B oATHA BATK

CERTIFICATE

KNOW ALL PERSONS BY THESE PRESENTS:

That the undersigned does hereby certify that the undersigned is the Director
and President of Cathay Bank, a corporation duly organized and existing under and by
virtue of the laws of the State of California; that the attached By-Laws of said
corporation were duly adopted as such by the Board of Directors of said corporation;
and that the said By-Laws continues to be in full force and effect.

Dated: July 31, 2015

(SEAL) /
%/&éz@f
¢/ Pin Tai }

J
Director and President

9650 Flair Drive ¢ El Monte ¢ CA 91731 ¢ Tel: (626) 582-7380 ¢ Fax: (626) 279-3285
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STATE OF CALIFORNTA )
} ss
CTTY AHD COUNTY OF SAN FRANCISCO )

¢

T, WILLIAM J. MURPRY, Superintendent of Banks of
the State of California, hereby approve the attached Articles
of Tneornporation of CATHAY BAWK OF LOS ARGELES, a proposed
California corporation.

Said Ar.icles of Incorporation were executed Ty the

3

incorporators on June 29, 1961,
This approval is issuved to comply with tre

requirements of Section 400 of the Eanking Law and Section

109 of the California Corporations Code and

considered in any manner 25 a license to engage

bonking business in the State of California.

Given under my hand and official seal this 5th

day of July, 1961.

WILLIAM J. }
Superintendent of Banks
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CATHAY BANK OF LOS ANGELES
N AME
The name of this corporation is:
CATHAY BAHK OF LOS AMGEIES
PURPOSES

The purposes for which tihis corporation is formed are:

The primary business in which the corporation is in-
tended to initially engage is the business of banking.

To engage and transact the business of a savings bank
as defined and provided for in the Financial Code of
the State of California.

To engage and transact the business of a commercial
bank as defined and provided for in the Financial Code

of the State of California.

To engage in and transact the business of renting safe

deposit boxes and receiving personal property for safe~
keeping and sborage on the banking premises as provided
for under the Financial Code of the State of California.

To establish and maintain a branch office or offices as
provided for under the Financial Code of the State of

California,.

To,do all acts and things that a banking corporation,
having a commercial department, savings department, or
safe deposit department, or elther or any of said de-
partments, may lawfully do; and in . to do ever

act and thing hegessary, suits
and ‘eatry out ¥
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Five:

by more than three; the ezact &
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AUTHORIZED STOCK

This corporation ls authorlszed to lssue only one
class of shares of stock, the total number of
shares shall bte 50,000; the gggr gate par value
ofvgaid shares shail be $1,000,000:00; and the
par value of each of said sheres shall be $20,00.

The common shares of the corporation shall be gub-
ject to assesasment by the board of directors upon
order of the Superintendent of Banks of the State
of California for the purpese of restoring an ime-
pairment or reduction of capital in the manner pro-
vided by the Banking Law of California.

DIRECTORS

The number of directors of this corporation shall

be not less than seven or more than ten, the exact
number of directors within the limits of such stated
minimum and such stated maximum shall be fixed by a
by-law or an amendment thereto duly adopted by the
shareholders or by the board of directors, except
that the number of directors who are to be ap ogﬁt—
ed to act as first directors of this corporation
shall be seven., However, in any event, a by-law or
an smendment thereto duly adopted by the shareholders
of this corporation may, in conformity with Section
301 (d) of the Carpcration Code of the State of
Califormia, provide that the mumber of girectors shall
not be less than & stated minimum, which in no case
shall be less than seven nor more than a stated maxi-

mus, which in no case shell exceed such eiated sinimum
f directors with-

ch -atated

fmits of such stated




Name

¥+ Chow Chan

Lun Hong Quan

John ¥rancis Varela
T. Y. Kwong, M.D.

George T. M. Ching

John Raymond Mac Faden

Sk 3

Addresas

1129 Corenado Terratce,
Los Anzeles 26, California

1600 N. Boylston Street,
Los Angelss 12, Califorynia

1052 West 3ixth Street,
Los Angeles 17, California

2434 Moreno Drive,
Los Angeles 39, California

Liz, Market Street,
San Francisco, California

417 South Hill Street,
Los Angeles 13, California

IV WITHESS WHERIOF, for the purpose of forming thie

corporation under the laws of the State of California, the

undersigned,

of Incorporation this

constituting the incorporators of thls corpora-
tioh, including the persons named hereinabove as the {irst
directors of this corporatign, have executed these Artic
:&g[‘day of

: " o ’ 5 o

les
Jears

erald Thomas Lga

3
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STATE OF CALIFGHNIA I i
s9. :
County of Los Angeles g

on this _%247 qay or Jum p , 1961,
before me, !734/42 I;l fd)"éﬁ f_m_ , & cotars nuvlic in

and for the County of Los Angeles, State of Caliiormia,

personally appearec GERZ

R R T T RN ST TADTT.E T T Y z T 3 T
rivlve sl PRER*R S EvE L ‘.{'2‘&_‘: e Lo [;‘M’ihh_’: 3 e Lo I tfe{.}ﬁi::‘ s z‘l‘.c B © g C"E‘{.}RGE&
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e . UHIRG ance JUHA AU Hech AUER ; XKOOWD Lo me to e

the persons whose names are subscribed to the witnin in-

strument, and acknowledged vo me that they executad the

&\...&Li“b/u

Ii WITHESS wiBREOCF, I have nersunto set my hand o

3 g

and affixed my official sea’l, the dary zad

cortiiicate first ebove writien.




CERTIFICATE OF AMENDMENT OF ARTICLES X FICED
s tho Oy of By Boesw

OF INCORPORATION

2F
CATHAY BANK OF LOS ANGELES By g

The undersigned, (ieorge T. ¥, Ching and John F, Vearela, herehy do
crrtify that they now are, and during all ~f the times mentioned herein have bhecn,
the prosident and secretary, respaciively, ~f Cathay Bank »f Los Angeles, a Call-

farntia corporation, and further, thoy do hereby certify as inlizws:

1. That at o suecial maoting of the Board of Directors held »n the 1lth
dey f Waron, barh, e el ek, st 425 Srin Ling Way, in the City f Lo

Angeles, State of Califomia, the sald Board duly adopted tha follywing roasolution:

RIESOIVED: That-for the pwpose of effecting a stock
split, the first paragraph of Article Four of the Articlaes
5f Incorporation of the Cathay Bank of L:s Anqeiasg, o,
and it herehy is, amended tu read as follows:

"This corporation is authorized to igsue only onn
class of shares of stock, the total number of shares
shall be 100, 00U; the aggregate par value of sald
shares shall be §1, 000,000.00; and the par value

of each of sald shares shall be $10.00; in conformity
with this Article, each of the shares heretofore issued
by this corporatien shall be split into two shares,
sach having a par value of $10,0U."

2. That st & regular meeting of the shareholders of the corporation
held on the 15th day of March, 1965, at 3 o'clock p.m. at 425 Gin Ling Way, In

the City of Los Angeles, State of Californis, the amendment 1o the Articles of




tod, ratified and approved by a ragolution identica! in form

Tweore ot nowas adep

£tk direct st resolution hereinahove set forth.

That the npmber of shares voting in favor of the resolution was

-t .
ameondment is 24, G0U shares,

IN WITNLSS WHEREQF, the undersiinad oy s cowocatoed this Corttfcate

Sememry ) e
fiocrge T, ML Ching (Prasid.nt]

’ S
St ¢ L. -
N ST S e S
Brcratary)

Lm, the PFresidont andg Seqroatary,

cosyootdv oy, of Cathay Bank o Log Angoles. 2 Celtfornia corporation, cach says:

H

[ declars under penality of perjury ihnt the foregoing is trus and core

re ot of my Twn knowladge,

4

ch, 1965, at Los Angsles, Califomis.
-

Executed on this 15th day of Ma
|

wp e .
Lt "%ﬁ . o yw

Gaorga T. M. Ching TPragident)

\

_ ~
,,..,\w A A A

@fjohn £/ Varela (Seccatery)




CALIFORNIA

CITY AND COURTY OF SAH FRAWCISCO

I, JOHR A. O'HANE, Yuperintewndent of Panks of ihe Simte
ol California, heredby approve the abtsched Certificate of
Amendment of Avticles of Incorperation of CATHAY BARYL OF
LOS ANGELES, a Californile corporation, wherein &rtisle Four
of sald Articles is emended.

Sald Certificate of Amendwent amends Arsiclo
Articles of Incorporation of said Corporation to provide for

@n ewthorized capitel of one million dollars (%1,000,000.00)

consicting of one mmmwiEMand(Lxgmm)shmnsata}mr

value ol ton dollars {

Oodd Corviclvate of Amendmont wes axecubed ke Pragident
and Secrstary ol CATHAY RANK OF I0S ANGELES on March 15, 1965,
aund dualy acinowledged by % President and said Seeretary
on taren 1Y, U

Olven unlar sy hend and

Marab, 190%.

JOHH A. O°KAME
Superintendent ¢f Banks
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APPROVED \~ FILED

In the office of the Secretery of Hrate
ut the State of Calltornrie

JUL 231971 :
" UG 131971
DONALL E. PEARSGN ffff% .
Syporimendent of Banks T LT s , - EU&@UﬂD_EyEﬁ"WN It!, Spfeeegary of State
Sigte of Colifartlé CuRTIYICA R OF AviluyDMENT “Qf;‘ o é/"/z - /gy“:{’éfi.
By "":}’&{ it ,'ge."'{k/)a.‘ryx\ PO VI OF* Py 1 7 ' Deputy
~d T ART [CLES OF INCORPORATION o
John H, Sherman OF
Chief Deputy CATHAY BANK OF LOS &xGELES

GEORGE T. M., CHING and G. A. SCHNIEDERS certify:

1. That they are the President and the Secrstary, respec-
tively, of CATHAY BANK OF LOS ANGELES, a ¢alifornia corporation.

©, That at a meeting of the Roard of Directors of sald
corporation, duly held at Los Anreles, California, on July 18,
1971, the followlng resolution was adopted:

RESOLVED: That the first paragraph of Article
Tour of the Articles of Incorporation of the
Cothay Bank of Los Angeles be, and 1t hereby
is, amended to read as follows:

"phis Corporation is authorlzed to ilssue only
one class of shares of stock, the total number
of shares shall be 200,000; the aggregate par
value of said shares shall be $2,000,000.00;
and the par value of each of sald shares shall
be $10.00."

3, That at & meeblng of the shareholders of sald corpora-
tion, duly held at Los Anpeles, Californla, on the 13th day of
March, 1971, a resolution was adopted, which resolution is identlcal
in form to the Directors! resolution set forth in paragraph 2
above.

4, That the number of shares wiich voted affirmatively
for the adoption of sald resolution is 80,387, and that the total
number of sheares er-ltled to vote on or consent to saild amend~-
ment 1s 100,000 shares. o o

- P L -
:7,2._ PV é/’* e T e &

-~ Feorge T. M: Ching, Presidest.

i / ) .
.L;§5?;é7<;ﬁixt zM/C/Lyzigfwg;

G. A. Schnleders, Sécretary

Bach of the undersigned declares under penalty of perjury




that the matters set forth in the foregolng certiflcate are
true and correct. Executed at Los Angeles, Callfornia, on

July 15th, 1971. P
-

< A Lo "L/ T s e

Cecrge T. . Ching, Presddent

/}f/f/A, o A Ce- e g/

G L. Schnieders, Jecretary.
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PROVED FILED

In the offes of he Bocretary of Siate
DEC 191972 CERTIFICATE OF AMENDMENT X ¢f the State of Calfornta :
DONALD E. PEARSON OF JANS 1973 :
Superintendent of Banks ARTICLES OF INCORPORATION {
BYSluie of California D G. BROKH "';" g’”’“?f" Siatg
T Dy R \Y \f ¢ g T g
CATHAY BANK OF LOS ANGELES/ oz X Rt o
l/'/"' eputy i

GEORGE T.M. CHING and G.A. SCHNIEDERS CERTIFY:

1. That they are the President and the Secretary, respectively, of CATHAY BANK
OF LOS ANGELES, a California corporation.

2. That at a meeting of the Board of Directors of said corporation, duly held
at Los Angeles, California on March 17, 1966, the following resolution was adopted:

@
RESOLVED: That Article Fivejof the Articles of Incorporation of the

| Cathay Bank of Los Angeles be, and it hereby is, amended to read as
! follows:

"The corporate powers of this corporation shall be vested in and conducted
and controlled by a board of not less than ten (10), nor more than twelve
(12) directors. Within these limits, the number of directors of this
corporation may, from time to time, be fixed by a by-law or amendment thereto
g duly adopted by the shareholders or by the Board of Directors. The number of
. Directors of this corporation is presently fixed at ten (10). Each of the
Directors of this corporaticn shall be z shareholder az required by the laws

of the State of California."”

8. That at a meeting of the shareholders of said corporation, duly held at Los
Angeles, Califormia, on the 2lst day of March, 1966, a resolution was adopted, which
resolution is identical in form to the Directors' rvesclution set forth in paragraph 2

above.

q‘“""mmwwww,w‘m K

4. That the number of shares which voted affirmativsly for the adoption of said
resclution is 45,682 and that the total number of shares entitled to vote on or consent

to said amendment is 60,550 shares. -

e I -
- L e
g R T & A Ey o
- ~ =
s

Ceorge T.M. Ching, President

LMooty

G.A. Schnieders, Secretary

Each of the undersigned declares under penalty of perjury that the matters set fort
in the foregoing certificate are true and correct. Executed at Los Angeles, California

on December 8, 1972. e T
e e s

-~ George T.H. Ching, President =

/j A %WW

G.A. Schnieders, Secretary




. AGG PV CHGD FR:: $2,000,000 to $3,000.000 o

5088 A3540y

APPROVED JERTIFICATE OF AMENDMENT FILED

In the ofga of the Secretary of State

. oF of the State of California
JUL 5T
DOMALD E. PEARSOH ARTICLES OF TWCORPORATION JUL 201973
Superintendert of Bonks EDMUND
ups’ c;m 8 Coliforain OF ZRUWH I, Secretaw:f State ,
By f g"g""u'ty\ By,
f oS SATHAY RANG 1,02 ANGELES / Deputy
. CATHAY BANK C)a. LOS JA~J\JJ~JLLO
J .4‘11,( - .
” R GEORGE T. 4. CHING and G. A. SCHNIEDERS CERTIFY:

1. That they are the President and the Secretary,
respectivelw, of CATHAY BANK OF LOS 7?NGELES, a California
corporation.

f% 2. That at a meeting of the Board of Directors of
; sald corporation, duly held at Los Angeles, California

on March 15, 1973, the following resolution was adopted:

"RESOLVED, that the first paragraph of
Article Pour of the Articles of Incorporation
is hereby amended tc read in full as follows:

'POUR: This corporation is authorized

to issue only one class of shares of
stock, the total number of which shall

be 600,000. The aggregate par valu®

of all of said shares shall be $3,000,000,
and the par value of =ach such shtare

shall be $5. On the effective date of
this Article as amended, earh share of

$10 par value stock outstanding immed-
iately prior to the effective Jate of

this Article as amended is, .y reason of
the filing of this amendmernt: by the 8Sec-
retary of State of the State of California,
split, converted, and reccnstituted into
two (2) shares of 55 par value stock.'"

