstanding the that no vote may be required, or that a lesser
percentage may be specified, by law or by any qgthevisions of this Certificate of Incorporationamy Preferred Stock Designation or in any agree¢mvéth any
national securities exchange or quotation systepttarwise.

The term “Business Combination” as used in this Article EIGHTH shall mean anyngaction which is referred to in any one or morpafagraphs 1 through 5 of
Section A of this Article EIGHTH.

B. The provisions of Section A of this Article EIGHT$tall not be applicable to any particular Busin@smbination, and such Business Combination !
require only the affirmative vote of the majoriti/the outstanding shares of capital stock entittedote, or such vote as is required by law ortiy €ertificate of
Incorporation, if, in, the case of any Business Gration that does not involve any cash or otheis@eration being received by the stockholdersef@orporation
solely in their capacity as stockholders of thep@oation, the condition specified in the followipgragraph 1 is met or, in the case of any othem®ss Combination, all
of the conditions specified in either of the foliony paragraphs 1 and 2 are met;

1. The Business Combination shall have been approyedrbajority of the Disinterested Directors (asdieafter defined).
2. All of the following conditions shall have been met
(a) The aggregate amount of the cash and the Fair Magkee as of the date of the consummation of theifess Combination of

consideration other than cash to be received mmedby the holders of Common Stock in such Busi@&sabination shall at least be equal to the higher
of the following:

l. (if applicable) the highest Per Share Price, inicigdiny brokerage commissions, transfer taxes alicitsng dealers’ fees,
paid by the Interested Stockholder or any of itBliafes for
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any shares of Common Stock acquired by it (X) witthie two-year period immediately prior to thetfipsiblic announcement of the proposal of
the Business Combination (thédAtinouncement Date”), or (Y) in the transaction in which it became laterested Stockholder, whichever is
higher.

I the Fair Market value per share of Common StockherAnnouncement Date or on the date on whichritexésted
Stockholder became an Interested Stockholder (stien date is referred to in this Article EIGHTH the “Determination Date”), whichever
is higher.

(b) The aggregate amount of the cash and the Fair M¥ae as of the date of the consummation of thsifiess combination of
consideration other than cash to be received medby holders of shares of any class of outstanditing Stock other than Common Stock shall be at
least equal to the highest of the following (itdgpintended that the requirements of this subpapdy(b) shall be required to be met with respeetviry
such class of outstanding Voting Stock, whetherairthe Interested Stockholder has previously aeduany shares of a particular class of Voting
Stock):

l. (if applicable) the Highest Per Share Price (asihefter defined), including any brokerage comnoissj transfer taxes and
soliciting dealers’ fees, paid by the Interesteacgholder for any shares of such class of VotimgcEacquired by it (X) within the two-year
period immediately prior to the Announcement Date()Y) in the transaction in which it became aretested Stockholder, whichever is higher;

I (if applicable) the highest preferential amount gleare to which the holders of shares of such da¥®ting Stock are
entitled in the event of any voluntary or involuntéiquidation, dissolution or winding up of the poration; and

. the Fair Market Value per share of such class dingoStock on the Announcement Date or on the Dateation Date,
whichever is higher.

(c) The consideration to be received by holders ofriquéar class of outstanding Voting Stock (inclagiCommon Stock) shall be in c:
or in the same form as the Interested Stockholdemneviously paid for shares of such class ofAgp8tock. If the Interested Stockholder has paid fo
shares of any class of Voting Stock with varyingre of consideration, the form of consideratioméoreceived per share by holders of shares of such
class of Voting Stock shall be either cash or trenfused to acquire the largest number of sharsgalf class of Voting
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Stock previously acquired by the Interested Stoldéro The price determined in accordance with stdgraph B.2 of this Article EIGHTH shall be
subject to appropriate adjustment in the evenngfsiock dividend, stock split, combination of s#®or similar event.

(d) After such Interested Stockholder has become amdsted Stockholder and prior to the consummatiGuch Business Combination;
(i) except as approved by a majority of the Disiested Directors, there shall have been no fatiwdeclare and pay at the regular date therefofahy
quarterly dividends (whether or not cumulative)amy outstanding stock having preference over thmi@on Stock as to dividends or liquidation;
(i) there shall have been (X) no reduction in #maual rate of dividends paid on the Common Stegképt as necessary to reflect any subdivisioh®f t
Common Stock), except as approved by a majorith@Disinterested Directors, and (Y) an increasauich annual rate of dividends as necessary to
reflect any reclassification (including any revesseck split), recapitalization, reorganizationaory similar transaction which, has the effect afugng
the number of outstanding shares of Common Stadkss the failure to so increase such annual sapproved by a majority of the Disinterested
Directors; and (iii) neither such Interested Stakler nor any of its Affiliates shall have becorhe beneficial owner of any additional shares ofiMpt
Stock except as part of the transaction which tesmlsuch Interested Stockholder becoming anésted Stockholder.

(e) After such Interested Stockholder has become amdsted Stockholder, such Interested Stockhold®l sbt have received the bene
directly or indirectly (except proportionately astackholder), of any loans, advances, guaranpdedges or other financial assistance or any tedits
or other tax advantages provided by the Corporatidrether in anticipation of or in connection witch Business Combination or otherwise.

() A proxy or information statement describing thegwsed Business Combination and complying with dugiirements of the Securiti
Exchange Act of 1934 and the rules and regulatibeseunder (or any subsequent provisions replamicf Act, rules or regulations) shall be mailed to
stockholders of the Corporation at least 30 daigr po the consummation of such Business Combingtichether or not such proxy or information
statement is required to be mailed pursuant to suttor subsequent provisions).
C. For the purposes of this Article EIGHTH:

1. A “ Person” shall include an individual, a group acting inncert, a corporation, a partnership, an associaéigoint venture, a pool, a joint
stock company, a trust, an unincorporated orgaoizair similar company, a syndicate
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or any other group formed for the purpose of adagjrholding or disposing of securities.

2. “ Interested Stockholder” shall mean any Person (other than the Corporaticany holding company or Subsidiary thereof) whaevhich:
(@) is the beneficial owner, directly or indirectly, miore than 10% of the voting power of the outstagdioting Stock; or
(b) is an Affiliate of the Corporation and at any timvihin the two-year period immediately prior to ttiate in question was the beneficial

owner, directly or indirectly, of 10% or more ofthoting power of the then-outstanding Voting Stamk

(c) is an assignee of or has otherwise succeeded tshamgs of VVoting Stock which were at any time inithe two-year period
immediately prior to the date in question benefigiawned by any Interested Stockholder, if suckigiament or succession shall have occurred in the
course of a transaction or series of transactiohsnwolving a public offering within the meaning the Securities Act of 1933.

3. A Person shall be atfeneficial owner” of any Voting Stock:

(@) which such Person or any of its Affiliates or Asstes (as hereinafter defined) beneficially ownedly or indirectly within the
meaning of Rule 13d-3 under the Securities Exch@wge®f 1934, as in effect on the date of incorpioraof the Corporation; or

(b) which such Person or any of its Affiliates or Assbes has (i) the right to acquire (whether sughtris exercisable immediately or
only after the passage of time), pursuant to amgeagent, arrangement or understanding or uponxéreise of conversion rights, exchange rights,
warrants or options, or otherwise, or (ii) the tighvote pursuant to any agreement, arrangemeamaerstanding (but neither such Person nor anly suc
Affiliate or Associate shall be deemed to be thedfieial owner of any shares of Voting Stock solefyreason of a revocable proxy granted for a
particular meeting of stockholders, pursuant tallip solicitation of proxies for such meeting, amith respect to which shares neither such Person n
any such Affiliate or Associate is otherwise deerttezlbeneficial owner); or

(c) which are beneficially owned, directly or indirgetiithin the meaning of Rule 13d-3 under the SeémsiExchange Act of 1934, as in
effect on the date of incorporation of the Corpargtby any other Person with which such Persoangrof its Affiliates or Associates has any
agreement, arrangement or understanding for theoges of acquiring, holding, voting (other thareoby reason of a revocable
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proxy as described in Subparagraph (b) of thisgtaph 3) or in disposing of any shares of Votingc&t

provided, however, that, in the case of any employee stock ownershgmilar plan of the Corporation or of any Sulisiy in which the beneficiaries thereof possessrifht to
vote any shares of voting stock held by such piarsuch plan nor any trustee with respect thereio dny Affiliate of such trustee), solely by reasd such capacity of such
trustee, shall be deemed, for any purposes herebgéneficially own any shares of Voting Stock hefdier any such plan.

4, For the purpose of determining whether a Persan isterested Stockholder pursuant to ParagraghifisoSection C, the number of shares of
Voting Stock deemed to be outstanding shall incktteres deemed owned through application of Pgsh@af this Section C but shall not include artyeot
shares of Voting Stock which may be issuable purstmany agreement, arrangement or understandingyon exercise of conversion rights, warrantspirons
or otherwise.

5. “ Affiliate ” and “ Associate” shall have the respective meanings ascribed¢b g2rms in Rule 12b-2 of the General Rules anduR¢igns
under the Securities Exchange Act of 1934, asfecebn the date of incorporation of the corponatio

6. “ Subsidiary " means any corporation of which a majority of agss of equity security is owned, directly or iedily, by the Corporation;
provided, however, that for the purposes of the definition of Inttesl Stockholder set forth in Paragraph 2 of tleisti8n C, the term Subsidiary ” shall mean
only a corporation of which a majority of each sl@$ equity security is owned, directly or indilgcby the Corporation.

7. “ Disinterested Director” means any member of the Board of Directors whaniaffiliated with the Interested Stockholder arabva member
of the Board of Directors prior to the time thag tinterested Stockholder became an Interested Stder, and any director who is thereafter chosefiitany
vacancy on the Board of Directors or who is eleard who, in either event, is unaffiliated with théerested Stockholder, and in connection withdniker
initial assumption of office is recommended for ajppment or election by a majority of Disinterest@iectors then on the Board of Directors.

8. “ Fair Market Value " means: (a) in the case of stock, the highestimipsales price of the stock during the 30-dayqeenmmediately
preceding the date in question of a share of statk ®f the National Association of Securities ealAutomated Quotations RKASDAQ ") System or any
system then in use, or, if such stock is admittetietding on a principal United States securitieshange registered under the Securities ExchangefA©34,
Fair Market Value shall be the highest sale preggorted during the 30-day period preceding the ilaggiestion, or, if no such quotations are avdéathe Fair
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Market Value on the date in question of a sharguah stock as determined by the Board of Diredtogood faith, in each case with respect to ang<ct stock,
appropriately adjusted for any dividend or disttibo in shares of such stock or in combinationemlassification of outstanding shares of such sioicka
smaller number of shares of such stock, and (H)ercase of property other than cash or stocki-ghieMarket Value of such property on the dateuestion as
determined by the Board of Directors in good faith.

9. Reference to Highest Per Share Pricée’ shall in each case with respect to any clasdagfksreflect an appropriate adjustment for anyabwvid
or distribution in shares of such stock or any lstslit or reclassification of outstanding sharésuch stock into a greater number of shares df stack or any
combination or reclassification of outstanding sisasf such stock into a smaller number of sharesici stock.

10. In the event of any Business Combination in whiel €orporation survives, the phrase “considerattber than cash to be receiveat’ used il
Subparagraphs (a) and (b) of Paragraph 2 of SeBtifrthis Article EIGHTH shall include the sha@isCommon Stock and/or the shares of any othesaés
outstanding Voting Stock retained by the holdersuath shares.

D. A majority of the Disinterested Directors of therforation shall have the power and duty to deteenfiim the purposes of this Article EIGHTH, on the
basis of information known to then after reasonatiiry, (a) whether a person is an Interesteci8tolder; (b) the number of shares of Voting Stbekeficially owned
by any person; (c) whether a person is an Affilatéssociate of another; and (d) whether the asghich are the subject of any Business Combindtawe, or the
consideration to be received for the issuanceawrsfer of securities by the Corporation or any &liéiy/ in any Business combination has an aggregaieMarket Value
equaling or exceeding 25% of the combined assetseo€orporation and its Subsidiaries. A majorityhe Disinterested Directors shall have the furth@wer to interpret
all of the terms and provisions of this Article EHGH.

E. Nothing contained in this Article EIGHTH shall benstrued to relieve any Interested Stockholder femm fiduciary obligation imposed by law.

F. Notwithstanding any other provisions of this Céctife of Incorporation or any provision of law whimight otherwise permit a lesser vote or no vote,
but in addition to any affirmative vote of the hetd of any particular class or series of the Votitgck required by law, this Certificate of Incorgtion or any Preferred
Stock Designation, the affirmative vote of the tesklof at least 75% of the voting power of allfd then-outstanding shares of the Voting Stockngdbgether as a
single class, shall be required to alter, amenepeal this Article EIGHTH.

