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Item 5.02 Departure of Directorsor Certain Officers; Election of Directors;, Appointment of Certain Officers, Compensatory
Arrangements of Certain Officers.

At the 2015 Annual Meeting of Stockholders of MEtaancial Group, Inc. (the “Companytigld on January 26, 2015 in Sioux Fe
South Dakota, (the “Annual Meeting”), the stocktestkslof the Company approved an amendment andeasat of the Meta Financial
Group, Inc. 2002 Omnibus Incentive Plan (the “26@&n"). The 2002 Plan was effective as of Novenii#er2014, subject to stockholder
approval. The 2002 Plan contains the following mak@pdates: (a) addition of provisions that perceirtain awards thereunder to be eligible
for the performance-based award exception undard®det62(m) of the Internal Revenue Code of 1986amended, and (b) extension of the
term of the 2002 Plan for an additional five years.

The foregoing description of the 2002 Plan is digaliin its entirety by reference to the full teftthe 2002 Plan set forth as
Appendix A to the Company’s 2015 proxy statemesffjlad with the Securities and Exchange CommissioiDecember 16, 2014.

Item 5.07 Submission of Mattersto a Vote of Security Holders.

Annual Meeting of Stockholders

At the Annual Meeting, the following proposals wered as follows:

Proposal One:

At the Annual Meeting, the stockholders electecheafche following incumbent directors to Meta Fic@l Group’s Board of
Directors to serve until the Annual Meeting of Stoalders in 2018, or until his respective successefected and qualified as follows:

Broker Non-

Nominee For Withheld Votes
Frederick V. Moore 4,561,99! 159,54! -
Troy Moore I 4,389,31. 332,22: -

The following directors continue to serve on theaBbof Directors following the Annual Meeting: Jylér Haahr, Douglas J. Hajt
Bradley C. Hanson, Elizabeth G. Hoople and Rodneyi@lenburg.

Proposal Two:

To approve, by a non-binding advisory vote, the pensation of our “named executive officers” (a “SayPay” vote”), with
4,363,826 votes cast for, 326,225 votes cast agaims31,484 votes abstaining.

Proposal Three:

To approve an amendment and restatement of the Matmcial Group, Inc. 200@mnibus Incentive Plan, as disclosed in
Company’s 2015 proxy statement, with 3,540,880 votest for, 1,149,822 votes cast against and 3&@3 abstaining.




Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description of Exhibit
10.1 Meta Financial Group, Inc. 2002 Omnibus InisenPlan, as amended and restated (Incorporateefésence to

Appendix A to the Compar's Definitive Proxy Statement on Schedule 14A filetember 16, 2014
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Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
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