3.  That the sharxeholders ..ave adopted said amend-
ment by written consent. That the wording of the amended
Article, as set forth in the shareholders' written con-
sent, is the same as that set forth in the directors'
resolution in Paragraph 2 above.




4. ‘'hat the number of shares represented by written
consant is 74,036. That the total number of shares entitled
to vote on or consent to the amendment is 100,000 shares.

.
T, . s

’

Geofge T, M.VChing, Fresident

‘

P | o
‘/ <J,\JJ/L pi 08 ALy
G. A, Schnieders, Secretary

tacih of the undersignea declarss ander penalby of
perjury that the matters set forth in the foregoing
certifica~e are true and correct. Executed at Los Angeles,
Californis on June 27, 1973,

-

a 4

George T. M. Ching, President

o e
e A S et € -.ﬁ/-'/ o

. A, Schnieders, Secretary

),
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%.E name chg. to: CATHAY BANK e fF
ENDORSED él;

APPROVED
MAY 13 1862

AMENDED AND RESTATED

Richard M. Dominguez ARTICLES OF INCORPORATION
Superintendent of Banks OF
State of California CATHAY BANK OF LOS ANGELES /

W George T. M. Ching and Wilbur K. Woo certify that:
1. They are the duly elected and acting pres:Ldent
and secretary, respectively, of said corporatlon. .

2. The Articles of Incorporation of Said'corporaﬁion

shall be amendecd and restated to read in full as follows:
AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
CATHY BANK

I

The name of the corporation is CATHAY BANK.

II

The purpose of this corporation is to engage in
commercial banking business and any lawful activities which are
not, by applicable laws or regulations, prohibited to a commer-

cial bank.

111

This corporation is auttiorized to issue only one class..

of shares of stock, the total number of which shall ke 5, 000 000.

The shares of capital 'V’iy’tock of the ‘corporation shall

’\«:"'kﬁ-the marmer \provided'_y ‘the Bankmg Law of Californla.

: w



iv

Any of the following actions shall reguire the prior
approval (by voie or written consent) of the shareholders
entitled to exercise not less than two-thirds (2/3) of the
voting power of this corporation, notwithstanding that appli-
cable law would otherwise permit such actions Qitﬁvé§b£o§al of
a lesger percent:

(1) The sale, lease, conveyance, ekchange} transfer
or other disposition of all of or substantially all of the
assets of the corporation (unless the percent required for
approval may not be increased by reason of the provisions of
the California Corporations Code); or

(2) A reorganization of the corporétion as that term
ig defined in the California Corporations Code.

\Y

This corporation hereby elects to be governed by all
of the provisions of the California General Corporation Law as
in effect on and after January 1, 1977 not otherwise applicable
to it.

3. The foregoing amendment has been approved by the
Boarxd of Directors of said corporatlon.

4. The feregcinq amendment ‘has been approved by the

hirequired,vote,of the sharehclders:of .gsaid corporatlon 1n




“l et
A4

the foregoing amendment equalled or exceeded the vote required,

such required vote being a majority of the outstanding shares

of capital stock.
IN WITNESS WHEREOF, the undersigned have executed

this Certificate on April 27, 1982.

T ,«" ”‘/Z
e /g.,,, O:A’ /‘

George T. M. Ching, President

JUQKCCAA /\’K r

Wilbur K. Woo; Se&retaxyV

Each of the undersigned declares under penalty of
perjury that the matters set forth in the foregoing Certificate
are true of his own knowledge. Executed at Los Angeles,

California on April 27, 1982.

s
t_</7 /W‘ 5 o “E .,
/‘}r

George T. M. Ching

@Mﬁm«%

Wilbur K. Woo -

‘:,;-u

—
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APPROVED AZ68695

19088
JuL 19 1983 o in the oﬂi c‘f v}:siea?of Stato

ot the State of Calllornia

JUL 29 1983

Louis CARTES CERTIFICATE OF AMENDMENT OF ACH FONG £

Superintondent ot b wietary of State
Seatg of Colifornie . B
Uy ) ’ ARTICLiES OF INCORPORATION Y iy
/ Lepuly

/f,),’ -, )
/ (1(( (‘(/ f\,&i){ ¢ “~~———OF CATHAY BANK

Alida R. Buchanan
Courasl
Czorge T. M. Ching and Ka2nneth Stangl certify that:
1. They are the duly elected and acting nresident
and chi=f Zinancial officers raspectively, of said corporation.

-~

T The Articles cf Incorporation of said corporation
shall be amended by revising Article III tc read as follows:
"III

This corporacion is authorized to issue orly one
class of shares of stock. The total number of shares which
this corpecration 1s authorized to issue 1s 5,000,000,

Tz shares of capital stock of the corporation shall
ne subiject to assessment by the board of directors upon order
of the Superintendent of Banks of the State of California
for the purpose of correcting an impairment of contributed
capital in %he manner ;.cc ° -°d by the banking law of California,

Upcn the amendment of this article to read 33 herein-
above set forth, esach share of commen stock outstanding

shall be split into five (%) shares of common

stock as of such date.®

3. The foregoing amendment has been approved by

the board of directors of said corporation.



4. The foregoing amendemnt is one which may be
adopted with the approval of the board of directors alone
pecause the corporation has but one class of shares of stock
and the amendment does no more than effect a stock split as
permitted by Section 902(c) of the California General Corporation
Law.

In witness whereof, the undersigned who executed

this certificate on July __6th ., 1983.

- -

-7 bosy

GEORGE T. M. CHING

o % 74
;ﬁiiéﬁuon //,’/';p

KENNETH STANGL N

Each of the undersigned declares u:.der penalty of
perjury that the macters set forth in the fcragoing certifi-

cate are true of his own knowledge.

Executed at Los Angeles , Ca..fornia on July
6bth , 1983.
T e
GEORGE T. M. CHING -

)
%z/%% .

KENNETH STANGL
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superintendent of Banks
‘Sm':e of Californla

ENDORSED YRR

APPROVED i tn tho ew: a: ﬂg‘m of ttofa
0CT 22 1986 717088 et
JOUIS CARTER

CERTIPICATE OF AMBNC

R \»,‘: )JIN"V’M

M A

Dunaon Chenyg and Wilbur Woo certify that:

1. They are the duly elected President and Secretary,

respactively, of said corporation.

2. The Articles of Incorporation of said corporaticn

shall be amended by revieing Article III to read as follows:
*ILL

This corporation is authorized to issue only one class

of whares of stock. The total number of shares which this cor~
poration is authorized to issue is 10,000,000.

The shares of capital stock of the corporation shall
be gubject to assessment hy the board of directors upon order
of the Superintendent of Banke of the State of California for
the purpose of correcting an impairment of contributed capital
in the manner provided by the banking law of Celifornia.”

3. The foregoing amendment has been approved by
the Board of Directore of sajid corporation.

4. The foregoing amendment has been approved by
the required vote of the shareholders of said ecrgoration in
accordancs with Bection 202 of the c§11£ornia Gcneral Ccrpora—
tion Law. The total nuabaz af outseaudiag* ”“affeatitled o
e g’,: was - .2;693,189

voka with :especﬁ to the ie —

A

sk




such required vote being a majority of the outetanding shares
of capital stock.
IN WITHESS WHEREOF, the undersigned have executed

this Certificate on October 14, 1886.

Bach of the undersigned declares under penalty of
perjury under the laws of the State of California that the
matters set forth in the foregoing Certificate are true of his

own knowledge. Executed at Los Angeles, California on Octcber 14 ,

1986.




#9088
) . A351161 tn %cmufi g&i&aw of SQZ:\}_/

v of the Stets of Califomia

aPPROVED MAY 2 31968
MAY 1 7 1988 ,
HOWARD GOULD, ) CERTIFICATE OF AMENDMENT Eum::! g“"‘mm
Superintarde , OF ARTICLES OF INCORPORATION OF
8 St of Gifors CATHAY BANK
v ;

bunson Cheng and Wilbur Woo certify that:

,/”ﬁPSHauwilnumuan 1. They are the duly elected Presideut and Secretary,

Counsel
respectively, of said corporation.

2. The Articles of Incorporation of said corporation
shall be amended as follows:

a. By revising Article III to read as follows:

"III

This corporation is cuthorized to issue only
one class of shares of stock designated as "Common Stock.”

The total number of shares which this corporation is authorized
to issue is 20,000,000.

The shares of capital stock of the corporation
shall be gsubject to assessment by the board of directors upon
order of the Superintendent of Banks of the State of California
for the purpose of correcting an impairment of contributed cap-~
ital in the manner provided by the banking law of California.”

b. To add the following as Articles VI and VII:

VI

The liability of the directors of the corporation

for monetary damages shall be eliminated to the fullest extent

permissible under California law.
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VII
The corporation is authorized ta provide indem-

nification of agents (as defined in Section 317 of the Corpora-
tions Code) for breach of duty to the corporation and its stock-
holders through bylaw provisions or through agreements with
the agents, or both, in excess of the indemnification otherwise
permitted by Section 317 of the Corporations Code, subject to
the limits on such excess indemnification set forth in Section
204 of the Corporations Code."

3. The foregoing amendment has been approved by
the Board of Directors of said corporation.

4. The foregoing amendment has been approved by
the required vote of the shareholders of said corporation in
accordance with Section 902 of the California General Corpora-
tion Law. The total number of outstanding shares entitled to
vote with respect to the foregoing amendment was 3,236,958
capital shares. The number of shares voting in favor of the
foregoing amendment equalled or exceeded the vote required;
such required vote being a majority of the outstanding shares
of capital stock.

IN WITNESS WHEREOF, the undersigned have executed

[

this Certificate on April 20, 1988.
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; Each of the undersigned declares under penalty of
H
; perjury under the laws of the State of California that the
j
matters set forth in the foregoing Certificate are true of his
own knowledge. Executed at Los Angeles, California on April 32,
19e8. ‘
i \\
: Wilbur Woo [N
%
%
|
¥
K]
JG/FG/F2/016
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DEC 10 1990

AGREEMENT OF REORGANIZATION AND MERGMM .cwn m“‘us i I&’Mem of State

This Agreement of Reorganization and Merger (the "Agreement”) is dated as of May 21,
1990 and is made amongCathay Banl, a California bank (the "Bank"), Cathay Bancorp, Inc., a
Delaware corporation ("Bancorp”) and athay Bancorp Subsidiary, Inc., a California corpora-
tion ("Bancorp Subsidiary").

RECITALS

A The Bank is a commercial bank organized under the laws of the State of Califor-
nia, with its principal office at 777 North ©roadway, Los Angeles, California 20012, The Bank
was incorporated in 1961. As of the date hereof, the authorized capitai stock of the Bank on-
sists of 20,000,000 shares of common stock, no par value ("Bank Stock"), of which 6,052,531
shares are issued and outstanding. 1t is anticipated that, on the Effective Date (as defined
below), the Bank will have no more than 7,009,000 shares of Bank Stock outstanding.

B. Bancorp is a corporation organized under the laws of the State of Delaware, with
its principal office at 777 North Broadway, Los Angeles, California 90012. Bancorp was
incorporated on March 1, *390. As of the date hereof, the authorized capital stock of Bancorp
consists of 25,000,000 shares of cornmon stock, $.01 par value ("Bancorp Common Stock”), none
of which has been issued or is ouistanding, and 10,000,000 shares of preferred stock, $.01 par
value ("Bancorp Preferred Stock™), none of which has been issued or is outstanding.

C. Bancorp Subsid:ary is a corporation organized under the laws of the State of
California, with its principal offize at 777 North Broadway, Los Angeles, California 90012. Ban-
corp Subsidiary was incorporated on May 18, 1990. As of the date hereof, the authorized capital
stock of Bancorp Subsidiary consists of 20,000,000 shates of common stock, no par value ("Ban-
corp Subsidiary Stock™), of which there are 100 shares issued and outstanding. All of the out-
standing shares of Bancorp Subsidiary Stock are held by Bancorp.

D. The Board of Directors of the Bank has determined that it is in the best interest
of the Bank and its shareho!ders {nr the Bank to be reorganized as a wholly-owned subsidiary of
a Delaware holding company. Accordingly, the Bank has caused Bancorp to be organized for
the purpose of becoming the holding company of the Bank. It is intended that the reorganiza-
tion be accomplished by merging Bancorp Subsidiary into the Bank, so that as part of the merger
(a) all of the outstanding shares of Bank Stock will be automatically converted into and become
rights to receive shares of Bancorp Common Stock, and (b) Bancorp will become sole share-
holder of the Bank.

E The parties intend by this Agreement to set forth the terms and conditions of a
"reorganization” under Sections 368(a)(1)(A) and 368(a)(2)(E) of the Internal Revenue Code
of 1986.



AGREEMENT

NOW, THEREFORE, the parties he.eto, intending to be legally bound hereby, agree as
follows:

ARTICLE Y

kMerger of Bancorp Subsidiary into
Bank and Related Matters

1.1 General. On the Effective Date, Rancorp Subsidiary and the Bank shall be
merged, with Bancorp Subsidiary as the disappearing corporation and the Bank as the surviving
corporation (the "Surviving Corporation”) and a subsidiary of Bancorp. Following the Effective
Date, the name of the Surviving Corpuration shall continue to be "Cathay Bank."

1.2 Effective Date. The merger of Bancorp Subsidiary into the Bank (the "Merger")
shall become effective at the close of business on the day on which an executed original of this
Agreement shall have been filed with the California Secretary of State in accordance with Sec-
tion 1103 of the California General Corporation Law (the "Effective Date").

13 Governing Documents. On the Effective Date, (i) the Surviving Corporation’s
Articles of Incorporation shall be and remain the Articles of Incorporation of the Bank as in
effect immediately prior to the Effective Date; (ii) the Surviving Corporation’s Bylaws shall be
and remain the Bylaws of the Bank as in effect immediately prior to the Effective Date; (iii) the
wurviving Corporation’s certificate of authority issued by the California Superirtendent of Banks
shail be the certificate of authority of the Bank as in effect immediately prior to the Effective
Date; and (iv) the Surviving Corporation's deposit insurance coverage by the Federal Deposit
Insurance Corporation (the "FDIC") shall be and remain the deposit insurance coverage of the
Bank by the FDIC as in effect immediately prior to the Effective Date.

1.4 Management. On the Effective Date, the directors and officers of the Surviving
Corporation shall be the directors and officers of the Bank immediately prior to the Effective
Date. Directors of the Surviving Corporatior shall serve until the next annual meeting of share-
holders of the Surviving Corporation or until such time as their successors are elected and have
qualified.

1.5  Effect of Merger. On the Effective Date:

(8)  the separate existence of Bancorp Subsidiary shall cease, and all assets
and property (real, personal and mixed, tangible and intangible, choses in action, rights
and credits) then owned by Bancorp Subsidiary, or which would inuve to it, shall immedi-
ately and automatically, by operation of law and without any conveyance, transfer or fur-
ther action, become the property of the Surviving Corporation, and the Surviving Corpo-
ration shall succeed to all debits, liabilities and obligations of Bancorp Subsidiary.