NINTH: The Board of Directors of the Corporation, whenleatng any offer of another Person (as defineArticle EIGHTH hereof) to (A) make a tender or
exchange offer for any equity security of the Cogpion, (B) merge or consolidate the Corporatiothwinother
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corporation or entity or (C) purchase or othervésquire all or substantially all of the propertsesl assets of the Corporation, may, in connectidim thre exercise of its judgment
in determining what is in the best interest of @@poration and its stockholders, give due consiitem to all relevant factors, including, withoirhltation, the social and econon
effect of acceptance of such offer on the Corporési present and future customers and employeethasé of its Subsidiaries (as defined in Articl&BTH hereof); on the
communities in which the Corporation and its Sulasids operate or are located; on the ability ef @orporation to fulfill its corporate objectives a financial institution holding
company and on the ability of its subsidiary finahastitution to fulfill the objectives of a fedally insured financial institution under applicaldtatutes and regulations.

TENTH:

A. Except as set forth in Section B of this ArticleN'EH, in addition to any affirmative vote of stockters required by law or this Certificate of
Incorporation, any direct or indirect purchase threo acquisition by the Corporation of any EquigcBrity (as hereinafter defined) of any class famg Interested Person
(as hereinafter defined) shall require the affiineatote of the holders of at least 75% of the WgtStock of the Corporation that is not benefigiaivned (for purposes
this Article TENTH beneficial ownership shall betelenined in accordance with Section C.2(b) of AetEOURTH hereof) by such Interested Person, vaiiggther as a
single class such affirmative vote shall be reglimetwithstanding the fact that no vote may be egh) or that a lesser percentage may be spechiethw or by any
other provisions of this Certificate of Incorpomatior any Preferred Stock Designation or in anyegrent with any national securities exchange otaiom system, or
otherwise. Certain defined terms used in this AetitENTH are as set forth in Section C below.

B. The provisions of Section A of this Article TENTHaI not be applicable with respect to:

1) any purchase or other acquisition of securitiesereslpart of a tender or exchange offer by the @atjwn or a Subsidiary (which term, as u
in this Article TENTH, is as defined in the firdaase of Section C.6 of Article EIGHTH hereof) bétCorporation to purchase securities of the sdass ecnade
on the same terms to all holders of such secuatescomplying with the applicable requirementshef Securities Exchange Act of 1934 and the rutes a
regulations thereunder (or any subsequent provisiplacing such Act, rules or regulations);

) any purchase or acquisition made pursuant to an oyaeket purchase program approved by a majorith@Board of Directors, including a
majority of the Disinterested Directors (which tems used in this Article TENTH, is as defined iriidle EIGHTH hereof); or

3) any purchase or acquisition which is approved hyagority of the Board of Directors, including a mafy of the Disinterested Directors, and
which is made at no more than the Market Pricen@sinafter defined), on the date that
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the understanding between the Corporation andnteedsted Person is reached with respect to sucihgse (whether or not such purchase is made oittanv
agreement relating to such purchase is executaticdmdate), of shares of the class of Equity Sictaibe purchased.

C. For the purposes of this Article TENTH:

@) The term Interested Person shall mean any Persioer(than the Corporation, Subsidiaries of the G@mapion, pension, profit sharing, employ
stock ownership or other employee benefit planthefCorporation and its Subsidiaries, entities pizgd or established by the Corporation or anyof i
subsidiaries pursuant to the terms of such pladsraistees and fiduciaries with respect to any glah acting in such capacity) that is the dirgdndirect
beneficial owner of 5% or more of the Voting Staxfkhe Corporation, and any Affiliate or Associafeany such person.

(i) The Market Price of shares of a class of Equityuigcon any day shall mean the highest sale mfcghares of such class of Equity Securit
such day, or, if that day is not a trading dayttemtrading day immediately preceding such daythemational securities exchange or the NASDAQ Systr
any other system then in use on which such clagsjoity Security is traded.

(iii) The term Equity Security shall mean any securitscdbed in section 3(a)(11) of the Securities ExgjeaAct of 1934, as in effect on
February 28, 1993, which is traded on a nationalises exchange or the NASDAQ System or any o$lystem then in use.

(iv) For purposes of this Article TENTH, all referen¢eghe term interested Stockholder in the definitid Disinterested Director shall be deemed
to refer to the term Interested Person.

ELEVENTH:

A. Each person who was or is made a party or is thneatto be made a party to or is otherwise involmexhy action, suit or proceeding, whether civil,

criminal, administrative or investigative (hereiteafa “proceeding”), by reason of the fact that he or she is or walirector or an officer of the Corporation or isnas
serving at the request of the Corporation as atirer officer of another corporation, includingithout limitation, any Subsidiary (as defined intiale EIGHTH herein),
partnership, joint venture, trust or other entesgrincluding service with respect to an employeefit plan (hereinafter anifidemnitee”), whether the basis of such
proceeding is alleged action in an official capaei$ a director or officer or in any other capaeityile serving as a director or officer, shall hdemnified and held
harmless by the Corporation to the fullest extenharized by the Delaware General Corporation Lasvthe same exists or may hereafter be amendedr(lthe case of
any such amendment, only to the extent that su@mdment permits the Corporation to provide broaudemnification rights than such law permitted @erporation to
provide prior to such
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amendment), against all expense, liability and (e¥duding attorneys’ fees, judgments, fines, EREXcise taxes of penalties and amounts paid tfesstnt) reasonably
incurred or suffered by such indemnitee in conmectherewith; provided however, that, except as provided in Section C hereof waipect to proceedings to enforce
rights to indemnification, the Corporation shali@mnify any such indemnitee in connection with @acpeding (or part thereof) initiated by such indée@only if such
proceeding (or part thereof) was authorized byBbard of Directors of the Corporation.

B. The right to indemnification conferred in SectioroAthis Article shall include the right to be pdigl the Corporation the expenses incurred in defiend
any such proceeding in advance of its final digasi(hereinafter an advancement of expense$; provided, however, that, if the Delaware General Corporation Law
requires, an advancement of expenses incurred bydamnitee in his or her capacity as a directasfticer (and not in any other capacity in whictmgee was or is
rendered by such indemnitee, including, withouftétion, service to an employee benefit plan) shalmade only upon delivery to the Corporationrofiadertaking
(hereinafter an tindertaking "), by or on behalf of such indemnitee, to repdyaatounts so advanced if it shall ultimately beedeiined by final judicial decision from
which there is no further right to appeal (hereieaé “final adjudication "), that such indemnitee is not entitled to be maéfied for such expenses under this Section or
otherwise. The rights to indemnification and to #uvancement of expenses conferred in SectionsiAaf this Article shall be contract rights andkuights shall
continue as to an indemnitee who has ceased tallseaor or officer and shall inure to the benefithe indemnitee’s heirs, executors and admmists.

C. If a claim under Section A or B of this Articlenst paid in full by the Corporation within sixty yiaafter a written claim has been received by the
Corporation, except in the case of a claim for dweacement of expenses, in which case the appéigadriod shall be twenty days, the indemnitee ntang time
thereafter bring suit against the Corporation tower the unpaid amount of the claim. If successfuvhole or in part in any such suit, or in a suribught by the
Corporation to recover an advancement of expensesiant to the terms of an undertaking, the indérershall also be entitled to be paid the expefpeosecuting or
defending such suit. In (i) any suit brought by ithdemnitee to enforce a right to indemnificatia@réunder (but not in a suit brought by the indeetb enforce a right
an advancement of expenses) it shall be a defaageaind (ii) in any suit by the Corporation tooeer an advancement of expenses pursuant to tme tefran undertakir
the Corporation shall be entitled to recover sugieeses upon a final adjudication that, the indéseriias not met any applicable standard for indiécation set forth in
the Delaware General Corporation Law. Neither #ikife of the Corporation (including its Board oir€tors, independent legal counsel, or its stotddrns) to have mac
a determination prior to the commencement of swittisat indemnification of the indemnitee is propethe circumstances because the indemnitee eathe applicable
standard of conduct set forth in the Delaware Galr@orporation Law, nor an actual determinatiorttiy Corporation (including its Board of Directoirsjependent legal
counsel, or its stockholders) that the indemnite® ot met such applicable standard of conducl, cle@te a presumption that the indemnitee hasnwitthe applicable
standard of conduct
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or, in the case of such a suit brought by the inde, be a defense to such suit. In any suit brohg the indemnitee to enforce a right to indemeaifon or to an
advancement of expenses hereunder, or by the Gidiporto recover an advancement of expenses pursu#re terms of an undertaking, the burden of/imgthat the
indemnitee is not entitled to be indemnified, osteh advancement of expenses, under this Artioteheerwise shall be on the Corporation.

D. The rights to indemnification and to the advanceinoérxpenses conferred in this Article shall netdxclusive of any other right which any person may
have or hereafter acquire under any statute, tmpdZation’s Certificate of Incorporation, By-lanagreement, vote of stockholders or Disinteresteéddrs or otherwise.

E. The Corporation may maintain insurance, at its agpeto protect itself and any director, officenpoyee or agent of the Corporation or another
corporation, partnership, joint venture, trust threw enterprise against any expense, liabilityoss) whether or not the Corporation would haveptheer to indemnify suc
person against such expense, liability or loss uttdeDelaware General Corporation Law.

F. The Corporation may, to the extent authorized ftone to time by a majority vote of the disinteresthrectors, grant rights to indemnification andhe
advancement of expenses to any employee or agémé @orporation to the fullest extent of the psiwms of this Article with respect to the indemegfiion and
advancement of expenses of directors and offickttseoCorporation.

TWELFTH: A director of this Corporation shall not be perdgniable to the Corporation or its stockholdeos fnonetary damages for breach of fiduciary dutg as

director, except for liability (i) for any breacltine director’s duty of loyalty to the Corporationits stockholders, (ii) for acts or omissiong imogood faith or which involve
intentional misconduct or a knowing violation oia(iii) under Section 174 of the Delaware Gen&atporation Law, or (iv) for any transaction fronmieh the director derived .
improper personal benefit. If the Delaware Gen€ailporation Law is hereafter amended to furtheniglate or limit the personal liability of directorhen the liability of a direct
of the Corporation shall be eliminated or limitedthe fullest extent permitted by the Delaware Gan€orporation Law, as so amended.

Any repeal or modification of the foregoing parggrdy the stockholders of the Corporation shallatbtersely affect any right or protection of a dice of the

Corporation existing at the time of such repeahodification.

THIRTEENTH: The Corporation reserves the right to amend oraleguey provision contained in this Certificate p€brporation in the manner prescribed by

the laws of the State of Delaware and all rightsfened upon stockholders are granted subjectisaréiservation; provideghowever, that, notwithstanding any other provision of
this Certificate of Incorporation or any provisiohlaw which might otherwise permit a lesser votao vote, but in addition to any vote of the hoklef any class or series of the
stock of this Corporation required by law or bysthlertificate of Incorporation, the affirmative eaif the holders of at
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least 75% of the voting power of all of the therispanding shares of the capital stock of the Cafpan entitled to vote generally in the electiorda®ctors (after giving effect to
the provisions of Article FOURTH), voting togettes a single class, shall be required to amendp@atehis Article THIRTEENTH, clauses (c) or (d)/Afticle FIFTH,
Article SIXTH, Article SEVENTH, Article EIGHTH, Aricle TENTH or Article ELEVENTH.

FOURTEENTH: The name and mailing address of the sole incorppeat as follows:
NAME MAILING ADDRESS
James S. Haahr First Federal Savings and Loan

Association of Storm Lake
Fifth and Erie Streets
Storm Lake, lowa 5058

I, THE UNDERSIGNED, being the incorporator, for therpose of forming a corporation under the lawthefState of Delaware, do make, file and recoisi@ertificate
of Incorporation, do certify that the facts hersiated are true, and, accordingly, have heretmgdtand this 11th day of June, 1993.

/s/ James S. Haa
James S. Haabhr, Incorpora
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

BEFORE PAYMENT OF CAPITAL
OF
FIRST MIDWEST FINANCIAL, INC.

First Midwest Financial, Inc., a corporation orgasd and existing under and by virtue of the Gen@aaporation Law of the State of Delaware,

DOES HEREBY CERTIFY:
FIRST: That Article Thirteenth of the Certificate of Ingaration be and it hereby is amended to read &mafsl

THIRTEENTH: The Corporation reserves the right to amendpeal any provision contained in this Certificaténgorporation in the manner prescribed by the
laws of the State of Delaware and all rights cafg@iupon stockholders are granted subject to dsisrvation; providedhowever, that, notwithstanding any other
provision of this Certificate of Incorporation amyaprovision of law which might otherwise permilesser vote or no vote, but in addition to any \aftéhe holders of any
class or series of the stock of this Corporatiaquieed by law or by this Certificate of Incorpomati the affirmative vote of the holders of at le&s% of the voting power
of all of the then-outstanding shares of the capitack of the Corporation entitled to vote genlgral the election of directors (after giving effeo the provisions of
Article FOURTH), voting together as a single cledwll be required to amend or repeal this ArfidHRTEENTH, Section C of Article FOURTH, clause$ ¢ (d) of
Article FIFTH, Article SIXTH, Article SEVENTH, Arttle EIGHTH, Article TENTH or Article ELEVENTH.

SECOND: That the Corporation has not received any paynwarits stock.
THIRD: That the amendment was duly adopted in accordaitbelve provisions of section 241 of the Generalgdoation Law of the State of Delaware.