(b)  the existence of the Bank as the Surviving Corporation shall continue
unaffected and unimpaired by the Merger, with all the rights, privileges, immunities and
powers and subject to all the duties and liabilities of a California bank organized under
California law.



(c)  and thereafter, and subject to the actions of the Board of Directors of
the Bank, the business presently conducted by the Bank (whether directly or through its
subsidiaries) will continue to be conducted by the Surviving Corporation, as a wholly-
owned subsidiary of Bancorp. The home office and branch offices of the Surviving Cor-
poration in existence immediately prior to the Effective Date shall continue to be the
home office and branch offices, respectively, of the Surviving Corporation from and
after the Effective Date.

ARTICLEIX
Conversion of Stock

2.1  The manner and basis of converting the commou stock of the parties of this
Agreement shall be as follows:

(a) On the Effective Date, each share of Bank Stock issued and outstanding
immediately prior to the Effective Date ("Old Bank Stock") shall, by virtue of the
Merger and without any action on the part of the holder thereof, be converted into and
become a right to receive one fully paid and nonassessable share of Bancorp Common
Stock. From and after the Effective Date, each certificate which, prior to the Effective
Date, represented shares of Old Bank Stock shall represent the right to receive an equal
number of shares of Bancorp Common Stock on the basis hereinbefore set forth.

(b)  C= the Effective Date, each share of Bancorp Subsidiary Stock issued
and outstanding immediately prior to the Effective Date shall, by virtue of the Merger
and without any action on the part of the holder thereof, be converted into and become
one fully paid and nonassessable share of Bank Stock ("New Bank Stock”), and shall not
be further converted into shares of Bancorp, so that from and after the Effective Date,
all of the issued and outstanding shares of New Bank Stock shall be held by Bancorp.
From and after the Effective Date, each certificate (if any) which, prior to the Effective
Date, represented shares of Bancorp Subsidiary shall represent an equal number of
shares of New Bank Stock on the basis hereinabove set forth.

(c) All shares of Bancorp Common Stock to be issued pursuant to this Arti-
cle II upon exchange of certificates formerly representing Old Bank Stock shall be
deemed to have been issued in full satisfaction of all rights pertaining to shares of Old
Bank Stock.

(d)  On the Effective Date, the bolders of certificates formerly representing
shares of Old Bank Stock outstanding on the Effective Date shall cease to have any
rights with respect to Old Bank Stock, and their sole rights shall be to receive shares of
Bancorp Common Stock on the basis set forth herein.

22  Preferred Stock. Neither the conversion of capital stock provided for in this
Article II nor any other provision contained in this Agreement shall create any right on behalf of
any person to acquire shares of the Bancorp Preferred Stock or any interest therein.



ARTICLE It
Curdittons Fressdent

The Agreement and the Merger shall not become effective unless all of the following
shall have first occurred:

3.1  The Agreement shall have been approved by the Boards of Direstors of each of
the Bank, Bancorp and Bancorp Subsidiary, as required by law.

32  The Agreement shall have been approved by the shareholders of the Bank, Ban-
corp and Bancorp Subsidiary, as required by lew.

33  Anapplication for approval to acquire control of the Bank by Bancorp required
by Sections 701 and 702 of the California Banking Law, together with a copy of this Agrecment,
shall have been received by the Superintendent of Banks, and the Superintendent of Banks shall
have approved such acquisition and this Agreement,

3.4  Any epprovals required by the Board of Governors of the Federal Reserve
System or the FDIC, as the case may be, shall have been received and any waiting periods
imposed by applicable law shall have expired.

35  The Bancorp Common Stock shall have been qualified for quotation on the
NASDAQ National Market System.

3.6  The Bank shall have received a favorable opinion from its counsel, satisfactory in
form and substance to the Bank, with respect to the federa! income tex consequences of the
Agreement and the transactions contemplated hereby.

3.7  The shares of Bancorp Common Stock to be fssued to the holders of Okl Bank
Stock pursuant to the Agreement shall have been registered or qualified for such issuance to the
extent required under the Securities Act of 1933, as smended], and all applicable state securities
laws. :

38  The Bank, Bancorp and Bancorp Subsidiary shall have obtained all other con-
sents, permissions and approvals and taken all actions required by law or agreement, or deemed
necessary by any of them, prior to the consummation of the Merger.

ARTICLE IV
Termization

41  This Agreement may be terminated, and the Merger need not be consummated,
at the election of any party hereto at any time before the Effective Date in the event that:

(8)  Anyaction, suit, procesding or claim relating to this Agreement has been
instituted, made or threatened, if such action, suit or praceeding makes consummation
of the transactions contemplated by this Agreement inadvisable in the opinion of the
Board of Directors of the Bank, Bancorp or Bank Subsidiary; or

4



(b)  For any other resson consummation of the transactions contemplated by
the Agreement is inedvisable in thcopMdibcMufDmaﬁ&cBmk,Bam
corp or Bank Subsidisry.

Such termination shall cocur upon written motice by the terminating party to the other
parties, and shallbcautbm@ﬁwapmﬁ@&e%d%ﬂ&@&em gotice.
Upon the giving of such notice, the Agresment shall be terminatad and there shall be m%ﬁxﬁy
hcrcundetarunmmtofimhmmmtbﬁdkumww
or the directors, officers, employess, agsats er shesshollans of auy «f them. [n the event of
abandoummtofmcmaﬁcmumkmdqmmmdmm
tion with the Agreement and the proposed bolding compeny formnting,

ARTBCLEY

51  Amseadment of Ples. The Agresment may be emended or modified in writing at
any time by mutual agreement of the Bosrds of Directors of Bancorp, the Bank and Blank Sub-
sidiary, except that before the consummation of the Merger this Agresment may not be
amended or modified in any material menner without the affirmative vote of the holders of a
two-thirds’ majority of the shares of Bank Common Stack.

5.2  Employee Bensfit Plams. Upon consummation of the Merger as contemgplated
by this Agreement, the Bank's existing Employee Stock Ownership Plan and Trust (the
"ESOPT") shall, by operation of law, become the ESOPT of Bancorp. On or afier the Blfective
Date, the parties hereto shall amend the ESOPT to (i) make the ES0PT availsble to eligible
officers and employees of both Bancorp end the Bank, as sclacted punuant to the EBOPT, (if)
cawse all references to Bank Stuck in the ESOPT to be changad to referenies to Bansorp Com-
men Stock and (ili) make such other changes ss are neccssary or spprapriate o reflect the con-
summation of the Merger. All other employee benefit plans of cthe Bank shall be vnaffiected by
the Merger, except that on or after the Effective Data the parties hevreto shall cause any such
pclgn mntasl?écniany reference to Bank Stock io be amended 5o that such reference is to Bancorp

mmon

53  Dividend Refavestmeat Flaa. Upon consummation of the Merger as con-
templated by this Agreement, the Bank’s existing Dividend Reiavestment Plan shall be
terminated and be repleced by Bancorp's Dividead Reinvestment Plan.



54  Goveralsg Low. The Agreement ehall be goversad by and counstrued in accor-
dance with the laws of the State of Califarnia.

5.5 puntespants, The Agreement moy be executed ia multinle identical countes-
parts, mammmwmgmmmweam but
all of which togsther ehall constitute a single jastopemanat. In meliag procf of the Agreement, it
shall nothmmmmm&MMMMW

IN WITNESS WHEREOY, the parties hereto have caused this Agreement of
Reorganization and Merger to be duly executed and delivered 25 of the date first sbove written.

\«
By: \
Wilbur K. W

Secretary

GAWR\DIB\206.DIB ; 051490 ; 35S PM



OFFICERS’ CERTIFICATE OF
CATHAY BANK
a California corporstion

Dunson K. Cheng and Wilbur K. Woo certify thag:

1. They are the President and the Secretary, respectively, of Cathay Bank,
a Cglifornia corporation {the “Corporatica®).

2. The Corporation has only ome class of shares, and the total number of
outstanding shares is 6,148,412,

3. The Agreement of Reorganization and Berger in the form attached to
this Certificate was duly approved by the Corporation by the voie of
4,747,277 shares of common stock of the Corporation, which cqualed or
exceeded the vote required, the vote required being a saajority of the
outstanding shares of common stock of the Corporation, or greater than
50%,

We further declare under penalty of perjury under the laws of the State of
California that the matters set Forth in this Certificate are true and correct of our
own knowledge.

Date: December __(:g_ , 1990

Secretary

CASBCTV\AIB\NZ.CERT



OFFICERS’ CERTIFICATE OF
CATHAY BANCORP SUBSIDIARY, INC.
a Californis corporation

Dunson K. Cheng and Wilbur K. Woo certify that

i. They are the President and the Secretary, respectively, of Cathay Ban-
corp Subsidiary, 2 California corporation (the “Corporation®).

2. The Corporatios has only one class of shares and the total number of
outstanding shares is 100.

3. The Agreement of Reorganization and Merger in the form attached to
this Certificate was duly approved by the Corporation by the vote of
100 shares of common stock of the Corporation, which equaled or
excceded the vote required, the vote required being 8 majority of the
outstanding shares of the Corporation, or grester than 50%,

4. Equity securities of the Corporation’s parent corporation, Cathay Ban-
corp, Inc., 2 corporation organized uander the laws of the State of
Delaware, are to be issued pursuant to the Agreement of Reorganization
and Merger, and no vote of the sharcholders of the parent corporation
was required,

We further declare vnder penalty of perjury under the laws of the State of

Czlifornia that the matters set forth in this Certificate are ¢rue and correct of our
own knowledge.

Date: December __ﬁ{. 1990

Dunsdgl K. Che =
President U

Wi Raert )T

Wilbur K. Woo M
Secretary

DASECTY\AIS\T1 2000.CRT



OFFICERS® CERTIFICATE OF
CATHAY BANCORE, INC.
2 Delaware corporation

Dunson K. Cheng and Wilbur K. Woo certify that:

1. They are the President and the Secretary, respectively, of Cathay Ban-
corp, Inc., 8 Deirware corporation (the “Corporation®),

2. The Agreement of Reorganization and Merger in the form attached to
this Certificate wes duly agnroved on behalf of the Corporation by its
board of directors.

3. No shares have been issued.

we further declare under penslty of perjury under the laws of the State of

Califorpia that the matters set forth i this Certificate are true and correct of our
owa knowledge.

Date: December ___(g_" . 1990

Wilbur ¥, Woo
Secretary

GASECTY\AJS\112990.CERT
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THIS IS A MERGER AGREEMENT (this "Merger Agreement”) dated as of
November 12, 1996 by and amcmg CATHAY BANCORF, INC., a Delaware corporation
(“Esancom"),‘CATHAY B&Iﬂ}g a California state banking corporation ("CB"), with its principal
place of business at 777 North Broadway, Los Angeles, California 90012, and FIRST PUBLIC
SAVINGS BANK, F.S.B., a United States federal stock savings bank ("FPSB"), with its

principal place of business at 977 North Broadway, Los Angeles, California 90012,

RECITALS

WHEREAS, Bancorp, CB and FPSB have entered into an Agreement and Plan
of Merger (the "Agresment"), dated as of May 30, 1996, providing for the merger of FPSB into
CB on the terms and conditions provided in the Agrsement and this Merger Agreement and in
accordance with Sections 4880 through 4891 of the California Financial Code and 12 C.B.R.
Sections 303.3, 552.13 and 563.22 (the "Merger");

WHEREAS, FPSB has authorized capital stock of 10,000,000 shares of common
stock, $1.00 par value per share ("FPSB Stock"), of which at the date hereof 4,000,000 shates
are outstanding; and

WHEREAS, CRB has authorized capital stock of 20,000,000 shares of common
stock, no par value per share, of which on October 31, 1996, 6,149,173 shares were
outstanding,

WHERBAS, Bancorp has authorized capital stock of 25,000,000 shares of
common stock, $0.01 par value per share (*Bancorp Stock"), of which on October 31, 1996,
7,970,826 shares were outstanding, and 10,000,000 shares of preferred stock, $0.01 par value
per share, of which at the date hereof no shares are outstanding; and

WHEREAS, the directors, or a majority of them, of each constituent entity,
respectively, deem it advisable and in the best interests of the respective constituent banks and
their respective shareholders or shareholder that the Merger be so consummated.

NOW, THEREFORE, Bancorp, CB and FPSB, in consideration of the premises
and of the mutual covenants and agreements contained therein and herein and of the bencfits to
accrue to them, hereby agree that the constituent banks be merged into a single bank which shall
be CB and hereby agree, prescribe and set forth (among other provisions) the terras and
conditions of the Merger, the mode of carrying the same into effect and the manner and basis
of converting the shares of each constituent bank as follows:
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ARTICLE I
MERGER

1.1 PPSB shall be merged into CB in accordance with the applicable provisions of
Sections 4880 through 4891 of the California Financial Code and 12 C.F.R, Sections 552.13 and
563.22 upon the filing of this Merger Agreement with the Superintendent, after approval by the
California State Superintendent of Banks (the “Superintendent”) and certification by the
California Secretary of State. The Merger shall be effective, subject to the completion of the
above filings, at 12:01 AM, MONDAY, NOVEMBER 18, 1996 (the “Effective Time"). At the
Effective Time, the separate existence of FPSB shall cease except to the extent provided by law
in the case of a corporation after its merger into another corporation and CB ghall continue under
the laws of California as the surviving bank (the "surviving bank").

1.2 The name of the surviving bank shall be "Cathay Bank."

1.3 The home office of the surviving bank shall be 777 North Broadway, Los Angeles,
California 90012.

1.4 There shall be no change in the basis upon which savings accounts are issued by the
surviving bank,

ARTICLE 1T

ARTICLES OF INCORPORATION AND

2.1 The Articles of Incorporation of CB as in effect immediately before the Bffective
Time shall continue in full force and effect as the Aurticles of Incorporation of the surviving
bank until thereafter duly amended.

2.2 The Bylaws of CB as in effect inmediately before the Effective Time shall
continue in full force and effect as ie Bylaws of the surviving bank until thereafter duly
amended. '
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ARTICLE II

BOARD QF DIRECTORS AND
OFFICERS OF SURVIVING BANK

3.1 All directors of CB serving immediately before the Bffective Time shall
continue to serve for the terms to which they were elected before the Effective Time.

3.2 All officers of CB serving immediately hefore the Effective Time shall
continue to serve for the terms to which they were elected before the Effective Time.

ARTICLE IV

MANNER OF CONVERTING SHARES

4.1 Consideration.

(1)  Right to Receive Cash. As of the Effective Time, each share of FPSB
Stock that the hoider thereof has elected to be converted into the right to receive cash and
that is outstanding immediately before the Effective Time shall, by virtue of the Merger and
without any action on the part of the holder hereof, be converied into the right to receive
$7.90, subject to Section 4.1(c).