IN WITNESS WHEREOF, said First Midwest Financiaicl, has caused this certificate to be signed mede5. Haahr, its President and Chief Executive@ffand
attested by Fred A. Stevens, its Secretary, thigldy of August, 1993.

FIRST MIDWEST FINANCIAL, INC.

By: /s/ James S. Haa
James S. Haahr, Presid:
and Chief Executive Office

ATTEST:

By: /s/ Fred A. Steven
Fred A. Stevens, Secrete




CERTIFICATE OF MERGER OF
COMMUNITY FINANCIAL SYSTEMS, INC.
INTO FIRST MIDWEST FINANCIAL, INC.

(under Section 252 of the General Corporation Law o
the State of Delaware)

First Midwest Financial, Inc. hereby certifies that

1) The name and state of incorporation of each ottmstituent corporations are:
(a) First Midwest Financial, Inc., a Delaware corpayat{* First Midwest "); and
(b) Community Financial Systems, Inc., a South Daketaaration (“Community ”).
2) An agreement of merger has been approved, adagéidied, executed and acknowledged by First Mistwand by Community in accordance with the prowvis

of subsection (c) of Section 252 of the GenerapOmation Law of the State of Delaware.

3) The name of the surviving corporation is First Mast/Financial, Inc.
(4) The certificate of incorporation of First Midwestad be the certificate of incorporation of thesuing corporation.
5) The surviving corporation is a corporation of that8 of Delaware.

(6) The executed agreement of merger is on file aptineipal office of First Midwest at Fifth and Er&treets, Storm Lake, lowa 50588.
(@) A copy of the agreement of merger will be furnistgdrirst Midwest, on request and without costamy stockholder of First Midwest or Community.

8) The authorized capital stock of First Midwest i2(),000 shares of common stock, par value $.05le, and 800,000 shares of preferred stock,glae $.01
per share.

9) The authorized capital stock of Community is 1,86@8res of common stock, par value $1.00 per share.

(10) The merger shall be effective on March 28, 1994.




IN WITNESS WHEREOF, First Midwest has caused tletificate to be signed by Donald J. Winchell vitse president, and attested by Fred A. Steves§étretary, on
the 28th day of March, 1994.

FIRST MIDWEST FINANCIAL, INC.

By: /s/ Donald J. Winche
Donald J. Winchell, Vice Preside

ATTEST:

By: /s/ Fred A. Steven
Fred A. Stevens, Secrete




CERTIFICATE OF MERGER
OF
IOWA BANCORP, INC.
INTO
FIRST MIDWEST FINANCIAL, INC.

The undersigned corporation organized and existivder and by virtue of the General Corporation lodhe State of Delaware,
DOES HEREBY CERTIFY:

First:  That the name and state of incorporation of eachetonstituent corporations of the merger isolews:

Name State of Incorporation
lowa Bancorp, Inc Delaware
First Midwest Financial, Inc Delaware
Second: That a plan and agreement of merger between thiep#o the merger has been approved, adoptedjexrexecuted and acknowledged by each of the

constituent corporations in with the requiremeritSection 251 of the General Corporation Law of $tate of Delaware.
Third:  That the name of the surviving corporation of theger is First Midwest Financial, Inc.

Fourth: That the certificate of incorporation of First Migdgt Financial, Inc., a Delaware Corporation, thwiging corporation shall be the certificate of @mporation of
the surviving corporation.

Fifth: That the executed plan and agreement of merger fidecat the principal place of business of thevaing corporation. The address of the principlaice of
business of the surviving corporation is 5th anié Btreets, Storm Lake, lowa 50588.

Sixth:  That a copy of the plan and agreement of mergéreifurnished by the surviving corporation, onuest and without cost, to any stockholder of anystituent
corporation.
FIRST MIDWEST FINANCIAL, INC.
By: /s/James S. Haa

James S. Haahr, President i
and Chief Executive Office

ATTEST:

By: /s/ Fred A. Steven
Fred A. Steven




CERTIFICATE OF MERGER
OF
CENTRAL WEST BANCORPORATION
INTO
FIRST MIDWEST FINANCIAL, INC.

First Midwest Financial, Inc., the undersigned cwgtion organized and existing under and by vidfithe General Corporation Law of the State of Reliee,
DOES HEREBY CERTIFY:

First:  That the name and state of incorporation of eachetonstituent corporations of the merger isollews:

Name State of Incorporation
Central West Bancorporatio“Central Wes") lowa
First Midwest Financial, Inc*“First Midwes") Delaware

Second: That an agreement of merger between titiepto the merger has been approved, adoptetifiedrexecuted and acknowledged by each of tmestitnent
corporations in accordance with the provisionsutifsection (c) of Section 252 of the General Corfona_aw of the State of Delaware.

Third:  That the name of the surviving corporation of therger is First Midwest Financial, Inc.

Fourth: That the certificate of incorporation of First Midat Financial, Inc., a Delaware Corporation, theising corporation, shall be the certificate otarporation of
the surviving corporation of the merger.

Fifth: That the executed agreement of merger is on fiteeaprincipal place of business of the surviviogporation. The address of the principal placeusihess of
the surviving corporation is 5th and Erie Stre8term Lake, lowa 50588.

Sixth:  That a copy of the agreement of merger will be iglred by the surviving corporation, on request&itbout cost, to any stockholder of any constituent
corporation.

Seventh: That the authorized capital stock of First Midwiss$,200,000 shares of common stock, par value $edShare, and 800,000 shares of preferred stock,
par value $.01 per share.

Eighth: That the authorized capital stock of Central West00,000 shares of common stock, par value $18hzee.

Ninth:  That the merger shall be effective at the closeusiness on September 30, 1996.




In witness whereof, First Midwest has caused thitificate to be signed on its behalf by James &, its Chairman of the Board of Directors, Rtest and Chief
Executive Officer, and attested to by Fred A. Steydts Secretary, on the 30th day of Septemb&6.19

FIRST MIDWEST FINANCIAL, INC.

By: /s/James S. Haa

James S. Haahr, Chairman of the Boar
Directors, President and Chief Executive Offi

ATTEST:

By: /s/ Fred A. Steven
Fred A. Stevens, Secrete




Exhibit 4.1

Financial Group

COMMON STOCK INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE CUSIP 59100U 10 &

SEE REVERSE FOR CERTAIN DEFRTIONS.

FULLY PAID AND NON ASSESSABLE SHARES OF COMMON STOCK, PAR VALUE $0.01 PER SHARE OF 2
META FINANCIAL GROUP, INC.
{tha “Carporatior”), a Delawara corporation. The: shares represenied by this certificate are translerable only on the stock transfer books of the Corparation by the holder of
record heseol, or by his duly authorized 1y oF legal mmﬂﬂmmmmmsnmﬁmmlm
MWWNWWWWWM%hmaMwMNHMM or guaranteed.
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Meta Financial Group, Inc.

The shares represented by this certificate are@dssubject to all the provisions of the certificaténcorporation and bylaws of Meta Financial Guplnc. (the “Corporatior);
as from time to time amended (copies of which ardile at the principal executive offices of therforation).

The Corporation’s certificate of incorporation piaes that no “person” (as defined in the certiécaf incorporation) who “beneficially owns” (as defd in the certificate of
incorporation) in excess of 10% of the outstandihgres of the Corporation shall be entitled to astg shares held in excess of such limit. This isiom of the certificate of
incorporation shall not apply to an acquisitiorseturities of the Corporation by an employee smakchase plan or other employee benefit plan ofbkporation or any of its
subsidiaries.

The Corporation’s certificate of incorporation alsoludes a provision the general effect of whigha require the affirmative vote of the holder¥6% of the outstanding
voting shares of the Corporation to approve cetaisiness combinations (as defined in the certdicd incorporation) between the Corporation arid% or more stockholder.
However, only the affirmative vote of a majoritythe outstanding shares or such vote as is othemeguired by law (rather than the 75% voting regaient) is applicable to the
particular transaction if it is approved by a méajoof the “disinterested directors” (as definedlie certificate of incorporation) or, alternatiyethe particular transaction if it is
approved by a majority of the “disinterested dioest (as defined in the certificate of incorporation) @ternatively, the transaction satisfies certainimum price and procedur
requirements.

The Corporation will furnish to any stockholder npequest and without charge a full statement efptbwers, designations, preferences and relataréicjpating, optional ¢
other special rights of each authorized classafksor series thereof and the qualifications, latidns or restrictions of such preferences andghts, to the extent that the same
have been fixed, and of the authority of the badrdirectors to designate the same with respectter series. Such request may be made to the 2oigroor to its transfer age
and registrar.

The following abbreviations, when used in the iig@n on the face of this Certificate, shall benxsoued as though they were written out in fullading to applicable laws or
regulations:

TEN COM - astenants in commc TRANS MINOR LAW- Custodian
(Cust) (Minor)
Under Uniform Transfers to Minors A
TEN ENT — as tenants by the entireti
Act
(State)
JT TEN — as joint tenants with right ¢
survivorship and not as tenai
in common UNIF GIFT MIN ACT- Custodian
(Cust) (Minor)
Act
(State)
Additional abbreviations may also be used thoughimthe above list.
For value received, hereby sell, assign &adsfer unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUNG POSTAL ZIP CODE, OF ASSIGNEE)

shares of Common Stock represented by the withiificate, and do
hereby irrevocably constitute and appoint

Attorney to transfer the said shares on the boékiseowithin-named Corporation with full power aftsstitution in the premises.

Dated

NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORFRIPOND WITH
THE NAME AS WRITTEN UPON THE FACE OF THIS CERTIFICE IN EVERY
PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR AN CHANGE
WHATEVER.

Signature Guarantee

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBE
GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVING3ND LOAN
ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN N APPROVED
SIGNATURE GUARANTEE MEDALLION PROGRAM), PURSUANT TG.E.C.
RULE 17Ac-15.




Exhibit 4.3
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemet), dated as of January 26, 2010, by and among Migtancial Group, Inc., a Delaware corporation
(the “ Company), and Cash America International, Inc., a Texasporation (the “ Buyet).

RECITALS :

WHEREAS, this Agreement is made in connection hih Securities Purchase Agreement (the “ SecuRtisshase Agreemel)t dated as of January 22, 2010, by and
among the Company and the Buyer; and

WHEREAS, as an inducement to the Buyer's investrrettie Company pursuant to the Securities PurcAgseement, the parties desire to enter into tlgse@ment in
order to grant certain registration rights to they& as set forth below.

NOW, THEREFORE, in consideration of the foregoimgmises and for other good and valuable consideratie receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

SECTION 1.
GENERAL

11 Definitions. As used in this Agreement, the following terrhalshave the following respective meanings:

“ Affiliate " of any particular Person means any other Persotnadlimg, controlled by or under common control wguch particular Person or entity.

“ Agreement’ shall have the meaning ascribed to it in the priele hereof.

“ Business Day means any day that is not a Saturday or Sundaydary on which banks are required or permittdoketalosed in the State of New York.
“ Buyer” shall have the meaning ascribed to it in the priele hereof.

“ Closing Date” means the date on which the closing of the tretisas contemplated by the Securities Purchaseehgeat occurs.

“ Common Stock means shares of common stock, $0.01 par valuslmee, of the Company.

“ Company” shall have the meaning ascribed to it in the prigle hereof.




“ Exchange Act' means the Securities Exchange Act of 1934, amde or similar federal statute, and the rulesragdlations of the Commission thereunder, alhas t
same shall be in effect at the time.

“ Holder " or “ Holders” means the Buyer and any holder of RegistrablaiSies to whom the registration rights conferrgothis Agreement have been transferred in
compliance with Section 218reof.

“ Mandatory Registration Stateménshall have the meaning ascribed to it in Secfdrhereof.

“ Misstatement' shall have the meaning ascribed to it in Secfighhereof.

“ Person” means any individual, corporation, partnershgpnf venture, limited liability company, businessst, joint stock company, trust or unincorporabeglanization
or any government or any agency or political suisitm thereof.
“ Regqister,” “ registered,” and “ registratiori” shall refer to a registration effected by prepagdng filing a registration statement in compliamdth the Securities Act, ar
the declaration or ordering of effectiveness ofhstegistration statement.

“ Registrable Securitiesmeans (a) the Shares; and (b) any Common Stacledsas (or issuable upon the conversion or exeofiany warrant, right, preferred stock or
other security which is issued as) a dividend bepdistribution with respect to, or in exchangedoin replacement of, the Shares held by the elsidorovided however, that
Registrable Securities shall not include any shaféommon Stock (i) which have been sold or otlisevdisposed of either pursuant to a registratiatement or Rule 144 under
the Securities Act; (ii) which have been sold iprivate transaction in which the transferor’s rggbihder this Agreement are not assigned in comg#iavith the terms of this
Agreement; or (i) which may be sold by the Holdtequestion pursuant to Rule 144 without volumgtnietions or public information requirements.

“ Registration Expensésshall mean all expenses incurred by the Compareffecting any registration pursuant to this Agneat (including any Mandatory Registration
Statement), including, without limitation, all regiation and filing fees, printing expenses, ferd disbursements of counsel for the Company, lydees and expenses, and
expenses of the Company’s independent accountastminection with any regular or special reviewsudits incident to or required by any such regtgin, and any other
Persons retained by the Company and the compensidtregular employees of the Company, which sbalpaid in any event by the Company, but shalimdude Selling
Expenses.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraapduccessor agency.
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“ Securities Act’ shall mean the Securities Act of 1933, as amendedimilar federal statute, and the rules andil@gns of the Commission thereunder, all as #raes
shall be in effect at the time.

“ Securities Purchase Agreemérghall have the meaning ascribed to it in thetegsihereof.

“ Selling Expense$ shall mean all underwriting discounts, sellingromissions, fees of underwriters, selling brokeeslér managers and similar securities industry
professionals and stock transfer taxes applicablbe sale of Registrable Securities and fees @icsements of counsel for any Holder.

“ Shares’ mean shares of Common Stock issued by the Comfmathe Buyer pursuant to the Securities Purchagedment.
“ Violation " shall have the meaning ascribed to it in Secfof(a) hereof.

SECTION 2.
REGISTRATION

2.1 Registration Statement

211 In accordance with the requirements of Sectionb2l8w, the Company shall file with the SEC withid Galendar days after the Closing Date, and shall
use commercially reasonable efforts to cause welotared effective by the SEC as soon as practabér the date of such filing, and in any eveithiw 120 calendar days after
the Closing Date, a registration statement on F&finor Form S3 with respect to the resale of the Registrablei8ges by the Holders thereof. The Company shiglb, once suc
registration statement becomes effective, mairttereffectiveness of the registration effected pans to this Section 2.4nd keep such registration statement free of artgnah
misstatements or omissions at all times, subjelgt tonthe limitations on effectiveness set forthdve The registration statement contemplated Iy $lection 2.1s referred to
herein as the “ Mandatory Registration Statemernthe Company shall cause the Mandatory Registr&tatement to remain effective until such date dlsesearlier of (i) the da
on which all Registrable Securities included in thgistration statement shall have been sold df khge otherwise ceased be Registrable Securities and (ii) the date brchvall
remaining Registrable Securities may be sold puntstzaRule 144 without volume restrictions or pabiiformation requirements and any and all restéckegends have been
removed from the Shares.

2.1.2  If: (i) the Mandatory Registration Statement is filetd on or prior to 30 calendar days after thesiiig Date (subject to the provisions of Sectidrl}.or (i) the
Company fails to file with the Commission a requestacceleration in accordance with Rule 461 prigated under the Securities Act, within five Busisa®ays after the date tt
the Company is notified (orally or in writing, wiiever is earlier) by the Commission that the MaodaRegistration Statement will not be “reviewedt"not subject to further
review, or (iii) the Mandatory Registration StaterhBled or required to be filed hereunder is netldred effective by the
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Commission within 120 calendar days after the Qig$ate (the “ 12@ay Deadlin€’), or (iv) in the event that, after the 120-Daydoiine, the Registrable Securities have not
been listed on the Trading Markets (as definedwlor (v) after the 120-Day Deadline, the MandatBegistration Statement ceases for any reasoentain continuously
effective as to all Registrable Securities for vhhiicis required to be effective, or the Holdere atherwise not permitted to utilize the prospethesein to resell such Registrable
Securities (except as may be restricted pursuaBettion 2.4 or 2.11) for more than 14 consecutalendar days or more than an aggregate of 20daletays during any 12-
month period (which need not be consecutive caleddsgs) (any such failure or breach being refetoegis an “ Event, and for purposes of clause (i), (iii) or (iv) thate on whict
such Event occurs, or for purposes of clauseh@)date on which such five Business Day periocigeded, or for purposes of clause (v) the datetaoh such 14 or 20 calendar
day period, as applicable, is exceeded being edddo as “ Event Dat§, then in addition to any other rights the Holslenay have hereunder or under applicable law, oh sach
Event Date and on the expiration of each thirty) (y-period following such Event Date (if the dpable Event shall not have been cured by such) datd the applicable Event
is cured or such Holder no longer owns Registr8aleurities, the Company shall pay to each Holdearaount in cash, as partial liquidated damageshabds a penalty, equal to
two and one-half percent (2.50%) of the aggregatelmse price paid by such Holder for all Regida&ecurities then held by such Holder. If tenany fails to pay any
partial liquidated damages pursuant to this Sedtidall within seven calendar days after the dadgable, the Company will pay interest thereon ratt@ of 18% per annum (or
such lesser maximum amount that is permitted tpai@ by applicable law) to the Holder, accruingyl&iom the date such partial liquidated damagesdare until such amounts,
plus all such interest thereon, are paid in fullepartial liquidated damages pursuant to the tévensof shall apply on a daily pro-rata basis foy portion of a month prior to the
cure of an Event.

2.2 Expenses of RegistrationAll reasonable Registration Expenses incurrecbimection with any registration hereunder shalbbrne by the Company. All
Selling Expenses incurred in connection with argisteations hereunder, shall be borne by the Heldéthe Registrable Securities so registered gi@an the basis of the number
of shares so registered.

2.3 Additional Obligations of the CompanyThe Company shall:

(a) Atleast three Business Days before filingMendatory Registration Statement, furnish to celiselected by the Holders of a majority of the Regble
Securities covered by such registration statemapies of all such documents proposed to be filedept for Annual Reports on Form 10-K, QuarterlypBes on Form 10-Q and
Current Reports on Form 8-K and any similar or ssesor reports that have been filed via EDGAR whiely be incorporated or deemed to be incorporategéfeyence thereto),
and the Company shall in good faith consider aagoaable comments of such counsel received atdeasBusiness Day prior to filing.

(b) Promptly notify the Holders when the Mandat®ggistration Statement is declared effective lgy@Gommission. The Company shall respond as prgraptl
reasonably practicable to any comments received the Commission with respect to the registration
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statement or any amendments thereto and shalkfutaithe Holders, upon request, any commentseo€tmmission staff regarding the Holders. The Camgpshall promptly file
with the Commission a request for accelerationffefotiveness in accordance with Rule 461 promuldjaieder the Securities Act after the Company catesduthat the staff of the
Commission has no further comments on the filing.

(c) Furnish to the Holders such number of copfes prospectus, including a preliminary prospecitugonformity with the requirements of the SedastAct,
and such other documents as they may reasonahlgse order to facilitate the disposition of Retgible Securities owned by them.

(d) Use commercially reasonable efforts to regiatel qualify the securities covered by the MangaeRegistration Statement under such other seesrdr Blue
Sky laws of such U.S. jurisdictions as shall besosably requested by the Holders unless an exemfybm registration and qualification exists; predthat the Company shall
not be required in connection therewith or as alit@n thereto to qualify to do business, file aagral consent to service of process or subjedf itsgeneral taxation in any such
states or jurisdictions.

(e) Promptly notify each Holder of Registrable @#tees covered by the Mandatory Registration Steset at any time when a prospectus relating theseto
required to be delivered under the Securities Athe happening of any event as a result of whikehgrospectus included in such registration staténas then in effect, includes
an untrue statement of a material fact or omitstade a material fact required to be stated thereimecessary to make the statements therein rsb¢awling in light of the
circumstances then existing (provided that in neng¢shall such notice contain any material, nonlipubformation regarding the Company) and, wheatsstate of facts no longer
exists whether due to passage of time or filingugiplemental disclosure by the Company, the Comphail promptly furnish to each such Holder a reaste number of copies
of any supplement or amendment to such prospeit¢alsify the Company.

(f) Use commercially reasonable efforts to prewbetissuance of any stop order or other suspemsieffectiveness of the Mandatory RegistratiorteStent, or
the suspension of the qualification of any of thegRtrable Securities for sale in any jurisdictiothe United States, and in the event of the isseaf any stop order suspending
the effectiveness of such registration statemerdang order suspending or preventing the use ofralayed prospectus or suspending the qualificaifcemy equity securities
included in such registration statement for salanin jurisdiction, the Company shall use commehci@asonable efforts to obtain promptly the withaal of such order.

(g) Cause all Shares to be listed on each sessigtichange on which similar securities issuethbyCompany are then listed (collectively, therading Market
"), including, without limitation, the filing of anrequired additional listing applications.

(h) Use commercially reasonable efforts to codggenath the Holders who hold Registrable Securitiemg offered and, to the extent applicable, feté the
timely preparation and delivery of certificatest(bearing any restrictive legend) representingRegistrable
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Securities sold pursuant to the Mandatory RegistigBtatement and enable such certificates to sed¢h denominations or amounts, as the case maslike Holders may
reasonably request and registered in such nantee &tolders may request.

(i) Provide and cause to be maintained a regisimdrtransfer agent for all Registrable Securitmgered by any registration statement from and afidate not
later than the effective date of the Mandatory Bigtion Statement.

(i) Not, nor shall any subsidiary or affiliate teef, identify any Holder as an underwriter in guplic disclosure or filing with the SEC or the NB&Q Stock
Market or any other securities exchange or markitout the consent of such Holder except as reduselaw.

2.4 Suspension of SalesUpon receipt of written notice from the Compahgt the Mandatory Registration Statement or apgeoiis relating thereto contains an
untrue statement of a material fact or omits ttestamaterial fact required to be stated thereimezessary to make the statements therein notadisig (a “ Misstatemeri), each
Holder of Registrable Securities shall forthwitlsaiintinue disposition of Registrable Securitieslsnch Holder has received copies of the suppléettar amended prospectus
that corrects such Misstatement, or until sucldissed in writing by the Company that the use &f phospectus may be resumed, and, if so directedeb@ompany, such Holder
shall deliver to the Company all copies, other tharmanent file copies then in such Holder’s pasises of the prospectus covering such Registrabifties current at the time
of receipt of such notice. The total number okcalar days that any such suspension may be irt @ffaay 365 day period shall not exceed 90 days.

25 Termination of Registration RightsA Holder’s registration rights, including anghit to payment under Section 2.1 $hall expire if all Registrable Securities
held by such Holder may be sold pursuant to Rufewithout volume restrictions or public informatieequirements. Termination of such registratights shall be conditioned
upon the Company’s removal of the restrictive letgefiom any Registrable Securities held by suctdeiodnd the Holder agrees to take such reasonetib@s requested by the
Company to facilitate such removal.

2.6 Furnishing Information It shall be a condition precedent to the obl@a of the Company to take any action pursuathitbAgreement that the selling Holders
shall furnish to the Company such information relgag themselves, the Registrable Securities helthésn and the intended method of disposition ohsezurities as shall be
required to effect the registration of their Regibte Securities.

2.7 Indemnification. In the event any Registrable Securities areuthetl in a registration statement under this Se&ion

(a) To the extent permitted by law, the Compargllshdemnify and hold harmless each Holder andhgmason, if any, who controls such Holder withie t
meaning of the Securities Act or the Exchange Against any losses, claims, damages, or liabiljj@st or several) to which they may become sutjealer the Securities Act,
the Investment Company




Act or the Exchange Act or other federal or state, linsofar as such losses, claims, damages,hilitiiss (or actions in respect thereof) arise olubr are based upon any of the
following statements, omissions or violations (eotlvely, a “ Violation”): (i) any untrue statement or alleged untrugesteent of a material fact contained in such regiitn
statement, including any related preliminary praspe or final prospectus or any amendments or supphts thereto, (ii) the omission or alleged orois$o state therein a mate
fact required to be stated therein, or necessanyatice the statements therein not misleading, iy violation or alleged violation by the Companf the Securities Act, the
Exchange Act, or state securities laws or any oulegulation promulgated under the Securities fat,Exchange Act or any other federal or statersges law in connection with
the registration of the Registrable Securities; gmdCompany will pay to each such Holder or cdlitig person, as incurred any legal or other expsmeasonably incurred by
them in connection with investigating or defendary such loss, claim, damage, liability, or actipravided, however, that the indemnity agreement contained in thigtiSe 2.7
(a) shall not apply to any Holder (or any related colfihg person) with respect to amounts paid inlsetent of any such loss, claim, damage, liabilityaction if such settlement
is effected without the consent of the Company ¢lltonsent shall not be unreasonably withheld)shail the Company be liable in any such casergrsaich loss, claim,
damage, liability, or action to the extent thairises out of or is based upon a Violation whicbuws (i) solely in reliance upon and in conformitith written information furnishe
expressly for use in connection with such regigtrestatement by any such Holder or controllingsper, (ii) as a result of any failure of such Holdecontrolling person to deliv
or cause to be delivered a prospectus made awaitghthe Company in a timely manner, or (iii) agsult of a violation by such Holder or controllipgrson of such Holder’'s
obligations under Section 2hereof.