(b)  Righi o Receive Bancorp Stogk. As of the Effective Time, each share
of FPSB Stock that the holder thersof has elected to be converted into the right to receive
Bancorp Stock and that is outstanding immediately hefore the Effective Time shall, by virue
of the Merger and without any ction on the part of tiie holder thereof, be converted into the
right to receive 044405392 share of Bancorp Stock, subject to Section 4.1(c).

()  Allocation. If the total number of shares of Bancorp Stock that would
be issued in the Merger upon conversion of FPSB Stock, for which holders thereof have
elected to receive Bancorp Stock, is more than 905,870 shares of Bancorp Stock, then those
shares of Bancorp Stock shall be allocated accosding to the procedures in the Agreement
(with the balance paid in cash). If the total amount of cash that would be paid in the Merger
upon convession of FPSB Stock, for which holders thereof have elected to receive cash, is
more than $15,484,000, then that cash shall be allocated according to the procedures in the
Agreement (with the balance paid in Bancorp Stock).

(d)  Hach holder of shares of FPSB Stock issued and outstanding at the
Bffective Time also shall receive, upon surrender of the certificate or certificates representing
such shares, cash in lieu of any fractional shares of Bancorp Stock to which such holder

-3-




would otherwise be entitled. Bancorp shall not be obligated to deliver the consideration to
which any former holder of FPSB Stock is entitled as a result of the Merger until such holder
surrenders that holder's certificate or certificates representing shares of FPSB Stock for
exchange as provided in this Section 4.1.

4.2 A "Dissenter" is a Sharcholder who is entitled to dissent from corporate action
under 12 C.F.R. Section 552.14 and who exercises that right when and in the manner
required by that regulation. Each outstanding share of FPSB S.ock that is held by a
Dissenter (a "Dissenting Share") shall be converted into the right to receive payment
pursuant to 12 C.F.R. Section 552.14.

ARTICLE V

AND EFFECTIVENESS

5.1 This Merger Agreement shall be submitted for consideration and vote by the
shareholders of each constituent bank as required by the California Financial Code and the
regulations of the OTS. If adopted by the requisite votes of the shareholders of each
constituent bank, this Merger Agreement shall be deliversd to the Superintendent, the
California Secretary of State and the OTS for filing. The officers of the constituent bank
shall execute all such other documents and shall take all such other actions as may be
necessary to effect the Merger in accordance with this Merger Agreement.

5.2 A notice shall have been filed with .. - 075 pursuant to 12 C.F.R, Section
363.22(b) before the Effective Time.

ARTICLE VI

6.1 Upon and after the Bffective Time, the surviving bank shall possess all the
rights, privileges, powers and franchises, of a public as well as of a private nature, and be
subjecy to all the restrictions, disabilities and duties, of the constituent banks; and all the
rights, privileges. powers and franchises of the constituent banks, and ali property, real,
personal and mixed, and all debts due ¢o either constituent bank on whatever account, as well
for stock subscriptions as all other things in action or belonging to each constituent bank
shall be vested in the surviving bank; and all property, rights, privileges, powers and
franchises, and all and every other interest, shall be thereafter as effecteally the property of
the surviving bank as they were constituent bagks, and the title to any real estate vested by
deed or otherwise in either constituent bank shall not revert or be in any way impaired by

-4-




reason of the Merger;, but all rights of creditors and all liens upon any property of either
constituent bank shall be preserved unimpaired, and all debts, liabilities and duties of the
constituent banks shall thenceforth attach to the surviving bank, and may be enforced against
it to the saniz extent as if said debts, liabilities and duties had been incurred or contracted by
it

6.2 If at any time after the Effective Time the surviving bank shall consider or be
advised that any further deeds, assignments or assurances in law or any other things are
necessary, desirable or proper to vest, perfect or confirm, of record or otherwise, in the
surviving bank, the title to any property or rights of the coustituent banks acquired or to be
acquired by reason of, or as a result of, the Merger, the constituent banks agree that the
surviving bank and its proper officers and directors shall execute and deliver all such
property, deeds, assignments and assurances in law and do all things necessary, desirable or
proper to vest, perfect or confirm title to such property or rights in the surviving bank and
otherwise to carry out the purposes of this Merger Agreement, and that the proper officers
and directors of the constituent banks and the proper officers and directors of the surviving
bank are fully authorized in the name of the constituent banks or otherwise to take any and
all such action.

ARTICLE VII
TERMINATION OF AGREEMIENT AND ABANDONMENT OF MERGER

7.1 This Merger Agreement and the Merger contemplated hereby may be terminated
and abandoned, as provided in the Agreement, at any time before this Merger Agreemont %as
been filed as provided herein, whether before or after approval of this Merger Agreemeont by
the sharcholders of FPSB or CB, or both of them, and shall automatically terminate without
further action by either of the parties hereto if the Agreemest is terminated in accordance
with its terms.

7.2 At any time before the filing of this Merger Agreement as provided herein, the
parties hereto may, by written agreement approved by their Boards of Directors, and with
any required shareholder approval, (i) extend the time for the performance of any of the
obligations or other acts of the parties hereto, (ii) waive compliance with any of the
conditions, covenants or agreements contained in this Merger Agreement or (iii) amend or
modify any of the provisions of this Merger Agresment.

7.3 If for any reason this Merger Agreement ceases to be binding upon the
constituent banks because of termination as provided herein or otherwise, it shall thereafter
be void without further action by the shareholders of either constituent bank.

VGRS B2 R S TR



ARTICLE VII
MISCELLANEQUS

8.1 This Merger Agreement may be executed in several counterparts, each of which
shall be desmed an original, but all of which counterparis collectively shall constitute one
instrument representing the Merger Agreement.

8.2 Bxcept as otherwise provided in this Merger Agreement, nothing herein
expressed or implied is intended, or shall be construed, to confer upon or give any person,
firm or bank, other than the constituent banks and their respective security holders and their
successors and assigns, any rights or remedies under or by reason of this Merger Agreement.

8.3 This Merger Agreement and the legal relations between the parties shall be
governed by and construed in accordance with the internal laws of the State of California
without taking into account provisions regarding choice of law, except to the extent certain
miatters may be governed as a matter of law by the law of the State of Delawars (as the state
of incorporation of Bancotp).

[balance of page imentionally left blank]
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IN WITNESS WHEREOF, Bancorp, CB and FPSB have caused this hievger
Agreement to be signed as of the date first above written.

CATHAY BANCORP, INC. FIRST PUBLIC SAVINGS BANK, E.S.B.
.4/"/7 y
Duns i Cheng Jack C. Lee
Pregident and Chairman of {he Chairman of the
Roard of Directors Board of Directors

A,

By Y s By: g

Authoay M. Tang(_ ) " Poy F. Wong
Asaistant Secretary Assistant Secretary
CATIIAY BANK/ /

-] -
By: ",,/‘i“ N R e
¥
Anthony M. Tang
Asgigtant Secretary
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CERTIFICATE OF APPROVAL
OF
MERGER AGREEMENT

The undersigned hereby certify that:

1. They are the President and Chairman of the Board of Directors, and the
Assistant Secretary, respectively, of Cathay Bank, a California state banking corporation (the
"Bank"},

2. The total number of outstanding shares of the Bank entitled to vote with
respect 1o the attached Merger Agreement was six million, one hundred forty-nine thousand,
one hundred seventy-three (6,149,173) shayes of Common Stock.

3. The Merger Agreement in the form attached was duly approved by the
Board of Directors of the Bank and %y the unanimous written consent of shares of Common
Stock which equalled or exceeded the vote required.

4, The required vote was a majority of the outstanding shares of Common
Stock.

5. No approval of the shareholders of the parent corporation of the Bank
is required o approve the Merger Agreement.

We further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this Certificate are true and correct of our own
knowladge.

DATED: November 12, 1996,
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CERTIFICATE OF APPROVAL
OF
MERGER AGREEMENT

The undersigned hereby certify that:

1. They are the Chairman of the Board of Direct~ . and Assistas
Secretary, respectively, of First Public Savings Bank, F.5.B., « - wal savings kank ("FPSE*)

2. The number of outstanding shares of FPSB entitled to vote with respect
to the attached Merger Agreement was four million (4,000,000) shares of Common Stock.

3. The Merger Agreement in the form attached was duly approved by the
Board of Directors of FPSB and by the vote of the shares of Common Stock of FPSB, which
vote equalled or exceeded the vote required.

4, The percentage vote required is two-thirds of the outstanding shares or
at least two million, six hundred sixty-six thousand, six hundred sixty seven (2,666,667)
shares of Common Stock.

We further declare under penalty of perjury under the laws of the State of
California that the matters set forth in this Certificate are true and correct of our own
knowledge.

DATED: November _12, 1996,

a5

Fack C Lo
Chairman of the
Board of Directors

o/ % i

Poy F. Wong
Assistant Secretary
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STATE OF CALIFORNIA - BUSINESS, TRANSPORTATION AND HOUSING AGENCY P PETE WILBON, Governor

STATE BANKING DEPARTMENT{v i U
£01 K STREET, SUITE 2124 J,\LRAMENTO CAi
SARAMETS, A 914 CRETARY OF 571
FAX (816} 324-2011

9n MOV 21 PHI2: 26
November 19, 1996

The Honorable Bill Jones
Secretary of State
1500 11th Strest
Sacramento, CA 91814

. Cathay Bank -- Merger of First Public Savings Bank, F.S.B.
With and Into Cathay Bank

Dear Mr. Jones:

This is in reference to the merger of First Public Savings Bank, F.S.B., and Cathay
Bank.

On November 13, 1996, in accordance with Financial Code Section 4887, the
Superintendent of Banks approved the Merger Agreement dated as of

Novernber 12, 1996, and the approval of the Superinterdent was endorsed on the
Merger Agreement. On November 13, 1996, the Merger Agreement with the
Superintendent's approval endorsed thereon vas filed with you. Finally, a copy of
the Merger Agreement certified by you was filed with the Superintendent effective
12:01 a.m., November 18, 1996. At that time, pursuant to Financial Code Section
4887, the merger became effective for all purposes.

If you require any additional information regarding this matter, please do not
hesitate to contact us.

Very truly yours,

CONRAD W. HEWITT
Supenntendent of Banks

KENNETH SAYRE-PETERSON
Senior Counsel

004l 107

KSP:pjp

¢e:  David A, Hearth, Esq.
Federal Deposit Insurance Corporation, San Francisco
Federal Raserve Bark, San Francigco
State Banking Department, Los Angeles
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T STATE BANK, a Texas chartered state banking assdciation whose principal office is **
lecated in Houston, Texas (“KSB”) (herein sometimes collectively referred to as the “Banks”).

WITNESSETH:

i

WHEREAS, Cathay Bank is & California state bank duly organized and existing under tk-
laws of the State of California -tk authorized capital stock consisting of 20,000,000 shares of
common stock, no par value {the “Cathay Bank Stock™), of which 6,149,173 shares are validly issued
and outstanding;

WHEREAS, KSB is a Texas state bank duly organized and existing under the laws of the
State of Texas, with an authorized capital stock consisting of 250 shares of common stock, par value
$4,000 per share (the “KSB Bank Stock™), of which 250 shares are validly issued and outstanding;
and

WHEREAS, a majonity of the Boards of Directors of each of Cathay Bank and KSB, pursuant
to the authority given by and in accordance with the provisions of the California Finance Code and
the Texas Finance Code, have approved this Merger Agreement, pursuant to which KSIs shall be
merged with and into Cathay Bank (the “Merger”), and have authorized the execution hereof; and

WHEREAS, as and when required by the provisions of this Merger Agreement, all such
action as may be necessary or appropriate shall be taken by Cathay Bank and KSB in order to
consummate the Merger.

NOW, THEREFORE, in consideration of the premises, Cathay Bank and KSB hereby agree
that KSB shall be merged with and into Cathay Bank on the following terms and conditions:

1. Merger of the Banks. At the Effective Time (as defined in Section 12 of this Merger
Agreement), KSB shall be merged with aivi into Cathay Bank pursuant to the provisions of Section
4880 of the California Finance Code and Section 32.301 of the Texas Finance Code.

2. Effects of the Merger. The Merger shall have the effects set forth in Section 4880 of
the California Finance Code and Section 32.301 of the Texas Finance Code. At the Effective Time,
the corporate existence of KSB shall be merged into and continued in Cathay Bank, as the bank
surviving the Merger (the “Surviving Bank™), and the Surviving Bank shall be deemed to be the same
corporation as Cathay Bank, The name of'the Surviving Bank shall be “Cathay Bank.” The existing
office of Cathay Bank located at 777 North Broadway, Los Angeles, California, shall be the main
office of the Surviving Bank, and the existing offices and facilities of Cathay Bank and KSB
immediately preceding the Merger will become offices and facilities of the Surviving Bank following
the Merger. At the Effective Time, all rights, franchises and interests of Cathay Bank and KSB inand
to every type of property (real, personal and mixed) and choses in action shall be transferred to and
vested in the Surviving Bank by virtue of the Merger withont any deed or other transfer. At the



Effective Time, the Surviving Bank, without any order or other action on the part of any court or
otherwise, shall hold and enjoy all rights of property, franchises and interests, including appointments,
designations and nominations and all other rights and interests as trustee, executor, administrator,
registrar of stocks and bonds, guardian of estates, ussignee, receiver and in every other fiduciary
capacity, in the same manner and to the same extent 4s such rights, franchises and interests were held
or enjoyed by Cathay Bank and KSB, respectively, at the Effective Time. At the Effective Time, the
Surviving Bank shall be liable for all liabilities of Cathay Bank and KSB, respectively; and all deposits,
debts, liabilities, obligations and contracts of Cathay Bank and KSB, respectively, matured or
unmatured, whether accrued, absolute, contingent or otherwise, and whether or not reflected or
reserved against on balance sheets, books of account or records of Cathay Bank or KSB, as the case
may be, including all liabilities of Cathay Bank and KSB for taxes, whether existing at the Effective
Time or arising as a result of or pursuant to the Merger, shall be those of the Surviving Bank and shall
not be released or impaired by the Merger; and all rights of creditors and other obligees and all liens
on property of either Cathay Bank or KSB shall be preserved unimpaired.

3. Articles of Incorporation and Bylaws. At the Effective Time, the Articles of
Incorporation and Bylaws of Cathay Bank shall continue in effect as the Articles of Incorporation and
Bylaws of the Surviving Bank until the same shall be amended and changed as provided by law.

4, Directors and Executive Officers of the Surviving Bank. At the Effective Time, the
directors and executive officers of the Surviving Bank shall be the directors and executive officers of
Cathay Bank immediately preceding the Merger, and each of such persons shall hold office from the
Effective Time until their respective successors are duly elected or appointed and qualified in the
manner provided in the Articles of Incorporation and Bylaws of the Surviving Bank or as otherwise
provided by law.

5. Convetsion of Cathay Bank and Kermit Bank Stock. At the Effective Time, by virtue
of this Merger Agreement and without any further action on the part of any holder, all shares of
Cathay Bank Stock issued and outstanding at the Effective Time shalt remain issued and outstanding
and unchanged and all shares of KSB Bank Stock issue:! and outstanding at the Effective Time shall
be cancelled without consideration. As 2 result, the Surviving Bank shall have authorized capital
stock consisting of 20,000,000 shares of common stock, no par value, 6,149,173 shares of which
shall he izsved and outstanding.