(b) To the extent permitted by law and provideat uch Holder is not entitled to indemnificatiarrguant to Section 2.7(agbove with respect to such matter,
each selling Holder (severally and not jointly) sivedemnify and hold harmless the Company, eactsadirectors, officers, persons, if any, who cohthe Company within the
meaning of the Securities Act, any other Holdelirsglsecurities in such registration statementamg controlling person of any such other Holdesiast any losses, claims,
damages, or liabilities to which any of the foregppersons may become subject under the Secukitieshe Exchange Act or other federal or stataigges law, insofar as such
losses, claims, damages, or liabilities (or actiom@spect thereof) arise out of or are based @myn(i) untrue statement or alleged untrue statémia material fact regarding
such Holder and provided in writing by such Holdgpressly for use in connection with a registrastatement which is contained in such registrastatement, including any
related preliminary prospectus or final prospectuany amendments or supplements thereto, (iipthission or alleged omission to state therein anmadtfact required to be
stated therein, or necessary to make the statertterin not misleading, in each case to the eXterd only to the extent) that such untrue statérmealleged untrue statement or
omission or alleged omission was made in such tragiisn statement, preliminary or final prospectsendment or supplement thereto, in reliance @oohin conformity with
written information furnished by such Holder exlgsor use in connection with such registraticateinent, (iii) any failure by such Holder or cotitrg person to deliver or
cause to be delivered a prospectus made availgkileehlCompany in a timely manner, or (iv) violatioy such Holder or controlling person of such Holslebligations under
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Section 2.sereof; and each such Holder will pay, as incureery, legal or other expenses reasonably incurrezhyPerson intended to be indemnified pursuatitisoSection 2.7
(b), in connection with investigating or defending augh loss, claim, damage, liability, or actioraa®sult of such Holder’s untrue statement, omisgiailure or violation;
provided, however, that the indemnity agreement contained in thigtiSe 2.7(b) shall not apply to amounts paid in settlementmyf such loss, claim, damage, liability or action if
such settlement is effected without the consetti®Holder (which consent shall not be unreasonaiilyheld); provided that, (x) the indemnification obligations in this

Section 2.7(b)shall be individual and ratable not joint and saléor each Holder and (y) in no event shall thgragate of all indemnification payments by anydéolunder this
Section 2.7(b)exceed the net proceeds from the offering receiyesuch Holder.

(c) Promptly after receipt by an indemnified pautyder this Section 2.4f notice of the commencement of any action (intlgdany governmental action), such
indemnified party will, if a claim in respect thefds to be made against any indemnifying partyarrttis Section 2.7deliver to the indemnifying party a written neatiof the
commencement thereof and the indemnifying partyl fla@e the right to participate in, and, to thées the indemnifying party so desires, jointlytwiny other indemnifying
party similarly noticed, to assume the defenseethfewith counsel mutually satisfactory to the pEstiprovided however, that an indemnified party (together with all athe
indemnified parties which may be represented witltonflict by one counsel) shall have the rightetain one separate counsel, with the reasonagtesied expenses of such
counsel to be paid by the indemnifying party, Jftie indemnifying party shall have failed to assutme defense of such claim within twenty (20) dafysr receipt of notice of the
claim and to employ counsel reasonably satisfadmsuch indemnified party, as the case may béj)an the reasonable opinion of counsel retaibgdhe indemnifying party,
representation of such indemnified party by sualmeel would be inappropriate due to actual or pgatkdiffering interests between such indemnifiedtp and any other party
represented by such counsel in such proceeding.indiemnified party shall cooperate fully with thedemnifying party in connection with any negotietior defense of any such
action or claim by the indemnifying party and sHathish to the indemnifying party all informatioseasonably available to the indemnified party whielates to such action or
claim. The indemnifying party shall keep the indéfiled party reasonably apprised of the status efdbfense or any settlement negotiations with gpereto. No indemnifying
party shall be liable for any settlement of anyagttclaim or proceeding effected without its pnaritten consent; providedhowever, that the indemnifying party shall not
unreasonably withhold, delay or condition its cortseThe failure to deliver written notice to threlemnifying party within a reasonable time of tioenenencement of any such
action shall not relieve such indemnifying partyaofy liability to the indemnified party under tt8gction 2.7, except to the extent such failure to give no#icaially and materiall
prejudices the indemnifying party.

(d) If the indemnification provided for in this &®n 2.7is held by a court of competent jurisdiction touravailable to an indemnified party with respecany
loss, liability, claim, damage, or expense refetetherein, then the indemnifying party, in lieimdemnifying such indemnified party hereunderlsbontribute to the amount
paid or payable by such indemnified party as altesisuch loss, liability, claim, damage, or experin such proportion as is appropriate to refleetrelative fault of the
indemnifying party on the one hand




and of the indemnified party on the other in conioecwith the statements or omissions that resuheglich loss, liability, claim, damage, or expeasevell as any other relevant
equitable considerations. The relative fault @ tdemnifying party and of the indemnified partyal be determined by reference to, among othegthiwhether the untrue or
alleged untrue statement of a material fact ootéssion to state a material fact relates to inftion supplied by the indemnifying party or by thdemnified party and the
parties’ relative intent, knowledge, access torimfation, and opportunity to correct or prevent ssigtement or omission. Notwithstanding the fonegothe amount that any
Holder will be obligated to contribute pursuanthgs Section 2.7(d)will be limited to an amount equal to the per ghaublic offering price (less any underwriting disat and
commissions) multiplied by the number of shareRegistrable Securities sold by such Holder purstatiie registration statement which gives rissttch obligation to contribu
(less the aggregate amount of any damages whi¢hHalcler has otherwise been required to pay ineetspf such loss, liability, claim, damage, or exgor any substantially
similar loss, liability, claim, damage, or expemsising from the sale of such Registrable SecwsiitidNo person guilty of fraudulent misrepresentafwithin the meaning of
Section 11(f) of the Securities Act) will be erglto contribution hereunder from any person whe @t guilty of such fraudulent misrepresentation.

(e) The obligations of the Company and Holderseurtkis_Section 2.ghall survive the completion of any offering of Reable Securities in a registration
statement under this Section @nd otherwise.

2.8 Assignment of Registration RightsThe rights to cause the Company to register fegile Securities pursuant to this Agreement neagdsigned by a Holder
a transferee or assignee of Registrable Secuififaysuch transferee is an Affiliate, subsidiaryparent company of a party hereto, or (b) suahsferee acquires at least 25% of
the Registrable Securities then owned by such Hpjevided, that (i) the transferor shall furntshthe Company written notice at or prior to thediof transfer of the name and
address of such transferee or assignee and theteecwith respect to which such registration tigyhre being assigned, (ii) such transferee shadleain writing to be subject to all
restrictions set forth in this Agreement in the sarapacity and to the same extent as the trangdertolder; and (iii) such transferee shall acknalgle, immediately following sur
assignment, that the further disposition of sudusges by such assignee may be restricted umdeSecurities Act.

2.9 Rule 144 Reporting With a view to making available to the Holddne benefits of certain rules and regulations ofSE€ which may permit the sale of the
Registrable Securities to the public without regibn, the Company agrees to use its reasonabteeHerts to:

(a) make and keep public information availablethase terms are understood and defined in Sezsidtct Rule 144 or any similar or analogous rutenprlgatec
under the Securities Act, at all times after tHeatfve date of this Agreement;

(b) file with the SEC, in a timely manner, all amhand quarterly reports required of the Compamyen Section 13 or Section 15(d) of the Exchange #ud
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(c) solong as a Holder owns any Registrable Sesirfurnish to such Holder forthwith upon requasvritten statement by the Company as to its diampe
with the reporting requirements of Rule 144 under $ecurities Act, and of the Exchange Act; a anfithhe most recent annual or quarterly report ef@mmpany; and such other
reports and documents as a Holder may reasonaiphesein availing itself of any rule or regulatiohthe SEC allowing it to sell any such securitieghout registration.

2.10 Obligations of the Holders

[€)) Each Holder shall furnish in writing to the Compauch information regarding itself, the Registrabéurities held by it and the intended method of
disposition of the Registrable Securities heldttsishall be reasonably required to effect thestegion of such Registrable Securities and shadicute such documents in
connection with such registration as the Company raasonably request in connection therewith. Ugp@nexecution of this Agreement, each Holder stwihplete, execute and
deliver to the Company a selling securityholdeligeand questionnaire in form reasonably satisfgdmthe Company. At least five Business Daysmpio the first anticipated
filing date of any registration statement, the Campshall notify each Holder of any additional imf@ation the Company requires from such Holder d@hshlolder elects to have
any of the Registrable Securities included in sedistration statement. A Holder shall providetsirdormation to the Company at least two Busiri@ags prior to the first
anticipated filing date of such Registration StatetnEach holder agrees that, in connection withsate of Registrable Securities by it pursuard tegistration statement, it shall
comply with the “Plan of Distribution” section die then current prospectus relating to such registr statement.

(b) Each Holder, by its acceptance of the Registrabufties, agrees to cooperate with the Compamgasonably requested by the Company in
connection with the preparation and filing of a Régtion Statement hereunder, unless such Holdenbtified the Company in writing of its electitmexclude all of its
Registrable Securities from such Registration &tatd.

(c) Each Holder covenants and agrees that it sballply with the prospectus delivery requiremeritthe Securities Act as applicable to it in confativith
sales of Registrable Securities pursuant to anysiatjon Statement.

2.11 Suspension of Registration Rights

(@) Notwithstanding anything to the contrary hereirthé Company shall at any time furnish to the Hddecertificate signed by any of its authorizeficefs (a “
Suspension Notic® stating that the Company is engaged in a mdter&ger, acquisition or sale, or a pending malkénancing, material corporate reorganization tres
material corporate transaction, and the Board oé@ors of the Company determines, in good faith lmnappropriate resolution after consultation viishoutside counsel, that the
filing of the Mandatory Registration Statement wbtgquire additional disclosure of material infotioa that would be materially detrimental to then@@mny, then the right of the
Holders to require the Company to file the Manda®egistration Statement shall be suspended feriag (a “ Black Out Periot)
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of not more than sixty (60) days in the aggregateny three hundred and sixty (360) consecutivepaaiod (and no more than ten (10) consecutiveriissi Days in any three
hundred and sixty (360) consecutive day period.

(b) Notwithstanding anything to the contrary in thicen 2.11, the Company shall not impose any Black Out Penagmanner that is more restrictive
(including, without limitation, as to duration) théhe comparable restrictions that the Company imapse on transfers of the Company’s equity seiesrlty its directors and
senior executive officers.

(c) During any Black Out Period, no Holder shall oféersell any Registrable Securities pursuant tageliance upon the Mandatory Registration State
(or the prospectus relating thereto) filed by tlmmpany. Notwithstanding the foregoing, if the paldhnouncement of the applicable material transaat material, nonpublic
information is made during a Black Out Period, tktem Black Out Period shall terminate without austtier action of the parties and the Company stratiediately notify the
Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assign€Except as otherwise provided herein, the temascanditions of this Agreement shall inure to ieaefit of and be binding upon the
respective successors and permitted assigns gftties (including, subject to Section 2#8ansferees of Registrable Securities). Notliintdpis Agreement, express or implied, is
intended to confer upon any party other than thiigghereto or their respective successors angresany rights, remedies, obligations, or liat@stunder or by reason of this
Agreement, except as expressly provided in thiss&grent.

3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vifidenforcement and interpretation of this Agreet®hall be governed
by the internal Laws of the State of New York, witit giving effect to any choice of law or conflftlaw provision or rule (whether of the State adWYork or any other
jurisdictions) that would cause the applicatiortha Laws of any jurisdictions other than the StdtBlew York. Each party hereby irrevocably subnhitshe exclusive jurisdictio
of the state and federal courts sitting in The @ftjNew York, Borough of Manhattan, for the adjuation of any dispute hereunder or in connectioWéh or with any
transaction contemplated hereby or discussed hemthhereby irrevocably waives, and agrees nassert in any suit, action or proceeding, any claiat it is not personally
subject to the jurisdiction of any such court, thath suit, action or proceeding is brought inremonvenient forum or that the venue of such suatipa or proceeding is improper.
Each party hereby irrevocably waives personal serof process and consents to process being sere&y such suit, action or proceeding by mailingppy thereof to such party
at the address for such notices to it under thisedgnent and agrees that such service shall caesgitod and sufficient service of process and edtiereof. Nothing contained
herein shall be deemed to limit in any way any trighserve process in any manner permitted by Law.
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3.3 Counterparts This Agreement may be executed in two or moreterparts, each of which shall be deemed an @ligint all of which together shall constitute
one and the same instrument

3.4 Titles and Subtitles The titles and subtitles used in this Agreenzeatused for convenience only and are not to beidered in construing or interpreting this
Agreement
35 Notices. Any notices, consents, waivers or other comnatioas required or permitted to be given undertéims of this Agreement must be in writing and will

be deemed to have been delivered: (i) upon reosien delivered personally; (ii) upon receipt, whsent by facsimile (provided confirmation of tramission is mechanically or
electronically generated and kept on file by thedseg party); or (i) one (1) Business Day aftepdsit with a nationally recognized overnight ceuservice, in each case propt
addressed to the party to receive the same. Tdressbs and facsimile numbers for such communitasball be:

If to the Company:
Meta Financial Group, Inc.

5501 S. Broadband Lane
Sioux Falls, South Dakota 57108

Telephone (605) 78:-1738
Facsimile: (605) 33(-0596
Attention: General Counst

with a copy (for informational purposes only) to:

Katten Muchin Rosenman LLP
2900 K Street, NW

Suite 200

Washington, DC 20007

Telephone (202) 62!-3500
Facsimile: (202) 33¢-8281
Attention: Jeffrey M. Werthan, Est

If to the Buyer:

Cash America International, Inc.
1600 West 1 Street
Fort Worth, TX 76102

Telephone (817) 33:-1100
Facsimile: (817) 57(-1647
Attention: Christian Schrode
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with a copy (for informational purposes only) to:

Arnold & Porter LLP
555 Twelfth Street, NW
Washington, DC 20004

Telephone (202) 94:-5455
Facsimile: (202) 94:-5999
Attention: Beth S. DeSimone, Es

or to such other address and/or facsimile numbefoarto the attention of such other Person asehipient party has specified by written notice give each other party
pursuant to this Section.

3.6 Expenses If any action at law or in equity is necessarghforce or interpret the terms of this Agreem#rd,prevailing party shall be entitled to reasdeab
attorneys’ fees, costs and necessary disbursenmeadklition to any other relief to which such pamgy be entitled.

3.7 Amendments and WaiversAny term of this Agreement may be amended aadtiservance of any term of this Agreement may &ieed (either generally or
a particular instance and either retroactively rmspectively), only with the prior written consafitthe Company and a majority-in-interest of thddéos.

3.8 Severability. Any provision of this Agreement that is prohéator unenforceable in any jurisdiction shall,@such jurisdiction, be ineffective to the extefit o
such prohibition or unenforceability without invdditing the remaining provisions hereof, and anyhqurohibition or unenforceability in any jurisdieti shall (to the full extent
permitted by law) not invalidate or render unenéaisle such provision in any other jurisdiction.

3.9 Entire Agreement This Agreement supersedes all other prior araritten agreements between the Buyer, the Compheyr Affiliates and Persons acting on
their behalf with respect to the matters discusszein, and this Agreement and the instrumentseréed herein contain the entire understandingeparties with respect to the
matters covered herein and therein and, excepieasfieally set forth herein or therein, neithee ompany nor the Buyer makes any representatiarranty, covenant or
undertaking with respect to such matters.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have exetthis Agreement as of the date first written above

COMPANY:

META FINANCIAL GROUP, INC.

By: /s/J. Tyler Haah

Name: J. Tyler Haalt
Title: President and Chief Executive Offic

BUYER:

CASH AMERICA INTERNATIONAL, INC.

By: /s/ Daniel R. Feeha

Name: Daniel R. Feehs
Title: Chief Executive Officer and Preside




Exhibit 4.5
REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “ Agreemet), dated as of January 29, 2010, by and among Rigtancial Group, Inc., a Delaware corporation
(the “ Company), and NetSpend Holdings, Inc., a Delaware corpora(the “ Buyer”).

RECITALS :

WHEREAS, this Agreement is made in connection \hih Securities Purchase Agreement (the “ SecuRtisshase Agreemel)t dated as of January 29, 2010, by and
among the Company and the Buyer; and

WHEREAS, as an inducement to the Buyer's investrrettie Company pursuant to the Securities PurcAgseement, the parties desire to enter into tlgse@ment in
order to grant certain registration rights to they& as set forth below.

NOW, THEREFORE, in consideration of the foregoimgmises and for other good and valuable consideratie receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

SECTION 1.
GENERAL

11 Definitions. As used in this Agreement, the following terrhalshave the following respective meanings:

“ Affiliate " of any particular Person means any other Persotnadlimg, controlled by or under common control wguch particular Person or entity.

“ Agreement’ shall have the meaning ascribed to it in the priele hereof.

“ Business Day means any day that is not a Saturday or Sundaydary on which banks are required or permittdoketalosed in the State of New York.
“ Buyer” shall have the meaning ascribed to it in the priele hereof.

“ Closing Date” means the date on which the closing of the tretisas contemplated by the Securities Purchaseehgeat occurs.

“ Common Stock means shares of common stock, $0.01 par valuslmee, of the Company.

“ Company” shall have the meaning ascribed to it in the prigle hereof.




“ Exchange Act' means the Securities Exchange Act of 1934, amde or similar federal statute, and the rulesragdlations of the Commission thereunder, alhas t
same shall be in effect at the time.

“ Holder " or “ Holders” means the Buyer and any holder of RegistrablaiSies to whom the registration rights conferrgothis Agreement have been transferred in
compliance with Section 218reof.

“ Mandatory Registration Stateménshall have the meaning ascribed to it in Secfdrhereof.

“ Misstatement' shall have the meaning ascribed to it in Secfighhereof.

“ Person” means any individual, corporation, partnershgpnf venture, limited liability company, businessst, joint stock company, trust or unincorporabeglanization
or any government or any agency or political suisitm thereof.
“ Regqister,” “ registered,” and “ registratiori” shall refer to a registration effected by prepagdng filing a registration statement in compliamdth the Securities Act, ar
the declaration or ordering of effectiveness ofhstegistration statement.

“ Registrable Securitiesmeans (a) the Shares; and (b) any Common Stacledsas (or issuable upon the conversion or exeofiany warrant, right, preferred stock or
other security which is issued as) a dividend bepdistribution with respect to, or in exchangedoin replacement of, the Shares held by the elsidorovided however, that
Registrable Securities shall not include any shaféommon Stock (i) which have been sold or otlisevdisposed of either pursuant to a registratiatement or Rule 144 under
the Securities Act; (ii) which have been sold iprivate transaction in which the transferor’s rggbihder this Agreement are not assigned in comg#iavith the terms of this
Agreement; or (i) which may be sold by the Holdtequestion pursuant to Rule 144 without volumgtnietions or public information requirements.

“ Registration Expensésshall mean all expenses incurred by the Compareffecting any registration pursuant to this Agneat (including any Mandatory Registration
Statement), including, without limitation, all regiation and filing fees, printing expenses, ferd disbursements of counsel for the Company, lydees and expenses, and
expenses of the Company’s independent accountastminection with any regular or special reviewsudits incident to or required by any such regtgin, and any other
Persons retained by the Company and the compensidtregular employees of the Company, which sbalpaid in any event by the Company, but shalimdude Selling
Expenses.

“ SEC” or “ Commission” means the Securities and Exchange Commissioraapduccessor agency.
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“ Securities Act’ shall mean the Securities Act of 1933, as amendedimilar federal statute, and the rules andil@gns of the Commission thereunder, all as #raes
shall be in effect at the time.

“ Securities Purchase Agreemérghall have the meaning ascribed to it in thetegsihereof.

“ Selling Expense$ shall mean all underwriting discounts, sellingromissions, fees of underwriters, selling brokeeslér managers and similar securities industry
professionals and stock transfer taxes applicablbe sale of Registrable Securities and fees @icsements of counsel for any Holder.

“ Shares’ mean shares of Common Stock issued by the Comfmathe Buyer pursuant to the Securities Purchagedment.
“ Violation " shall have the meaning ascribed to it in Secfof(a) hereof.

SECTION 2.
REGISTRATION

2.1 Registration Statement

211 In accordance with the requirements of Sectionb2l8w, the Company shall file with the SEC withid Galendar days after the Closing Date, and shall
use commercially reasonable efforts to cause welotared effective by the SEC as soon as practabér the date of such filing, and in any eveithiw 120 calendar days after
the Closing Date, a registration statement on F&finor Form S3 with respect to the resale of the Registrablei8ges by the Holders thereof. The Company shiglb, once suc
registration statement becomes effective, mairttereffectiveness of the registration effected pans to this Section 2.4nd keep such registration statement free of artgnah
misstatements or omissions at all times, subjelgt tonthe limitations on effectiveness set forthdve The registration statement contemplated Iy $lection 2.1s referred to
herein as the “ Mandatory Registration Statemernthe Company shall cause the Mandatory Registr&tatement to remain effective until such date dlsesearlier of (i) the da
on which all Registrable Securities included in tégistration statement shall have been sold dt Baae otherwise ceased to be Registrable Seesidind (ii) the date on which
remaining Registrable Securities may be sold puntstzaRule 144 without volume restrictions or pabiiformation requirements and any and all restéckegends have been
removed from the Shares.

2.1.2  If: (i) the Mandatory Registration Statement is filetd on or prior to 30 calendar days after thesiiig Date (subject to the provisions of Sectidrl}.or (i) the
Company fails to file with the Commission a requestacceleration in accordance with Rule 461 prigated under the Securities Act, within five Busisa®ays after the date tt
the Company is notified (orally or in writing, wiiever is earlier) by the Commission that the MaodaRegistration Statement will not be “reviewedt"not subject to further
review, or (iii) the Mandatory Registration StaterhBled or required to be filed hereunder is netldred effective by the
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Commission within 120 calendar days after the Qig$ate (the “ 12@ay Deadlin€’), or (iv) in the event that, after the 120-Daydoiine, the Registrable Securities have not
been listed on the Trading Markets (as definedwlor (v) after the 120-Day Deadline, the MandatBegistration Statement ceases for any reasoentain continuously
effective as to all Registrable Securities for vhhiicis required to be effective, or the Holdere atherwise not permitted to utilize the prospethesein to resell such Registrable
Securities (except as may be restricted pursuaBettion 2.4 or 2.11) for more than 14 consecutalendar days or more than an aggregate of 20daletays during any 12-
month period (which need not be consecutive caleddsgs) (any such failure or breach being refetoegis an “ Event, and for purposes of clause (i), (iii) or (iv) thate on whict
such Event occurs, or for purposes of clauseh@)date on which such five Business Day periocigeded, or for purposes of clause (v) the datetaoh such 14 or 20 calendar
day period, as applicable, is exceeded being edddo as “ Event Dat§, then in addition to any other rights the Holslenay have hereunder or under applicable law, oh sach
Event Date and on the expiration of each thirty) (y-period following such Event Date (if the dpable Event shall not have been cured by such) datd the applicable Event
is cured or such Holder no longer owns Registr8aleurities, the Company shall pay to each Holdearaount in cash, as partial liquidated damageshabds a penalty, equal to
two and onehalf percent (2.50%) of the aggregate purchase maid by such Holder for all Registrable Secwsitleen held by such Holder. If the Company failpay any partic
liquidated damages pursuant to this Section invitthin seven calendar days after the date pay#fideCompany will pay interest thereon at a rat&8% per annum (or such les
maximum amount that is permitted to be paid by iapple law) to the Holder, accruing daily from t&e such partial liquidated damages are due suntth amounts, plus all such
interest thereon, are paid in full. The partialldpted damages pursuant to the terms hereofahlly on a daily pro-rata basis for any portioraaghonth prior to the cure of an
Event.

2.2 Expenses of RegistrationAll reasonable Registration Expenses incurrecbimection with any registration hereunder shalbbrne by the Company. All
Selling Expenses incurred in connection with argisteations hereunder, shall be borne by the Heldéthe Registrable Securities so registered gi@an the basis of the number
of shares so registered.

2.3 Additional Obligations of the CompanyThe Company shall:

(a) Atleast three Business Days before filingMendatory Registration Statement, furnish to celiselected by the Holders of a majority of the Regble
Securities covered by such registration statemapies of all such documents proposed to be filedept for Annual Reports on Form 10-K, QuarterlypBes on Form 10-Q and
Current Reports on Form 8-K and any similar or ssesor reports that have been filed via EDGAR whiely be incorporated or deemed to be incorporategéfeyence thereto),
and the Company shall in good faith consider aagoaable comments of such counsel received atdeasBusiness Day prior to filing.

(b) Promptly notify the Holders when the Mandat®ggistration Statement is declared effective lgy@Gommission. The Company shall respond as prgraptl
reasonably practicable to any comments received the Commission with respect to the registration
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statement or any amendments thereto and shalkfutaithe Holders, upon request, any commentseo€tdmmission staff regarding the Holders. The Camgpshall promptly file
with the Commission a request for accelerationffefotiveness in accordance with Rule 461 promuldjaieder the Securities Act after the Company cateduthat the staff of the
Commission has no further comments on the filing.

(c) Furnish to the Holders such number of copfes prospectus, including a preliminary prospecitugonformity with the requirements of the SedastAct,
and such other documents as they may reasonahlgse order to facilitate the disposition of Retgible Securities owned by them.

(d) Use commercially reasonable efforts to regiatel qualify the securities covered by the MangaeRegistration Statement under such other seesrdr Blue
Sky laws of such U.S. jurisdictions as shall besomably requested by the Holders unless an exemfyom registration and qualification exists; predthat the Company shall
not be required in connection therewith or as alit@n thereto to qualify to do business, file agral consent to service of process or subjedf itsgeneral taxation in any such
states or jurisdictions.

(e) Promptly notify each Holder of Registrable @#tees covered by the Mandatory Registration Steset at any time when a prospectus relating theseto
required to be delivered under the Securities Athe happening of any event as a result of whikehgrospectus included in such registration staténas then in effect, includes
an untrue statement of a material fact or omitstade a material fact required to be stated thereimecessary to make the statements therein rsb¢awling in light of the
circumstances then existing (provided that in neng¢shall such notice contain any material, nonlipubformation regarding the Company) and, wheatsstate of facts no longer
exists whether due to passage of time or filingugiplemental disclosure by the Company, the Comphail promptly furnish to each such Holder a reaste number of copies
of any supplement or amendment to such prospeit¢alsify the Company.