6. Stock Transfer Books. The stock transfer books of KSB shall be closed as of the
Effective Time, and no transfer of record of any of the shares of KSB Bank Stock shall take place
thereafter.

7. Sharcholder Approval. This Merger Agreement shall be submitted to the sole
shareholder of each of the Banks for approval by written consent. Upon approval by the sole
shareholder of each of the Banks, this Merger Agreement shall be made effective as soon as
practicable thereafter as provided in Section 1] hereof.

8. Conditions to Consummation of the Merger. Al obligations of the parties under this
Merger Agreement are subject to the receipt of all consents, orders and regulatory approvals and
satisfaction of all other requirements prescribed by law that are necessary for the consummation of the
Merger, including, without limitation, shareholder approval and the approval of the appropriate
regulatory authorities.




9. Teimination. At any time prior to filing, this Merger Agreement may be terminated
and abandoned at any time prior to or on the Closing Date (as defined in Section 12 of this Merger
Agreement), whether before or afier action thereon by the sole shareholder of each of Cathay Bank
and KSB, by the mutual consent in writing of each of Cathay Bank and KSR.

10.  Effect of Termination. In the event of the termination and abandonment of this
Merger Agreement pursuant to the provisions of Section 9, this Merger Agreement shall be of no
further force or effect and there shall be no liability by reason of this Merger Agreement or the
termination thereof on the part of either Cathay Bank or KSB or the directors, officers, employees,
agents or stockholders of either of them.

1. Waiver, Amendment and Modification. Any ofthe terms or conditions of this Merger
Agreement may be waived at any time, whether before or after action thereon by the sole sharcholder
of Cathay Bank and KSB, by the party that is entitled to the benefits thereof, This Merger Agreement
may be modified or amended at any time, whether before or after action thereon by the sole
shareholder of Cathay Bank and KSB, by Cathay Bank and KSB. Any waiver, modification or
amendment of this Merger Agreement shall be in writing and require prior approval.

12. Closing Date and Effective Time. The “Closing Date” shall be the last to oceur of
(i) the first business day after the receipt of all necessary regulatory approvals and expiration of any
mandatory waiting periods; or (ii) such later date upon which Cathay Bank and KSB may mutually
agree. Simultaneous with the filing of the Merger Agreement with the California Department of
Financial Institutions, the Articles of Merger will be filed with the Texas Department of Banking,
Subject to the terms, and upon satisfaction on or before the Closing Date ofall requirements of law,
and the conditions specified in this Merger Agreement, the Merger shall become effective upon filing
with California Department of Financial Institutions, such time being herein called the “Effective
Time.”

13, Multiple Counterparts. For the convenience of the parties hereto, this Merger
Agreerent may be executed in multiple counterparts, cach of which shall be deemed an original, and
all counterparts hereof so executed by the parties hereto, whether or not such counterpart shall bear
the execution of each of the parties hereto, shall be deemed to be, and shall be construed as, one and
the same Meiger Agreement. A telecopy or facsimile transmission of a signed counterpart of this
Merger Agreement shall be sufficient to bind the party or parties whose signature(s) appear thereon.

14.  Governing Law. THIS MERGER AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF
CALIFORNIA,

15.  Further Assurances. Each party hereto agrees from time to tir:, as and when
requested by the other party hereto, or by its successors or assigns, to execute and deliver, or cause to
be executed and delivered, all such deeds and instruments and to take or cause to be taken such
further or other acts, either before or after the Effective Time, as may be deemed necessary or
desirable in order *o vest in and confirm to the Surviving Bank title to and possession of any assets of
Catha. Bank or KSB acquired or to be acquired by reason of or as a result of the Merger and
otherwise to carry out the intent and purposes hereof, and the officers and directors of the parties
hereto are fully authorized in the name of thieir respective ccrporate names to take any and all such
actions.



16.  Assignment. This Merger Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns, bui no party to this Merger Agreement
shall assign this Merger Agreement, by operation of law or otherwise, in whole or in part, without the
prior written consent of the other parties. Any assignment made or attempted in violation of this
Section 16 shall be void and ot no effect.

17.  Severability. In the event that any provision of this Merger Agreement is held to be
illegal, invalid or unenforceable under present or future laws, then (a) such provision shall be fully
severable and this Merger Agreement shall be construed and enforced as if such illegal, invalid or
unenforceable provision were not a part hereof, (b)the remaining provisions of this Merger
Agreement shall remain in full force and effect and shall not be affected by such illegal, invalid or
unenforceable provision or by its severance from this Merger Agreement; and (c) there shall be added
automatically as a part of this Merger Agreement a provision as similar in terms to such illegal, invalid
or unenforceable provision as may be possible and still be legal, valid and enforceable.

18. Specific Performance. Each ofthe parties hereto acknowledges that the other parties
would be irreparably damaged and would not have an adequate remedy at law for money damages in
the event that any of the covenants contained in this Merger Agreement were not performed in
accordance with its terms or otherwise were materially breached. Each of the paviies hereto therefore
agrees that, without the necessity of proving actual damages or posting bond or other security, the
other party shall be entitled to temporary and/or permanent injunction or injunctions to prevent
breaches of such performance and to specific enforcement of such cov~narts in adition to any other
remedy to which they may be entitled, at law or in equity.

19. Rules of Construction. Descriptive beadings as to the contents of particular sections
are for convenience only and shall not control or affect the meaning, construction or interpretation of
any provision of this Merger Agreement. Each use herein of the masculine, neuter or feminine gender
shall be deemed to include the other genders. Each use herein of the plural shall include the singular
and vice versa, in esch case as the context requires or as it is otherwise appropriate. The word “or’ is
used in the inclusive sense.

20.  Articles, Sections, Exhibits and Schedules, All articles and sections referred to herein
are articles and sections, respectively, of this Merger Agreement and all exhibits referred to herein are
exhibits attached to this Merger Agreement. Any and all schedules, exhibits, annexes, statements,
reports, certificates or other documents or instruments referred to herein or attached hereto are and
shall be incorporated herein by reference hereto as though fully set forth herein verbatim,

21, Binding Effect. All of'the terms, covenants, representations, warranties and conditions
of this Merger Agreement shall be binding upon, and inure to the benefit of and be enforceable by, the
parties hercto and their respective successors, representatives and permitted assigns. Nothing
expressed or referred 10 herein is intended or shail be construed to give any person other than the
parties hereto any legal or equitable right, remedy or claim under or in respect of this Merger
Agreement, or any provision herein contained, it being the intention of the parties hereto that this
Merger Agreement, the assumption of obligations and statements of responsibilities hereunder, and all
other conditions and provisions hereof are for the sole benefit of the parties to this Merger Agreement
and for the benefit of no other person. Nothing in this Merger Agreement shall act to relieve or
discharge the obligation or liability cfany third party to any party to this Merger Agreement, nor shall



any provision give any third party any right of subrogation or actior over or against any party to this
Merger Agreement.

[Signature Pages Follow]
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IN WITNESS WHEREOF, Cathay Bank and KSB have caused this Merger Agreement to
be executed by their duly authorized officers as of the date first above written, and the officers of
each such bank have hereunto subsortibed their names,

A CATHAY BADT
TR N
’/\}L\Y&L\f\ "\\\ N \}\_3"" By:

Wilbur K. Woo, Secretary

STATE OF CALIFORNIA

COUNTY OF _LOS ANGELES

1 hereby certify thut on this _ 07 day of DEC _, 2000, before me, a notary public, in and for
LOS ANGELES  Coynty, California, personslly came Dunson Cheng, the person named in the
foregoing agreemant and by virtue and in pursuance of the authority therein conferred upon him,
acknowledgad the agreement to be the act and deed of CATHAY BANK and desired that the same

might be recorded as such.

= Commission # 1235140

2ol

2250 Notary Public - Calltomia £
i v Comm. Expines Sop 20, 2003

e,
»

7 (Signature of Notary) o \“-—~7
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Wilbur K. Woo, Secretary

STATE OF CALIFORNIA

COUNTY OF _103 ANGELES

NO. 962 P.S

y

1 hexeby certify that on this 07 _ day of DEC__, 2000, bafore me, a notary public, in and for

the LOS ANGELES

County, Califomia, personally came Dunson Chang, the person named in

the foregoing agrecment and by virtue and in puranance of the authority therein conferred upon him,
scknowledged the sgreement to be the act and deed of KERMIT STATE BANK. and desired that

the same might be recorded as such,

WITNESS my hand and notary seal this day and year afo esaid,

WINSOME MAN YEE Tom ol

\ Commissian g '?j‘s’g%éc
5 Nofary Public - Calfomia &
Log geles County  F
msepm,mm 7

AUSTIN 263315v4 4921140001

7
/ﬁxx/l’/ﬁ’!’g;/ >-ﬂ

(Signature of Notary) B
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KERMIT STATE BANK

OFFICERS' CERTIFICATE OF APPROVAL
oF
AGREEMENT AND PLAN OF MERGER

Dunson Cheng and Wilbur K, Woo, certify that:

1. They are the President and Secretary, respectively, of Kermit State Bank, a
banking association organized under the laws of the State of Texas of (“Kermit");

2. Kermit has only one class of shares authorized, common stock, and the tatal
number of oytstanding shares is 250;

3. ‘The principal terms of the Agreement and Plan of Merger between Kermit and
Cathay Bank, a California state bank, in the form attached hereto, were duly
approved by the Board of Directors and sole shareholder of Kermit; and

4. The percentage shareholder vote required to approve the Agreement and Plan of
Merger was more than fifty percent (50%). The number of shares voting in favor
of the Agreement and Plan of Merger was 250 shates, or one hundred percent
(100%) of the total shares entitled to vote, which exceeded the vote required.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge,

Execu /4 at Los Angeles, California, on ‘December 9, 2000,

. * H,.."*“'"/“M
) ‘. g e \ T
\M‘»\ RO
Wilbur €. Woo, Seoretary

DALLASE 738634v1 49211-00001



CATHAY BANK

OFFICERS' CERTIFICATE OF APPROVAL
OF
AGREEMENT AND PLAN OF MERGER

Dunson Che. _ -1 Wilbur K. ‘Woo, cestify that:

L.

They are the President and Secretary, respectively, of Cathay Bank, a state bank
organized under the laws of the State of California (*Cathay*};

Cathay has only one class of shares authorized, conumon stock, and the total
number of outstanding shares is 6,149,173,

The principal terms of the Agreement and Plan of Merger between Cathay and
Kermit State Bank, a Texas banking association, in the form attached hersto, were
duly approved by the Board of Direetors and sole shareholder of Cathay; and

The percentage sharcholder vote required to approve the Agreement and Plan of
Merger was more than fifty percent (50%). The number of sharer voting in favor
of the Agreement and Plan of Merger was 6,149,173 shares, or one hundred
percent (100%) of the total shares entitled to vote, which exceeded the vote
required.

We further declare under penalty of perjury under the laws of the Sfate of California that
the matters set forth in this oertificate are true and correct of our own knowledge.

Exemxt;ﬂ at Los Angeles, Culiforuie, December 9, 2000,

AN «—

Dunspr
/

% .
r‘s\\ e ‘.//
eng; de(n* Wilbur K. Wog, Secretary

W,

DALLASE 7386401 4921100001



GRAY DAVIS, Govemor

STATE OF CALIFORNIA C () -7[ / ?[9 ' Y

BUSINEGS, TRANSPORTATION AND HOUSING AGENGY

MARIA CONTRERAS-SWEET, Secratary

DEPARTMENT OF FINANCIAL INSTITUTIONS
111 PINE STREET, SUITE 1100

SAN FRANCISCO, CA, 841115613

(415) 283-8555

December 13, 2000

Biit Jones

Sec:‘etar?‘/ of State
1500 11" Street
Sacramento, CA 95814

Re: Cathay Bank - Merger of Kermit State Bank (Texas)

Dear Mr, Jones:

This is in reference to the merger of Cathay Bank and Kermit State Bank (Texas).

On November 21, 2000, in accordance with Financial Code § 4887(a), ‘he
Commissioner of Financial institutions approvecd the Agreement of Merger relating to
the referenced transaction and the Commissioner's approval was endorsed on the
Agreement of Merger on December 11, 2000. On December 11, 2000, the Agreement
of Merger with the Commissioner's approval endorsed thereon was filed with you.
Finally, a copy of the Agreement of Merger certified by you was filed with the
Commissioner at approximately 9:00 a.m., December 11, 2000. At that time, pursuant
to Financial Code § 4887(b), the merger became effective for all purposes.

If you require any additional information regarding this matter, please contact me at
(418) 263-8514.

Very truly yours,

DONALD R. MEYER
Commissionar of Financial Institutions

By

JAMES M. PATTEN
Staff Counsel

cc: Federal Reserve Bank, San Francisco
Federal Deposit Insurance Corporation, Sar Francisco
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October 17, 2003 n the office of the Secretary of State

DONALD R MEYER e N .
Commissioner of Financial Institutions “ } o eV ofthe StateofC&ilforn\B

Ry /4?—/%/‘4% M\‘{J&C ocT 20 2003 ywv

KENNETH SAYRE-PETERSON 7 .
Senior Counsel BANK MERGER AGREEMENT C""*&z“%
KEVIN SHELLEY, Secrefdry of State

Fhis Buni Merger Agreement (this “Merger Agreement™) is entered into as of
October 20, Zius by and between Cathay Bank, a California banking corporation (“Cathay

Bank™). and General Bank, a California banking corporation ("General Bank™). as follows:
Section 1. Qutstanding Shares.

(a) Cathay Bank is a California banking corporation authorized by the California
Departiment of Financial Institutions, Cathay Bank has 20,000,000 authorized shares of no par
value comimon sinck, of which 6,149,173 are outstanding. Cathay Bank has no outstandinyg
shares of preferred stock, options or warrants, All of the issued and outstanding shares of Cathay
Bank common stock are owned by Cathay Bancorp, Inc., a Delaware corporation.

(by General Bank 1s a California banking corporation authorized by the Califomia
Department of Financial Institutions. General Bank has 4,000,000 authorized shares of common
stock, ol which 1,387,000 arc outstanding. General Bank has no outstanding options or
varrants. Al ol the issued and outstanding shares of General Bank common stock are owned by
LBC Buncorp, o Calitorn a corporation.

Seetion 2. The Merger.

Gieneral Bank shall be merged with and into Cathay Bank (the "NMerger™). Cathay Bank
shall be the surviving eorporation (the “Surviving Corporation™) in the Merger, and the separate
corporate existence of General Bank shull cease from and after the consummation of the Merger.

Section 3, Stock.

At the Ellective Time (s defined below), thie outstanding shares of General Bank shall
be canceled without consideration and no shares of Cathay Bank shall be issued in exchange
therefor. The Merger shall have no effect on the shares of Cathay Bank.

Section 4. Articles of Incorporation and Bylaws.