(f) Use commercially reasonable efforts to prewbetissuance of any stop order or other suspemsieffectiveness of the Mandatory RegistratiorteStent, or
the suspension of the qualification of any of thegRtrable Securities for sale in any jurisdictiothe United States, and in the event of the isseaf any stop order suspending
the effectiveness of such registration statemerdang order suspending or preventing the use ofralayed prospectus or suspending the qualificaifcemy equity securities
included in such registration statement for salanin jurisdiction, the Company shall use commehci@asonable efforts to obtain promptly the withaal of such order.

(g) Cause all Shares to be listed on each sessigtichange on which similar securities issuechbyCtompany are then listed (collectively, the “ding Markets
"), including, without limitation, the filing of anrequired additional listing applications.

(h) Use commercially reasonable efforts to codggenath the Holders who hold Registrable Securitiemg offered and, to the extent applicable, feté the
timely preparation and delivery of certificatest(bearing any restrictive legend) representingRegistrable
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Securities sold pursuant to the Mandatory RegistigBtatement and enable such certificates to sed¢h denominations or amounts, as the case maslike Holders may
reasonably request and registered in such nantee &tolders may request.

(i) Provide and cause to be maintained a regisimdrtransfer agent for all Registrable Securitmgered by any registration statement from and afidate not
later than the effective date of the Mandatory Bigtion Statement.

(i) Not, nor shall any subsidiary or affiliate teef, identify any Holder as an underwriter in guplic disclosure or filing with the SEC or the NB&Q Stock
Market or any other securities exchange or markitout the consent of such Holder except as reduselaw.

2.4 Suspension of SalesUpon receipt of written notice from the Compahgt the Mandatory Registration Statement or apgeoiis relating thereto contains an
untrue statement of a material fact or omits ttestamaterial fact required to be stated thereimezessary to make the statements therein notadisig (a “ Misstatemeri), each
Holder of Registrable Securities shall forthwitlsaiintinue disposition of Registrable Securitieslsnch Holder has received copies of the suppléettar amended prospectus
that corrects such Misstatement, or until sucldissed in writing by the Company that the use &f phospectus may be resumed, and, if so directedeb@ompany, such Holder
shall deliver to the Company all copies, other tharmanent file copies then in such Holder’s pasises of the prospectus covering such Registrabifties current at the time
of receipt of such notice. The total number okcalar days that any such suspension may be irt @ffaay 365 day period shall not exceed 90 days.

25 Termination of Registration RightsA Holder’s registration rights, including anghit to payment under Section 2.1 $hall expire if all Registrable Securities
held by such Holder may be sold pursuant to Rufewithout volume restrictions or public informatieequirements. Termination of such registratights shall be conditioned
upon the Company’s removal of the restrictive letgefiom any Registrable Securities held by suctdeiodnd the Holder agrees to take such reasonetib@s requested by the
Company to facilitate such removal.

2.6 Furnishing Information It shall be a condition precedent to the obl@a of the Company to take any action pursuathitbAgreement that the selling Holders
shall furnish to the Company such information relgag themselves, the Registrable Securities helthésn and the intended method of disposition ohsezurities as shall be
required to effect the registration of their Regibte Securities.

2.7 Indemnification. In the event any Registrable Securities areuthetl in a registration statement under this Se&ion

(a) To the extent permitted by law, the Compargllshdemnify and hold harmless each Holder andhgmason, if any, who controls such Holder withie t
meaning of the Securities Act or the Exchange Against any losses, claims, damages, or liabiljj@st or several) to which they may become sutjealer the Securities Act,
the Investment Company




Act or the Exchange Act or other federal or state, linsofar as such losses, claims, damages,hilitiiss (or actions in respect thereof) arise olubr are based upon any of the
following statements, omissions or violations (eotlvely, a “ Violation”): (i) any untrue statement or alleged untrugesteent of a material fact contained in such regiitn
statement, including any related preliminary praspe or final prospectus or any amendments or supphts thereto, (ii) the omission or alleged orois$o state therein a mate
fact required to be stated therein, or necessanyatice the statements therein not misleading, iy violation or alleged violation by the Companf the Securities Act, the
Exchange Act, or state securities laws or any oulegulation promulgated under the Securities fat,Exchange Act or any other federal or statersges law in connection with
the registration of the Registrable Securities; gmdCompany will pay to each such Holder or cdlitig person, as incurred any legal or other expsmeasonably incurred by
them in connection with investigating or defendary such loss, claim, damage, liability, or actipravided, however, that the indemnity agreement contained in thigtiSe 2.7
(a) shall not apply to any Holder (or any related colfihg person) with respect to amounts paid inlsetent of any such loss, claim, damage, liabilityaction if such settlement
is effected without the consent of the Company ¢lltonsent shall not be unreasonably withheld)shail the Company be liable in any such casergrsaich loss, claim,
damage, liability, or action to the extent thairises out of or is based upon a Violation whicbuws (i) solely in reliance upon and in conformitith written information furnishe
expressly for use in connection with such regigirestatement by any such Holder or controllingsper (ii) as a result of any failure of such Holdercontrolling person to deliver
or cause to be delivered a prospectus made awaitghthe Company in a timely manner, or (iii) agsult of a violation by such Holder or controllipgrson of such Holder’'s
obligations under Section 2hereof.

(b) To the extent permitted by law and provideat uch Holder is not entitled to indemnificatiarrguant to Section 2.7(agbove with respect to such matter,
each selling Holder (severally and not jointly) sivedemnify and hold harmless the Company, eactsadirectors, officers, persons, if any, who cohthe Company within the
meaning of the Securities Act, any other Holdelirsglsecurities in such registration statementamg controlling person of any such other Holdesiast any losses, claims,
damages, or liabilities to which any of the foregppersons may become subject under the Secukitieshe Exchange Act or other federal or stataigges law, insofar as such
losses, claims, damages, or liabilities (or actiom@spect thereof) arise out of or are based @myn(i) untrue statement or alleged untrue statémia material fact regarding
such Holder and provided in writing by such Holdgpressly for use in connection with a registrastatement which is contained in such registrastatement, including any
related preliminary prospectus or final prospectuany amendments or supplements thereto, (iipthission or alleged omission to state therein anmadtfact required to be
stated therein, or necessary to make the statertterin not misleading, in each case to the eXterd only to the extent) that such untrue statérmealleged untrue statement or
omission or alleged omission was made in such tragiisn statement, preliminary or final prospectsendment or supplement thereto, in reliance @oohin conformity with
written information furnished by such Holder exlgsor use in connection with such registraticateinent, (iii) any failure by such Holder or cotitrg person to deliver or
cause to be delivered a prospectus made availgkileehlCompany in a timely manner, or (iv) violatioy such Holder or controlling person of such Holslebligations under
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Section 2.sereof; and each such Holder will pay, as incureery, legal or other expenses reasonably incurrezhyPerson intended to be indemnified pursuatitisoSection 2.7
(b), in connection with investigating or defending augh loss, claim, damage, liability, or actioraa®sult of such Holder’s untrue statement, omisgiailure or violation;
provided, however, that the indemnity agreement contained in thigtiSe 2.7(b) shall not apply to amounts paid in settlementmyf such loss, claim, damage, liability or action if
such settlement is effected without the consetti®Holder (which consent shall not be unreasonaiilyheld); provided that, (x) the indemnification obligations in this

Section 2.7(b)shall be individual and ratable not joint and saléor each Holder and (y) in no event shall thgragate of all indemnification payments by anydéolunder this
Section 2.7(b)exceed the net proceeds from the offering receiyesuch Holder.

(c) Promptly after receipt by an indemnified pautyder this Section 2.4f notice of the commencement of any action (intlgdany governmental action), such
indemnified party will, if a claim in respect thefds to be made against any indemnifying partyarrttis Section 2.7deliver to the indemnifying party a written neatiof the
commencement thereof and the indemnifying partyl fla@e the right to participate in, and, to thées the indemnifying party so desires, jointlytwiny other indemnifying
party similarly noticed, to assume the defenseethfewith counsel mutually satisfactory to the pEstiprovided however, that an indemnified party (together with all athe
indemnified parties which may be represented witltonflict by one counsel) shall have the rightetain one separate counsel, with the reasonagtesied expenses of such
counsel to be paid by the indemnifying party, Jftie indemnifying party shall have failed to assutme defense of such claim within twenty (20) dafysr receipt of notice of the
claim and to employ counsel reasonably satisfadmsuch indemnified party, as the case may béj)an the reasonable opinion of counsel retaibgdhe indemnifying party,
representation of such indemnified party by sualmeel would be inappropriate due to actual or pgatkdiffering interests between such indemnifiedtp and any other party
represented by such counsel in such proceeding.indiemnified party shall cooperate fully with thedemnifying party in connection with any negotietior defense of any such
action or claim by the indemnifying party and sHathish to the indemnifying party all informatioseasonably available to the indemnified party whielates to such action or
claim. The indemnifying party shall keep the indéfiled party reasonably apprised of the status efdbfense or any settlement negotiations with gpereto. No indemnifying
party shall be liable for any settlement of anyagttclaim or proceeding effected without its pnaritten consent; providedhowever, that the indemnifying party shall not
unreasonably withhold, delay or condition its cortseThe failure to deliver written notice to threlemnifying party within a reasonable time of tioenenencement of any such
action shall not relieve such indemnifying partyaofy liability to the indemnified party under tt8gction 2.7, except to the extent such failure to give no#icaially and materiall
prejudices the indemnifying party.

(d) If the indemnification provided for in this &®n 2.7is held by a court of competent jurisdiction touravailable to an indemnified party with respecany
loss, liability, claim, damage, or expense refetetherein, then the indemnifying party, in lieimdemnifying such indemnified party hereunderlsbontribute to the amount
paid or payable by such indemnified party as altesisuch loss, liability, claim, damage, or experin such proportion as is appropriate to refleetrelative fault of the
indemnifying party on the one hand




and of the indemnified party on the other in conioecwith the statements or omissions that resuheglich loss, liability, claim, damage, or expeasevell as any other relevant
equitable considerations. The relative fault @ tdemnifying party and of the indemnified partyal be determined by reference to, among othegthiwhether the untrue or
alleged untrue statement of a material fact ootéssion to state a material fact relates to inftion supplied by the indemnifying party or by thdemnified party and the
parties’ relative intent, knowledge, access torimfation, and opportunity to correct or prevent ssigtement or omission. Notwithstanding the fonegothe amount that any
Holder will be obligated to contribute pursuanthgs Section 2.7(d)will be limited to an amount equal to the per ghaublic offering price (less any underwriting disat and
commissions) multiplied by the number of shareRegistrable Securities sold by such Holder purstatiie registration statement which gives rissttch obligation to contribu
(less the aggregate amount of any damages whi¢hHalcler has otherwise been required to pay ineetspf such loss, liability, claim, damage, or exgor any substantially
similar loss, liability, claim, damage, or expemsising from the sale of such Registrable SecwsiitidNo person guilty of fraudulent misrepresentafwithin the meaning of
Section 11(f) of the Securities Act) will be erglto contribution hereunder from any person whe @t guilty of such fraudulent misrepresentation.

(e) The obligations of the Company and Holderseurtkis_Section 2.ghall survive the completion of any offering of Reable Securities in a registration
statement under this Section @nd otherwise.

2.8 Assignment of Registration RightsThe rights to cause the Company to register fegile Securities pursuant to this Agreement neagdsigned by a Holder
a transferee or assignee of Registrable Secuififaysuch transferee is an Affiliate, subsidiaryparent company of a party hereto, or (b) suahsferee acquires at least 25% of
the Registrable Securities then owned by such Hpjevided, that (i) the transferor shall furntshthe Company written notice at or prior to thediof transfer of the name and
address of such transferee or assignee and theteecwith respect to which such registration tigyhre being assigned, (ii) such transferee shadleain writing to be subject to all
restrictions set forth in this Agreement in the sarapacity and to the same extent as the trangdertolder; and (iii) such transferee shall acknalgle, immediately following sur
assignment, that the further disposition of sudusges by such assignee may be restricted umdeSecurities Act.

2.9 Rule 144 Reporting With a view to making available to the Holddne benefits of certain rules and regulations ofSE€ which may permit the sale of the
Registrable Securities to the public without regibn, the Company agrees to use its reasonabteeHerts to:

(a) make and keep public information availablethase terms are understood and defined in Sezsidtct Rule 144 or any similar or analogous rutenprlgatec
under the Securities Act, at all times after tHeatfve date of this Agreement;

(b) file with the SEC, in a timely manner, all amhand quarterly reports required of the Compamyen Section 13 or Section 15(d) of the Exchange #ud
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(c) solong as a Holder owns any Registrable Sesirfurnish to such Holder forthwith upon requasvritten statement by the Company as to its diampe
with the reporting requirements of Rule 144 under $ecurities Act, and of the Exchange Act; a anfthhe most recent annual or quarterly report ef@mmpany; and such other
reports and documents as a Holder may reasonaipesein availing itself of any rule or regulatiohthe SEC allowing it to sell any such securitieghout registration.