(a) From and aller the Effective Time, the articles of incorporation of Cathay Bank as in
effect immediately prior to the Effective Time shall be the articles of incorporation of the
Surviving Corporation until the same are amended as provided by law. It is the intention of the
parties that the Merger will be treated as a tax free reorganization pursuant to Section 368 of the
Internal Revenue Code of 1986, as amended.

(b) From and after the Effective Time, the bylaws of Cathay BanXk us in effect
immediately prior to the Effective Time shall be the bylaws of the Surviving Corporation until
the same are amended as provided by law.



seetion 8 Effect of Merger.

Phe effect of the Merger shall be as preseribed by law, The Merger shall be effective (the

Fecive Fime) as of the day and e at which this Merger Agreement, bearing the
endorsement of approval of the California Commissioner of Financial Institutions, and
appropriate officers certificates ol its approval and adoption shall have been filed with the
Seeretary of State of the State of California in accordance with Section 1103 of the General
Corporation Law of the State of Californix and u copy of this Merger Agreement certified by the
Seerctary of State has been filed with the California Commissioner of Financiul [nstitutions in
accordance with Section 4887 of thie California Financial Code.

Section 6. Officers and Directors.

(1) ‘Phe officers of Cathay Bank immediately prior to the Effcctive Time shall be the
officers of the Surviving Corporation until their successors shall have been duly elected or
appointed and qualified or until their carlier death, resignation or removal; provided that the
Chariman, President and Chief Executive Otficer of General Bank shall b appomted as the
Executive Viee Chairman and Chiel Operating OtfTicer of the Surviving Corporation at the
Vitective Times provided fiuriher, thatan Office of the President/CFO shall be established from
and after the Lfective Time, which shall be occupied by two members, the Executive Vice
Chainman and Chiel Operating Officer of the Surviving Corporation and the Chariman and
PresidentCEO of the Surviving Corporation.

() The directors of Cathay Bank inmediately prior to the Effective Time shall be the
divectors of the Surviving Corporation; provided, that the Chairman, President and Chiel
Executive Officer of General Bank and (two other directors of General Bank or GBC Bancorp
desicnated by Cathay Bank shall, at the Effective Time, also be appointed to serve as directors of
the Surviving Corporation (rom and after the Effective Time and until the carlier of their death,
vesignation or removal, or until their respective successors shall be duly clected and qualified;
provided firther, that the Chaviman, President and Chict Exeeulive Oflicer shall be appointed as
Frccutive Vice Chairman ol the Board of Directors ol the Surviving Corporation,

Seetion 7, Acts of Merging Corporation.

General Bank, as the merging corporation, shall from time to time, us and when requested
by the Surviving Corporation, execute and deliver all such documents and instrunents and (ake
all such action necessary or desirable o evidencee or carry out the Merger.

Seetion 8. Termination.

The obligations of the parties to effect the Merger shall be subject to all the ternis and
conditions contained in the Agreement and Plan of Merger, dated as of May 6, 2003, among
Cathay Bancorp, Inc., Cathay Bank, GBC Bancorp and General Bank (the “Plan™). This Merger

Agreement shall terminate forthwith in the event that the Plan shall be terminated as therein
provided.

NE215203202
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Section 9. Counterparts,

This Merger Agreement may be signed in any number of counterparts, cach of which
shatl be deemed an original, and all of which shult be deemed but one and the same instrument.
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IN WTINESS WHEREOER, the parties have exeeuted this Merger Agreemuent as of the
dase st written above,

GENERAL BANK

s L
By £ Ct (=
Pe;ﬁr Wu
Chairman. President and Chiefl Executive
Officer

By AN
Ming Lin CHen
Corporate Secretan

CATHAY BANK

Dunson K. Cheng
Chairman and President

Ry

Michiael M.Y. Changw
Corporate Secretary

§F:21529326,1/2022306-2223060000 ‘
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IN WITNESS WHEREOF, the parties have executed this Merger Agreement as of the
date first written above,

GENERAL BANK

By

Peter Wu

Chairman, President and Chief Executive
Officer

By.
Ming Lin Chen
Corporate Secretary

CATHAY BANK

TN
By WA (Qg_)!( PR
Dunson K. Cheng - l
Chairmgn and resident )

By /L, (,(_’j, //L/(C/ < /iu,b[
Michael MY Cheng e
Corporate Secretary :

SFi21529326.1/2022300-2223060006
10715/03 8:38 AM
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OFFICERS’ CERTIFICATE
Dunson K. Cheng and Michael M.Y. Chang hereby certify that:

], They are the Chairman, President and Chief Executive Oftic : and the Corporate
Sceretary, respectively, of Cathay Bank, a banking corporation organizu! under the laws of the
State of California.

2. The Bank Merger Agreement in the form attached was duly approved by the Board of
Directors and the sole shareholder of the corporation.

3. The sharcholder approval was by the holder of 100% of the outstanding shares, which
equaled or exceeded the vote required. The percentage vote required was 1003 of the
outstanding shares.

4. Cathay Bank is authorized to issuc one class of shares  common stock. A: present
only common shares are issued and outstanding, and the number of common shares outstanding
is 6,149,173,

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

Date: October 20. 2003 N /-
Qg
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Michael MY, Chang//
Corporvate Secretary




OFFICERS’ CERTIFICATE
Peter Wu and Ming Lin Chen hereby certify that:

I. They are the, President and Chief Executive Officer and the Corporate Secretary,
respectively, of General Bank. a hanking corporation organized under the laws of the State of
California.

2, The Bank Merger Agreement in the form attached was duly approved by the Board of

Directors and shareholders of the corporation.

3. The shareholder approval was by the holders of 100% of the outstanding shares,
which equaled or exceeded the vote required. The percentage vote required was 100%
of the outstanding shares.

4. General Bank is authorized (0 issue one class of shares: common stock.
At present only co  aon shares are issued and outstanding. and the number of

commeon shares outstanding is 1.387,000.

We faurther declare under penalty of perjury under the laws of the State of California thas
the matters set forth in this certificate are true and correct of our own knowledge.

Date: October 20, 2003
.
/;f’c. el (Ao

Pefer Wu
Chairman. President and Chief Executive Officer

;e

/ Ming Lin Chen
Corporate Sccretary




STATE OF CALIFORNIA GRAY DAVIS, Govemor
BUSINESS, TRANSPORTATION AND HOUSING AGENCY MARIA CONTRERAS-SWEET, Secroiary

DEPARTMENT OF FINANCIAL INSTITUT:ONS
(810 ~13™ STREET

SACRAMENTO, CA 95844

(916) 323-7015

FAX (916) 324-2011

hitp /1wwaw dit ea.gov

October 21, 2003

The Honorable Kevin Shelley
Secretary of State
1500 11" Street

Sacramento, CA 95814 I ——— wﬁ/fﬂyf/'fd/eld

, Cathay Bank &: Merger of General Bank with and into Cashay Bank
Dear Mr. Shelley:

On October 17, 2003, in accordance with Financial Code section 4887(a), the Commissioner of
Financial Institutions (“Commissioner”) approved the Bank Merger Agreement dated as of
October 20, 2003 (the “Agre uent”), and the Commissioner’s approval was endorsed on the
Agreement, On October 20, 2013, the Agreement with the Commissioner’s approval endorsed
thereon was filed with you. Fin:ity, a copy of the Agreement certified by you was filed with the
Commissioner at 8:59 p.m., Octouer 20, 2003. At that time, pursuant to Financial Code section
4887(b), the merger became effective for all purposes.

If you require any additional information regarding this matter, please give me a call,

DONALD R, MEYER
Commissioner of Financial Institutions

By/évv—c/t% a@uy\l .,,{,é/t::—»

‘ KENNETH SAYRE-PETERSON
i Senior Counsel

KSP56:pip
cct  Maureent A, Young, Esq.
Federal Deposxt Insurance Coiporation, San Francisco
' Financial Institutions, Loy Angeles
ancial Institutions, San Francisco
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OF of the State of Califomia
“assistan Goneral Cousel . ARTICLES OF INCORPORATION
OF MAR 0 1 2005

CATHAY BANK

Duanson K. Cheng and Michael MUY, Chang certify that:

I They are the President and Secretary, respectively, ol CATHAY BANK. a
California corporation.

2. Article N1 ol the Articles of Incorporation is hereby amended in its entirety to
read as follows:

“11

This corporation is authorized 1o issue only two classes ol shares of stock; the total
number of shares which the corporation is authorized to issue is 21,000,000, consisting of
20.000.000 shares of common stock and 1.000.000 shares of preferred stock. The prelerred
stock shall he divided into (1) 500.000 shares of adjustable rate Noncumulative Preferred Stock.
Series A (the “Series A Preferred Shaves™) with rights, preferences, privileges and restrictions
thereof” as set torth in this Article 111 and (i) 500,000 shares of preferred stock with rights,
preferences. privileges and restrictions as set forth in Section (D) of this Article 1.

Unless otherwise specified in these Articles or required by law, all matters requiring
shareholder action including amendments to these Articles must be approved by shareholders
owning a majority voting interest in the outstanding voting stock.

Unless otherwise specified in these Articles or required by law, all shares of voting
stoek shall be voled together as o class, on any matter requiring sharcholder approval. Unless
otherwise specitied in these Articles or required by law, il a proposed amendment would affeet
fwo o more classes or series in the same or substantially similar way, all the classes or series so
alTected, must vole together as o single voting group on the proposed amendment.

A, Common Stock.

The shares of common stock shall be subject to the following rights, preferences,
privileges and restrictions:

(a) each holder of common stock shall have one vote for each share of common stock
held by him on all matters voted upon by the holders of common stock of this
corporation, except as otherwise required by law;

(b) subject to the preferential rights, if any, applicable to shares of preferred stock of
this corporation and subject to applicable requirernents, if any, with respect to the
setting aside of sums for purchase, retiremenit or sinking funds for preferred stock,
the holders of common stock shall be entitled to receive, to the extent permitted
by law, such dividends as may be declared from time to time by the Board of
Directors; and
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() in the event ol the voluntary or involuntary liquidation. dissolution, distribution of
assets r winding up of the corporation. after distribution in full of the prelerential
amounts, it any, to be distributed to the holders of the preferred stock ol this
corporation, holders of common stock shall be entitled 1o receive all of the
remaining assets of the corporation of whatever kind available for distribution to
sharcholders ratably in proportion to the number of shares of common stock held
by them respectively.  The Board of Dircctors may distribute in kind to the
holders of common stock such remaining assets ol the corporation, or may sell,
transfer, or otherwise dispose of all or any part of such remaining assets to any
corporation. association, trust or other entity. or person or any combination
thereof, and may sell all or any part of the consideration so received and distribute
any balance thereof in kind to holders of common stock. Neither the voluntary
sale. conveyance exchange or transfer of all or substantially all of the assets or
property of the corporation nor the merger or consolidation ol the corporation into
v with any other corporation shall be deemed to be a voluntary or involuntary
liguidation, dissolution or winding up of the corporation for the purposes of this
paragraph.

1. Series A Preferred Stock.

The 500.000 Series A Preferred Shares, shall have a stated value and liquidation
preference of One Hundred Dollars ($100.00) per share and upon issuance shall be subject to the
following rights. preferences, privileges and restrictions,

(a) Dividends and Distributions.

(i) Dividends on the Series A Preferred Shares are noncumulative. There is
no obligation ol the Board of Directors to pay dividends on the Series A Preferred shares for any
dividend period. Subject to the rights of the holders of any other class or serics of shares ranking
priorand superior . or on a par with, the Series A Prelerred Shares with respeet to dividends,
the holder of record of each Series A Preferred Share, or fraction thereol, in preference to the
holders of any other class or series of shares of the corporation, shall be entitled to receive, when.
as und il declared by the Board of Directors out of [unds legally available to the extent such
funds are available for the purpose, non-cumulative quarterly dividends payable in cash on or
prior to the last day o' March, June, September and December as applicable, in each year (each
such date being referred o in this Section B(a)(i) as a “Quarterly Dividend Payment Date™).
comyaencing on the first Quarterly Dividend Payment Date after the first issuance of such Series
A Preferred Share, or fraction thereof, at an adjustable rate, which shall initially be 7.0% per
annum of the stated value of One Hundred Dollars (§100.00) per share, subject to adjustment as
hereinafter provided. In addition to the foregoing, with respect to the first dividend period
following the date of issuance of the Series A Preterred Shares, the dividend on tlie Series A
Preferred Shares shall include any declared, accrued and unpaid dividends for such dividend
period on the Series A Preferred Shares (the “REIT Series A Preferred Shares™) of Cathay Real
Estate Investment Trust, a Maryland real estate investment trust (the “REIT”) organized pursuant
to the Declaration of Trust, as amended by the. Articles of Amendment and Restatement. (the
“Declaration of Trust”). The amount of the dividend payable for any quarterly dividend period
will be computed on the basis of a 360-day. year of twelve 30-day months, with each quarterly
dividend period being comprised of three 30-day months and the dividend accruing {rom the first
day of such quarterly dividend period.. For any period shorter than a full quarterly dividend
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petiod for which dividends are computed, the amount of the dividend payable will be computed
on the basis ol the actaad number of days elupsed in such period of three 30-day months.

(i) The Board of Dircetors shall declare a dividend or distribution on the
Serres A\ Preterred Shares as provided in paragraph (i) of this Section B(a) immediately before it
dechues any dividend or distribution on the common stock (other than a dividend payable in
common stock or any other clags or series of stock ranking junior to the Series A Preferred
Shares): provided, however, that dividends shall be non-cumulative.  Accordingly, if the Board
of Directors fails to declare a dividend on the Series A Preferred Shares for a quarterly dividend
perind. or declares only a partial dividend, then the holders of Series A Preferred Shares will
have no right to receive full dividend on such shares for that quarter, and the corporation will
have no obligation to pay a full dividend for that quarter, whether or not dividends are declared
and paid for uny future quarter with respect to either the Series A Preferred Shares or the
common stock,  The Scries A Preferred Shares shall not participate in dividends with the

common sioek, The Bouard of Directors may fix a record date for the determination of holders of

Series A Preferred Shares entitled to receive payment of a dividend or distribution declared
thereon, swhich record date shall be not more than 60 days prior to the date fixed for the payment
thereol.

(ithy I any Scries A Preferred Shares remain then outstanding, then on
December 19, 2013 (the “Initial Dividend Adjustment Date™). and on each tenth (10"
anpiversars of the Initial Dividend Adjustment Date (each a “Subsequent Dividend Adjustment
Date”™ and together with the Initial Dividend Adjustment Date, the “Dividend Adjustment
Dates™ ). the anual dividend rate on the Series A Preferred Shares will be adjusted, and from and
adter sueh Dividend Adjustment Date through and including the day immediately preceding the
nest following Dividend Adjustment Date, the annual dividend rate on the Series A Preferred
Shares shall be equal to the yield per annum, as of the Dividend Adjustment Date on which the
adjustment 1s made. on U8, Government Treasury Bills selected in good faith by the
corporation. maturing approximately ten (10) years after the Dividend Adjustment Date on
which the adjustment is made. plus two and one-hall percent (2-1/2%) per annum, of the One
Hundred Dollar ($100.00) Liquidation Preference per share of Series A Preferved Share,

(hy  Yoting Rights.

(i) Holders o Series A Preferred Shares shall not have any voting rights,
exeept as set forth in paragraph (ii) below and unless otherwise required by law.

(1) Uinless the vote or censent of the holders of a greater number of shares
shall then be required by law, as long as any Series A Preferred .Shares: remain outstanding then,
the written consent of the holders of then outstanding Series A ‘Preferred Shares having not less
than a majority of the votes entitled to be cast by holders of the Series A Preferred Shares, or the
dﬂxrmauve votc ol at lcast & ma)cmty of the votes*emltled 1t0-be cast

he holders of: the the,n-‘




materially adversely afieet such preferences, voting powers, dividend rights or other rights and
privileges of the Series A Preferred Shares; and further provided that holders of Series A

Preferred Shares will not have any voting rights with respect to, and the consent of the holders of

the Series A Prelerred Shares will not be required for, the taking of any extraordinary corporate
action, including any merger or consolidation involving the corporation or any sale of all or
substantially all of the assets of the corporation, unless such consent is required by California
Jaw.

(c) Certain Restrictions,

() Unless full dividends on the Series A Preferred Shares have been. or

contemporaneously are declared and paid or declared and a sum sufficient for the payment:

thereol has been set apart for payment for the then current dividend period, the corporation shall
not:

(A)  declare or pay dividends on. or make any other distributions with
respect to. any capital stoek ranking junior (either as to dividends or upon liquidation, dissolution
or winding up) to the Series A Preferred Shares (other than dividends or distributions paid in
shares of common stock or any other clags or series of stock ranking junior to the Series A
referred Shares):

(13)  declare or pay dividends on, or make any other distributions with
respect to any shares of capital stock ranking on a parity (either as to dividends or upon
liguidation. dissolution or winding up) with the Series A Preferred Shares. except dividends paid
ratably on the Series A Preferred Shares and all such parity capital stock on which dividends are
pavable or in arrears in proportion to the total amounts to which the holders of all such shares are
then entitled:

(Y redeem or purchase or otherwise acquire for consideration shares
of capital stock ranking junior (cither us to dividends or upon liquidation, dissolution or winding
up) o the Series A Preferred Shares. provided that the corporation may at any time redeem,
purchase or otherwise acquire any such junior capital stock in exchange for shares of the
corporation ranking junior (either as to dividends or upon dissolution, liquidation or winding up)
to the Series A Preferred Shares; or

(D)  redeem or purchase or otherwise acquire for consideration any
Series A Preferved Shares, or any shares of capital stock ranking on a parity with the Series A

Preferred Shares, except in accordance with a purchase offer made in writing: or by publication .+
(as determined by the Board of Directors) to all Non-Affiliated Hol dérs {(as hereinafter defined)

of such shares upon such terms as the Board of Directors, after cousideration of the zespectwe

annual dividend rates and -other relative:rights and- preferences of the tespective series ‘and

classes, ‘'shall determine in good ‘faith will result in faxr and equxtable treatment among the
respective series or classes. - o

(ii)  The corpo
otherwise acquue loV
unless the corporation:could, under pmagraph (i) of this Section B(c); purchase or othemxse
acquire. such camtal stock at such time and:in such manner, - e ~

‘a

,(iii) FQr ])thyl'|§0:‘§§:8d(>l“i ﬂi!fi Scctmn VB,‘the term “NonAfﬁha‘ced ﬁb)dﬂe’;ﬁs’f’ shall mean glly
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holders o record ol outstanding Serics A Preferred Shares. exeept the corporation, Cathay
Bancorp. a Delaware corporation (“Cathay Bancorp™), and any directly or indireetly owned
subsidiary of the corporation or Cathay Bancorp, or with respect to any of the foregoing, any of
their suceessors,

() Reucyuired Shares.

Any Series A Prelerred  Shares purchased or otherwise acquired by the
corporation in any manner whatsoever shall upon their acquisition by the corporation become
authorized but unissued unclassified preferred stock and may subsequently be classified and
issued by the corporation.

(e) Liquidation, Dissolution or Winding Unp.

() Upon any liquidation, dissolution or winding up of the corporation, no
distribution shall be made to: (1) the holders of capital stock ranking junior (either as to
dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Shares unless,
prior thereto. the holders of Series A Preferred Shares shall have received the sum of One
Hundred Dollars ($100.00) per share plus any declared and unpaid dividends; or (2) the holders
of capital stock ranking on a parity (either as to dividends or upan liquidation, dissolution or
winding up) with the Series A Preferred Shares, except distributions made ratably on the Series
A Preferred Shaves and all such parity capital stock in proportion to the total amounts to which
the holders of all such shares of capital stock are entitled upon such liquidation, dissolution or
winding up. After payment of the full amount of the Liquidation Preference plus declared and
unpaid dividends to which they are entitled, the holders of Series A Preferred Shares will not be
entitled to further participation in any distribution of assets of the corporation,

(i) Neither the voluntary sale, conveyance, exchange or transfer (for cash,
seeurities or other consideration) of all or substantialiy all of the property and assets of the
corporation, nor the merger or consolidation of the corporation with any one or more
corporations or other entities. shall be deemed a voluntary or involuntary dissolution, liquidation
or winding up of the corporation, unless such voluntary sale, conveyance or exchange shall be in
conneetion with a plan of Hiquidation, dissolution or winding up of the corporation,

0 Consolidation, Merger or Other.

In the event the corporation shall enter into any consolidation, merger,
combination or other transaction in which the common stock are exchanged for or zhanged into
other stock or securities, cash and/or any other property, or otherwise changed, then in any such
event the Series A Preferred Shares shall at the same time be similarly exchanged for or changed
as follows:

(i) if the shares of common stock are exchanged for or changed into other
stock or securities or otherwis¢ changed, the Series A Preferred Shares shall be.exchanged for or
changed into other shares of preferred-stock having substantially the same terms and rights as the
Series A Preferred Sharés, including with respect to distributions, voting rights and.rights upon
liquidation, dissolution and windingupsor =~ .. . T

(i) U the shares of ‘common stock: are exchanged for or changed into cash
and/or other. preferred, or.if.the corporation’ so determines. in. its. sole. discretion, the Series A

Prefeired-Shares will be exchanged: for or changed into cash-and/or other property having a- value -
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per share, as determined by the corporation. equal to One Thundred Dollars ($100.00). plus the
amount of any declared and unpaid dividends.

() Redemption,

Fhe Series A Preferred Shares may be redeemed by the corporation any time after
December 190 2008 (subject o any required approval ol the Federal Deposit Insurance
Corporation. the California Department of Financial Institutions or other appropriate bank
regutatory azeney) for a redemption price equal to One Hundred Dollars ($100.00) per share plus
any deelared and unpaid dividends.

(i) Rank,

Fhe Series A Preferred Shares shall rank. with respect to the payment of

dividends and the distribution ol assets. seniot (o the common stock.

(k) Issnance Only Upon Automatic lixchange.

(i Fach Series A Preferred Share shall only be issued in the event of an
Automatic Lixchange (as delined in Seetion 2(h) of Article VI of the Declaration of Trust) of the
RETT Series A Preferred Shares into Series A Preferred Shares. in accordance with the terms of
the Declaration of Trust,

(i) Upon an Exchange Event (as defined in Scction 2(h) of Article VI of the
Declaration of Trust). the corporation shall be unconditionally obligated to issue to each holder
of RETT Series A Preferred Shares a certificate representing one Series A Prelerred Share in
exchange for cach RETT Series A Preferred Share,

. Procedure for Redemption of the Series A Preferred Shares.

I Series A Preferred Shares are to be redeemed, the Board of Directors shall
follow the follewing procedures for the redemption,

(iv) Notice of Redemption.

Upon uny proposed redemption of the Series A Preferred Shares pursuant
to and consistent with the rights and restrictions of Section B of this Article, notice of such
redemption (a “Notice of Redemption™) shall be mailed by first-class mail, postage prepaid, not
less thap 30 days nor more than 60 days prior to the date on which the Series A Preferred Shares
are to be redeemed, as determined by the Board of Directors subject to the provisions of the
Series A Preferred Shares (the “Redemption Date™), 1o the holders of record of the shares to be
redeemed at their respective addresses as they shall appear in the records of the ¢orporation;
provided, however, that failure to give such notice or any defect therein or ini the mailing thereof
shall not affect the validity of the proceeding for the redemptlon of any shares so to be redeemed
except as to the holder to whom the eorporation lias failed to give such notice or except as to the
holder to whom notice was defective. Each such notice shall state: (A) the Redemption Date; (B)
the Redemption Price; (C) the place of places where certificates for such shares are to be
surrendered for payment of the Redemption Price; and (D) the CUSIP number-of the shares being
redeemed,
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i{h Fermination of Rights.  H a Notice of Redemption shall have been given
as aforesaid and the corporation shall have deposited on or before the Redemption Date a sum
sulficient to redeem the Series A Preferred Shares as 1o which a Notice of Redemption has been
given in trust with the transfer ag,cm (to be identified and designated by the corporation at such
time, or 10 no such teanster agent is identified and designated, then the transfer agent shall be
Cathay Bank) with irrevocable instructions and authority 1o pay the Redemption Price to the
holders thereoi, or il no such deposit is made, then upon the Redernption Date (unless the
corporation shadl default in making payment of the Redemption Price), all rights of the holders
thereol as holders of the capital stock of the corporation by reason of the ownership of such
shares (except their right to receive the Redemption Price thereof without interest) shall cease
and erminate. and such shares shall no longer be deemed outstanding for any purpose. The
corporation shall be entitled to receive, from time to time, from the transfer agent the interest, if
any. carned on such moneys deposited with it. and the holders of any shares so redeemed shall
have no claim to any such interest. In case the holder of any shares of Series A Preferred Shares
so called for redemption shall not cluim the Redemption Price for its shares within six months
after the related Redemption Date, the transfer agent shall. upon demand, pay over to the
corporation such amount remaining on deposit. and the transfer agent shall thereupon be relieved
of all respongibility to the holder of such shares, and n holder shall look only to the
corporation for payment thereof.

(¢) Deposit ol Funds.  Not fater than 2:00 p.am. Los Angeles Time, on the
business day immediately preceding the Redemption Date, the corporation shall irrevocably
deposit with the transter agent sufficient funds for the payment of the Redemption Price fer the
shares to be redeemed on the Redemption Date and shall give the transfer agent irrevocable
mstructions o apply such funds, and. if applicable and so spuuhcd in the instructions. the income
and proceeds therefrom. o the payment of such Redemption Price. The corporation may direct
the wtansfer agent o invest any such available funds, provided. that the proceeds of any such
investinent will be available 1o the transfer agent in cash or cash equivalents at the opening of
business on such Redemption Date,

(W Rightto Purchase.

Fxcept as otherwise expressly set forth in Sections B of this Article,
nothing contained in these Articles shall limit any legal right of the corporation to purchase or
otherwise acquire any Serics A Preferred Shares at any price, whether higher or lower than the
Redemption Price. in private negotiated transactions, the over-the-counter market or otherwise.

(¢) Partial Redemption. I the corporation shall not have funds legally
available for the redemption of all Series A Preferred Shares on any Redemption Date, the
corpotation shall redeem on the Redemption Date only the number of Series A Preferred Shares
as it shall have legally available funds to redeem, as determined in an equitable manner, and the
remainder of the Series A Preferred Shares shaII be redeented, at the option of the corporation,
on the earliest practicable date next following the day on which the corporation shall first have
funds legally available for the redemption of such shares.

D, Preforred Stock,

The prc]’cﬁmd :stock may be divided into such number of series as the Board of

Directors. may determine and the Board of Directors may alter the ng,hts. preferences, privileges
and. restrictions granted to-or xmpow:.d upon any wholly unissued series of preferred stock, and
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may i the namber of shares of any series of preferred stock and the designation of any such
series. The Board of Directors. within the limits and restiictions stated in any resolution or
resolutions of the Board of Directors originally fixing the number of shares consisting such series.
may increase or decrease (hut not below the number of shares of such series then outstanding) the
number of shares of any senes subsequent to the issue of shares of that series.”

R wainder of page lefi intentionally blank: the signature page follows/
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3. FThe amendments herein set forth have been duly approved by the Board of
Dircetors,

4. The amendments herein set forth have been duly approved by the required vote of
sharcholders in accordance with Sections 902 and 903 of the California Corporations Code. The
corporation has one class of shares of capital stock with 6,149,173 shares outstanding. The
number of shares voting in favor of the amendment equals 100% of the outstanding shares. The
number ol shares votine in fivor of the amendment equaled or exceeded the vote required.

We further declare under penalty of perjury under the laws of the State ol California that
the matters sct forth in this Certificate are true and correct of our own knowledge.

(14 RS
IVEICTIE

WIMY. Chang. Sceretary

200969776 9



1 - FiLED
- .
OHIHEER Suey g

MAY 7 52006
PLAN AND AGREEMENT OF MERGER C P

I'HIS PLAN AND AGREEMENT OF MERGER, dated as of May 15, 2006 (this

“Merger Agreement™), is made and entered into by and among Great Eastern Bank, a New York
state-chartered bank (“GEB”), Cathay Bank, a California state-chartered bank (*“Buyer™), and
Cathay General Bancorp, a Délaware corporation registered under the Bank Holding Company
Act of 1956, as amended, and the parent of Buyer (*‘Cathay™).

A. The Boards of Directors of GEB and Buyer have approved and deemed it

advisable and in the best interests of GEB and Buyer and their respective shareholders that GEB
and Buyer consummate the business transaction provided for herein, in which GEB would merge
with and into Buyer (the “Merger™).

3. GEB, Buycer and Cathay have entered into an Agreement and Plan of Merger

dated as of” February 16, 2006 (the "Agreement™), providing. among other things, for the
execution and filing of this Merger Agreement and the cor iimmation of the Merger.

In consideration of the promises and mutual agreements contained in this Merger

Agreement and the Agreement, the parties to this Merger Agreement hereby agree that GEB
shall be merged with and into Buyer in accordance with the provisions of the laws of the State of

California and
as foltlows:

APPROVED
May 9, 2006

BRIAN YUEN

Acting Commissioner
of Financial
Institutions

J .
\ / . e ’
BY i Gﬁjf”ff'v

PAUL CRAYTON
Staff Counsel
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the State of New York, and upon the terms and subject to the conditions set forth

[ The Mereer

(a) The Merger shall be pursuant to the provisions of, and with the
effect provided in, the California General Corporation Law and the New York
Banking Law, and the Merger shall become effective at 8:59 p.m. Pacific Time on
May 15, 2006 (the “Effective Time of the Merger™).

(b At the Iffective Time of the Merger, GEB shall be merged with
and into Buyer, and Buyer shall be the surviving corporation (the “Surviving
Corporation™). Buyer shall thereupon succeed, without other transfer, to all rights
and properties, and shall be subject to all the debts and liabilities, of GEB, and the
separate existence of Buyer as a California corporation, with all of its purposes,
objects, rights, powers, privileges, liabilities, obligations and franchises, shall
continue unaffected and unimpaired by the Merger.