2.10 Obligations of the Holders

[€)) Each Holder shall furnish in writing to the Compauch information regarding itself, the Registrabéurities held by it and the intended method of
disposition of the Registrable Securities heldttsishall be reasonably required to effect thestegion of such Registrable Securities and shadicute such documents in
connection with such registration as the Company raasonably request in connection therewith. Ugp@nexecution of this Agreement, each Holder stwihplete, execute and
deliver to the Company a selling securityholdeligeand questionnaire in form reasonably satisfgdmthe Company. At least five Business Daysmpio the first anticipated
filing date of any registration statement, the Campshall notify each Holder of any additional imf@ation the Company requires from such Holder d@hshlolder elects to have
any of the Registrable Securities included in sedistration statement. A Holder shall providetsirdormation to the Company at least two Busiri@ags prior to the first
anticipated filing date of such Registration StatetnEach holder agrees that, in connection withsate of Registrable Securities by it pursuard tegistration statement, it shall
comply with the “Plan of Distribution” section die then current prospectus relating to such registr statement.

(b) Each Holder, by its acceptance of the Registrabufties, agrees to cooperate with the Compamgasonably requested by the Company in
connection with the preparation and filing of a Régtion Statement hereunder, unless such Holdenbtified the Company in writing of its electitmexclude all of its
Registrable Securities from such Registration &tatd.

(c) Each Holder covenants and agrees that it sballply with the prospectus delivery requiremeritthe Securities Act as applicable to it in confativith
sales of Registrable Securities pursuant to anysiatjon Statement.

2.11 Suspension of Registration Rights

(@) Notwithstanding anything to the contrary hereirthé Company shall at any time furnish to the Hddecertificate signed by any of its authorizeficefs (a “
Suspension Notic® stating that the Company is engaged in a mdter&ger, acquisition or sale, or a pending malkénancing, material corporate reorganization tres
material corporate transaction, and the Board oé@ors of the Company determines, in good faith lmnappropriate resolution after consultation viishoutside counsel, that the
filing of the Mandatory Registration Statement wbtgquire additional disclosure of material infotioa that would be materially detrimental to then@@mny, then the right of the
Holders to require the Company to file the Manda®egistration Statement shall be suspended feriag (a “ Black Out Periot)
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of not more than sixty (60) days in the aggregateny three hundred and sixty (360) consecutivepaaiod (and no more than ten (10) consecutiveriissi Days in any three
hundred and sixty (360) consecutive day period.

(b) Notwithstanding anything to the contrary in thicen 2.11, the Company shall not impose any Black Out Penagmanner that is more restrictive
(including, without limitation, as to duration) théhe comparable restrictions that the Company imapse on transfers of the Company’s equity seiesrlty its directors and
senior executive officers.

(c) During any Black Out Period, no Holder shall oféersell any Registrable Securities pursuant tageliance upon the Mandatory Registration State
(or the prospectus relating thereto) filed by tlmmpany. Notwithstanding the foregoing, if the paldhnouncement of the applicable material transaat material, nonpublic
information is made during a Black Out Period, tktem Black Out Period shall terminate without austtier action of the parties and the Company stratiediately notify the
Holders of such termination.

SECTION 3.
MISCELLANEOUS

3.1 Successors and Assign€Except as otherwise provided herein, the temascanditions of this Agreement shall inure to ieaefit of and be binding upon the
respective successors and permitted assigns gftties (including, subject to Section 2#8ansferees of Registrable Securities). Notliintdpis Agreement, express or implied, is
intended to confer upon any party other than thiigghereto or their respective successors angresany rights, remedies, obligations, or liat@stunder or by reason of this
Agreement, except as expressly provided in thiss&grent.

3.2 Governing Law; Jurisdiction; Jury Trial All questions concerning the construction, vifidenforcement and interpretation of this Agreet®hall be governed
by the internal Laws of the State of New York, witit giving effect to any choice of law or conflftlaw provision or rule (whether of the State adWYork or any other
jurisdictions) that would cause the applicatiortha Laws of any jurisdictions other than the StdtBlew York. Each party hereby irrevocably subnhitshe exclusive jurisdictio
of the state and federal courts sitting in The @ftjNew York, Borough of Manhattan, for the adjuation of any dispute hereunder or in connectioWéh or with any
transaction contemplated hereby or discussed hemthhereby irrevocably waives, and agrees nassert in any suit, action or proceeding, any claiat it is not personally
subject to the jurisdiction of any such court, thath suit, action or proceeding is brought inremonvenient forum or that the venue of such suatipa or proceeding is improper.
Each party hereby irrevocably waives personal serof process and consents to process being sere&y such suit, action or proceeding by mailingppy thereof to such party
at the address for such notices to it under thisedgnent and agrees that such service shall caesgitod and sufficient service of process and edtiereof. Nothing contained
herein shall be deemed to limit in any way any trighserve process in any manner permitted by LEA/CH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT
MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL F OR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR
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ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CO NTEMPLATED HEREBY.

3.3 Counterparts This Agreement may be executed in two or moreterparts, each of which shall be deemed an aiigiut all of which together shall constitute
one and the same instrument

3.4 Titles and Subtitles The titles and subtitles used in this Agreenzeatused for convenience only and are not to beidered in construing or interpreting this
Agreement

35 Notices. Any notices, consents, waivers or other comnatioas required or permitted to be given undertéinms of this Agreement must be in writing and will

be deemed to have been delivered: (i) upon reosien delivered personally; (ii) upon receipt, whsent by facsimile (provided confirmation of tramssion is mechanically or
electronically generated and kept on file by thedseg party); or (i) one (1) Business Day aftepdsit with a nationally recognized overnight ceuservice, in each case propt
addressed to the party to receive the same. Tdressbs and facsimile numbers for such communitasball be:

If to the Company

Meta Financial Group, In«
5501 S. Broadband Lai
Sioux Falls, South Dakota 571/

Telephone (605) 78:-1738
Facsimile: (605) 33(-0596
Attention: General Counst

with a copy (for informational purposes only)

Katten Muchin Rosenman LL
2900 K Street, NV

Suite 20C

Washington, DC 2000

Telephone (202) 62!-3500
Facsimile: (202) 33¢-8281
Attention: Jeffrey M. Werthan, Est

If to the Buyer:

NetSpend Holdings, In
701 Brazos Street, Suite 12
Austin, Texas 7870

Telephone (512) 53:-8200
Facsimile: (512) 49t-9951
Attention: General Counse
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or to such other address and/or facsimile numbefoarto the attention of such other Person asehipient party has specified by written notice give each other party
pursuant to this Section.

3.6 Expenses If any action at law or in equity is necessarghforce or interpret the terms of this Agreem#rd,prevailing party shall be entitled to reasdaab
attorneys’ fees, costs and necessary disbursenmeadklition to any other relief to which such pamgy be entitled.

3.7 Amendments and WaiversAny term of this Agreement may be amended aadtiservance of any term of this Agreement may &ieed (either generally or
a particular instance and either retroactively rmspectively), only with the prior written consafitthe Company and a majority-in-interest of thddéos.

3.8 Severability. Any provision of this Agreement that is prohéator unenforceable in any jurisdiction shall,@such jurisdiction, be ineffective to the extefit o
such prohibition or unenforceability without invdditing the remaining provisions hereof, and anynqurohibition or unenforceability in any jurisdieti shall (to the full extent
permitted by law) not invalidate or render unenéaisle such provision in any other jurisdiction.

3.9 Entire Agreement This Agreement supersedes all other prior araritten agreements between the Buyer, the Compaeyr Affiliates and Persons acting on
their behalf with respect to the matters discusszein, and this Agreement and the instrumentseréed herein contain the entire understandingeparties with respect to the
matters covered herein and therein and, excegieasfieally set forth herein or therein, neithee ompany nor the Buyer makes any representatiarranty, covenant or
undertaking with respect to such matters.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have exetthis Agreement as of the date first written above

COMPANY:

META FINANCIAL GROUP, INC.

By: /s/ J. Tyler Haah

Name: J. Tyler Haah
Title: President and Chief Executive Offic

BUYER:

NETSPEND HOLDINGS, INC

By: /s/ Daniel R. Henn

Name: Daniel R. Henry
Title: Chief Executive Office




Exhibit 5.1

Katten

KattenMuchinRosenman Lie

525 W. Monroe Stree
Chicago, IL 6066-3693
312.902.5200 te
312.902.1061 fa

February 19, 2010

Meta Financial Group, Inc.
121 East Fifth Street
Storm Lake, lowa 50588

Re: Meta Financial Group, Inc.
Offering of Common Stock Under Registration Statetms Form S3

Ladies and Gentlemen:

We have served as counsel to Meta Financial Griogp, a Delaware corporation (the “ Compdhyn connection with the issuance and sale byGbenpany of 415,000
shares of its common stock, par value $0.01 peedftiae “ Issued Securiti€} subject to the terms and conditions of the $ities Purchase Agreement, dated January 22, 2010,
between the Company and Cash America Internatibmal(the “ Cash America Purchase Agreenigrand the Securities Purchase Agreement, datedaig 29, 2010, between
the Company and NetSpend Holdings, Inc. (the “ et Purchase Agreemehtnd, together with the Cash America PurchaseeAgrent, the “ Purchase AgreemeiisThe
Company is registering the Issued Securities fealeeby the selling stockholders on a delayed otigoous basis on a registration statement on Fx3r(the “ Registration
Statement) under the Securities Act of 1933, as amendee {tAc t"), filed with the Securities and Exchange Comnuegthe “ Commissiori).

This opinion is being furnished in accordance wiith requirements of Item 601(b)(5) of RegulatioK 8nder the Act.

In connection with this opinion, we have relied@atters of fact, without investigation, upontifeates of public officials. We have also exaetnoriginals or copies,
certified or otherwise identified to our satisfactj of such instruments, documents and recordsasawe deemed relevant and necessary to examitteefpurpose of this opinio
including (1) the Registration Statement, (2) thespectus constituting a part of the Registratitateé®nent, (3) the Purchase Agreements, (4) the&f§ Certificates to the
Purchase Agreements, (5) the Secretary’s Ceriifictt the Purchase Agreements, (6) the Companytgi€ate of Incorporation, as amended and curgeintleffect, (7) the
Company’s Amended and Restated Bylaws, as currendffect and (8) records of proceedings and astif the Company’s Board of Directors relatingthte issuance and sale of
the Issued Securities under the Purchase Agreerardtthe authorization of the filing of the Regasibn Statement.

CHICAGO CHARLOTTE IRVING LONDON LOSANBELES NEW YORK WASHINGTON, DC WWW.KATTENLAWCOM
LONDON AFFILIATE: KATTEN MUCHIN ROSENMAN CORNISH LIP

A limited liability partnership including professial corporations




In connection with this opinion, we have assumédHh& legal capacity of all natural persons, (2) élccuracy and completeness of all documents aodd®that we have
reviewed, (3) the genuineness of all signaturesdaredauthority of the parties signing such docume@) the authenticity of the documents submitteds as originals and (5) the
conformity to authentic original documents of alcdments submitted to us as certified, conformesproduced copies. In making our examinationazfusnents executed or to
be executed by parties, we have assumed that suttsphad or will have the power, corporate oeatlo enter into and perform all obligations therer and have also assumed
the due authorization by all requisite action, cogpe or other, and execution and delivery by gaties (other than the Company) of such docunmemdsthe validity and binding
effect thereof.

Based upon and subject to the foregoing, it isamimion that, upon issuance and delivery againgiramt therefor in accordance with the terms ofRhechase
Agreements, the Issued Securities are validly dsfudly paid and nonassessable.

Our opinion expressed above is limited to the lafithe State of Delaware and we do not exprespimion herein concerning any other law. This apinis given as of
the date hereof and we assume no obligation tssadiu of changes that may hereafter be broughirtattention.

We hereby consent to the filing of this opiniontwihe Commission as Exhibit 5.1 to the Registratetement. In giving this consent, we do notgbgradmit that we
are an expert within the meaning of Section 1lhefAct or included in the category of persons whzmsesent is required under Section 7 of the A¢herrules and regulations of
the Commission.

Very truly yours,
/sl Katten Muchin Rosenman LL
KATTEN MUCHIN ROSENMAN LLP
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EXHIBIT 23.1
Consent of Independent Registered Public Accountingirm
Board of Directors
Meta Financial Group, Inc.
Storm Lake, lowa
We consent to the use of our report dated Decetlye2009, with respect to the consolidated statésneffinancial condition of Meta Financial Group¢. as of September 30,

2009 and 2008, and the related consolidated statismé operations, comprehensive income (losshgés in shareholders’ equity, and cash flows fenytbars then ended,
incorporated herein by reference and to the reterém our firm under the heading “Experts” in thhegpectus.

/sl KPMG LLP

Des Moines, lowi
February 19, 201




EXHIBIT 23.2

Consent of Independent Registered Public Accourking

Meta Financial Group, Inc.
Storm Lake, lowa

We consent to the incorporation by reference inMie¢a Financial Group, Inc. Registration Staten@nEorm S-3, of our report dated January 7, 20G8ing to our audit of the
consolidated statements of operations, compreheisoome (loss), changes in shareholders’ equidycassh flows for the year ended September 30, 200ich appear in the
Annual Report on Form 10-K of Meta Financial Grolmx,. as of and for the year ended September 319.20

/sl McGladrey & Pullen, LLF

Des Moines, lowi
February 19, 201