2. Corparate Governance.

(a) From and after the Effective Time of the Merger and until
thereafler amended as provided by law, (i) the Articles of Incorporation of Buyer
as in effect immediately prior to the Effective Time of the Merger shall be and
continue to be the Articles of Incorporation of the Surviving Corporation; and (ii)
the Bylaws of Buyer as in effect immediately prior to the Effective Time of the
Merger shall be and continue to be the Bylaws of the Surviving Corporation.
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(hy  Atthe Eftective Time of the Merger, the directors and ofticers of
the Surviving Corporation shall be those persons who are the directors and
alficers of Buyer at the Effective 1ime of the Merger, and they shall continue to
hold office from and after the Effective Time of the Merger until they shall have
resigned or shall have been legally removed or until their respective successors
shall have been clected and qualified.

() The Surviving Corporation intends to continue to operate the
following offices ol GEB. which constitute all 2" the offices of GEB, for the
foreseeable future tollowing the Effective Time:

Address Owned/Leased

Midtown Manhattan Main OfTice (New York County) Owned
235 Fifth Avenue
New York, NY 10016

Flushing (Queens County) Owned
41-48 Main Street
Ilushing. NY 11354

Flushing North (Queens County) [Leased
36-54 Main Strect
IMushing, NY 355

Chinatown (New York County) feased
16-18 Bast Broadway
New York, NY 10002

Brooklyn (Kings Ceunty) Leased
S5-01 Eightiv Avenue
Brooklva, NY 11220

3. Effect of Merger on Quistanding Shearex.
fnand by virtue of the Merger ind at the Effective Time of the Merger, the shares

of the common stoek of Buyer ¢C*Buyer Stoek™) and the shares of the capital stock ol GEB
CGER Stoek™) outstanding at the Effective Time of the Merger shall be affected as follows:

() lsffect on Buyer Stock. Lach share of Buyer Stock issued and
outstanding immediately prior to the Effective Time of the Merger shall remain
unchanged.

(h Effect on GEB Stock.

(1) Bach share of GEB Stock issued and outstanding immediately
prior to the Effective Time of the Merger (other than (A) any such
shares held directly or indirectly by GEB or Cathay (except for
Trust Account Shares and DPC Shares) and (B) any such shares
which arc outstanding immediately prior to the Effective Time of
the Merger and as to which sharcholders have given notice of their
intention to assert dissenters rights in accordance with Section

SH2BLUL7 4 6/5/00 4 43 PM



0022 ol the New York Banking Law., Chapter 2 of the New York
Stafe Consolidated Taws) shall be converted into the right 1o
receive $38.44 in cashr and

(i1) each share of GEB Stock that are awned directly or indircetly
by GEB or Cathay (other than shares of GEB Stock (A) held
direetly or indirectly in trust accounts, managed accounts and the
like or otherwise held in a fiduciary capacity for the benefit of third
parties (any such shares and shares of GEB Stock which are
similarly held being referred to herein as “Trust Account Shares™)
or (B) in respect of a debt previously contracted (any such shares
ol GEB Stock. being selerred to herein as “DPC Shares™)) shall be
caneeled and shall cease to exist and no cash or other
consideration shall be delivered in exchange therelor.

. Creneral Provision,

() Amendment. This Merper Apreement may not be amended except by an
imstrument in writing signed on behall of cach of the parties hereto.

(b)Y Suecessors and Assigns. This Merger Avieement shall be binding upon and
cnforceable by the purties hereto and their respective suceessors, assigns and transferces, but this
Merger Agreement may not be assigned by any party hereto without the written consent of the

other.

(¢) Governing Lave, This Merger Apreement has been exeeuted in the State of
Calitornia. and the s of the State of Californio shall govern the validity and interpretation
hereol ind the performance by the parties hereto. without iving effect to any choice or conflict
of ki provision or rade

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have duly cxecuted this Plan and Me

rger
Apreement as ot the date first written above,

! - , /
By: [' ¢ (L/ /‘i/(. (/ ({/( ¢y
Name: Michael M. Y. Chang .

A /
Title:  Secretary

CATHA

Namd: Dunson K ¢
Iitle: (‘huir\man and Bresident ;
vy LS L S
Name: Michael M.Y. Chang /

Title:  Sceretary

By:

A J
he

Al. BANCORP

Ngme: Dunson K@ng
Title:  Chaigman dnd President

By: /(W/ 1 ///f//(///
Name: Michael M.Y. Chang %
Titler Sceretary -

SFR21059257 4 55106 4 43 PM



CERTIFICATE OF APPROVAL
OF
PLAN AND AGREEMENT OF MERGER

Denson K. Cheng and Michael MY, Chang certify that:

I {hey are the Chairman and President and the Seeretary, respectively. of Cathay Bank, a
California corporation (the “Corporation™).

2 The Plan and Agreement of Merger in the form attached hereto was duly approved by the
Board of Directors of the Corporation by a majority vote of all the members thereof,

3. No vote of the shareholders ot the Corporation was required pursuant to California
Corporations Code Seetion 1201,

-+ No vote of the sharcholders of Cathay General Bancorp. the parent of the Corporation,

wis required.

We further declare under penalty of perjury under the laws of the State of € alifornia and under
(he laws of the State of New York thet the matters set forth in this certificate are true and correct
ol our own knowledge,

Dated: May 28 #h 2000

Namid: Hunson K. (thQ
Title:¥ Chairman and Président

/ ,L/////C%‘,

Name: Michael MLY. Chang
Titde:  Seerctary

/
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CERTIFICATE OF APPROVAL
OF
PLAN AND AGREEMENT OF MERGER

Dunson K. Cheng and Michael M. Y. Chang certily that:

They are the President and the Sceretary, respectively, of Great Eastern Bank, a New
York corporation (the “Corporation™).

The Man and Agreement of Merger in the form attached hereto was duly approved by the
Board of Directors of the Corporation by a majority vote of all the members thereof.

The Plan and Agreement of Merger was submitted to the stockholders of the Corporation
at a meeting thereof held upon notice of at least fifleen days, specifying the time, place
and ohject of such meeting and addressed to cach stockholder at the address appearing
apon the books of the Corporation and published at feast once o week for two suceessive
weeks in one newspaper in cach county in which any of the merging corporations has its
principal place of business.

Such Plan and Agreement of Merger was approved at such meeting by stockholders
aowning at least two-thirds in amount of the stock of the Corporation. The number of
shares voting in tavor of the merger equaled or exceeded the vote required. The
percentage vote required wits more than 66.67%.

There is one (1) class of voting stock, and the number of shares of such class outstanding
is 1,728.333.

We Turther declare under penalty of perjury under the faws ol the State of California and under
the Taws of the State of New York that the matters set forth in this certificate are true and correct
of our own knowledpe,

Dated: May /844 . 20006

unson K. (‘h@
President

“ .
Il Ny

Name: Michael M. Y. Chang /7
Title: Secretary {
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STATE 0OF CALIFORNIA ARNOLD SCHWARZENEGGER, Govamor
BUSINESS, TRANSPORTATION AND HOUSING AGENCY SUNNE WRIGHT MCPEAK, Secrstary

DEPARTMENT OF FINANCIAL INSTITUTIONS
BRIAN YUEN, ACTING COMMISSIONER

111 PINE STREET, SUITE 1100

SAN FRANCISCO, CA 94111-5613

(415) 263-8555

hitp/fwww.dli.ca gov

May 17, 2006

The Honorable Bruce McPherson

Secretarx of State

1500 11" Streat

Sacramento, CA 95814 o040 Py

Re: Cathay Bank — Merger of Great Eastern Bank

Dear Mr. McPherson;
This is in reference to the merger of Cathay Bank and Great Eastern Bank.

On May 9, 2008, in accordance with Financial Code Section 4887(a), the Commissioner
of Financial Institutions approved the Plan and Agreement of Merger relating to the
referenced transaction, and the Commissioner's approval was endorsed on the Plan
and Agreement of Merger. On May 15, 2006, the Plan and Agreement of Merger with
the Commissioner's approval endorsed thereon was filed with you. Finally, a copy of
the Plan and Agreement of Merger certified by you was filed with the Commissioner as
of 8:58 p.m., May 15, 2006. At that time, pursuant to Financial Code Section 4887(b),
the merger became effective for all purposes.

If you require any additional information regarding this mattsr, please contact me at
(415) 263-8541,

Very truly yours,

'PAULT CRAYTON
Staff Counsel

PTC acp.
cc.  Maureen A, Young, Bingham McCutchen LLP
' t Federal Deposat Insurance Corporation, San Francisco

TR IN SRS
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APPROVED AGREEMENT OF MERGER L
October 16, 2006 OF 0DT 1 7 2006
MICHAEL A. KELLEY - '
Acting Commissioner NEW ASIA BANK
of Financlal Institutions ‘ WITH AND INTO {
Teures I Fitler by 4. V
By J0rs P, ATHAY BAN
JAMES M. PATTEN . R
Senior Counsel LA

This AGREEMENT OF MERGER is entered into on October ! Q , 2006 by and between
CATHAY BANK 1 California banking corporation (herein "Surviving Corporation") and NEW
ASIA RANK, an Illinois state-chartered commercial bank (herein "Terminating Corporation) as

approved by the Board of Directors of gach of said corporations;

FIRST: Terminating Corporation shall be merged with and into Surviving
Corporation. The laws of the jurisdiction of incorporation of the Terminating Corporation permit
the merger of a business corporation of said jurisdiction with and into a business corporation of
another jurisdiction.

SECOND:  The separate existence of the Terminating Corporation shall cease upon
the efféctive date of the merger in accordance with the provisions of the laws of the jurisdiction
of incarporation of said corporation. = '

THIRD:  The Sur\dving Corporation shall continue its existence under its present
name pursuant to the provisions of the General Corporation Law of the State of Califorhia,

FOURTH: ~ The Articles of Incorporation of the Surviving Corporation upon the
effective dité of the merger in the State of California shall be the Articles of Incorporation of
said Surviving Corporation and shall continue in full force'and effect until amended and changed
in the manner prescribed by the'provisions of the General Corporation Law of the State of

_California, . -




SIXTH: The directors an officers in office of the Surviving Corp ) étign upbn fbe_

effective date of the merger in the State of California shall continue to be the members of the-
Board of Directors and the officers of the Surviving Corporation, all of whom shall hold their
directorships and offices until the clection, choice, and qualification of their respective
successors of until their tenure is otherwise terminated in accosdance with the by Jaws of the

Surviving Corporation.

SEVENTH: Each issued share of the Terminating Corporation shall, upon the complete
effective date of the merger, be cancelled without consideration. The issued shares of the
Surviving Corporation shall not be converted or exchanged in any manner or any consideration
be paid therefor, but each said share which is issued as of the complete effectivé date of the - .
merger shall continuc to represent one issued share of the Surviving Corporation.

EIGHTH: - Inthe event that the merger herein provided for shall have been fully
authorized in accordance with the provisions of the laws of the jurisdiction of incorporation of
the Terminating Corporation and in accordance with the provisions of the & ¢ral Corporation
Law ‘of the State of California, the Terminating Corporation and the Surviving . oration,
hereby agree that they will cause to be executed and filed and/or recorded any document or
documents prescribed by the laws of the State of Illinois and of the State of California, and that
they will caureto be performed all niecessary acts therein and elsewhere-to cffectuate the merger.

NINTH: The Board of Directors and the proper officers of the Terminating
Corporation and of the Surviving Corporalion, respectively, are hereby authorized, cmpowered
and directed to-do any and all-acts and things, and to make, execute, deliver, file, and/or record
any and all instruments, papers and documents which shall-be ot become necessary. proper of
convenient to carry out or put into effect any of the provisions of this Agreement of Morger or of -
the Merger herein provided for,




TENTH: The effective date and time of the merger shall be 10:01 o+ m., EDT on
October 18, 20006,

CvA

Fxeculed on this

CATHAY BANK

7 ) . “ R
gy: (¢ (( ///(/)c:”éc/)

Michacl M.Y. Chang, Secretary . /

K

"V
Executed on this _I_‘{?f\“ day of QOctober, 2000
NEW ASIA BANK

By

Benjamin W, Wong, Chairman of the Board

Edward C.’ Sevik, Chief Fina'ncial‘Ofﬁcer,




TENTIL The effective date and time of the merger shall be 10:01 am., EDT on
Octobuer 18, 2000,

m
Eixecuted on this ug_ day of October, 20006

CATIIAY BANK

By:

Dunson K. Cheng, President

By:

MNEEOUNLY Chang. Secreta,

iy

Exccuted on lhis\gf)” day of October, 2000

NEW ASTA BANK
g ‘...—-&'7

el

“y: \ . ,.... " —1-:,,.::3/7

H\m mﬁ/w(mg (Imnmdn of the Board

(W c /

I’dward C. Sevik, C nef Pmanwﬂ Of[“ icer




CERTIFICATE OF APPROVAL OF
AGREEMENT OF MERGER OF
CATHAY BANK

Dunson K. Cheng and Michacl M.Y. Chang state and certify that:

I They are the President and Sccretary, respectively of CATHAY BANK, u California
corporation (the “*Corporation™).

2. The Agreement of Merger in the form attached was duly approved by the Board of
Divectors and shareholders of the Corporation.

3. There are two classes of sharcs, but only one class of shares, Common Stock, is
outstanding and the total number of outstanding sharzs of Common Stock is 6,149,173,

4. Sharcholder approval was by the affirmative volce ol sole sharcholder of 100% of the
oulstanding shares of the Corporation.

3. The principal terms of the Agreement of Merger in ..o¢ form attached were approved by
the Corporation by a vote of the number of shares which cqualed or exceeded the vote required.

On the daie set forth below, in the City of Los Angeles in the State of California, each of the
undersigned does hereby declare under the penalty of perjury that he signed the foregoing
certificate in the official capacity set forth beneath his signature, and that the statements sct forlh
in said certificate are true of his own knowledge.

- o
Signed on October z(q, 2006 PR

{\‘ . > Q{‘; Q’iz.‘. =

AL AN e

Dxmé?‘ K. Cheng; Pregident
y,

Ll itk .,

Michael M. Y. Chang, Secretary 7~

i

| R ' Catifom
FI21078603,:4(2022000-0000321086 - © ¥ -




CERTIFICATE OF APPROVAL OF
AGREEMENT OF MERGER OF
NEW ASIA BANK

Benjamin W. Wong and Edward C. Sevik state and certisy that:

1. They are the Chairman of the Board and Chief Financial Officer, respectively of NEW
ASIA BANK, an Illinois corporation (the “Corporation™).

2, The Agreement of Merger in the form attached was duly approved by the Board of
Directors and shareholders of the Corporation.

3, Theré is only one clugs of shares aad the total number of outstanding shares is 354,884 of
Common Stock.

4, Shareholder approval was by the alfirmative vote of the sole sharcholder of 100% of the
outstanding shares of the Corporation,

5. The principal terms of the Agreement of Merger in the form attached were approved by
the Corporation by a vote of the number of shares which equaled or exceeded the vute required.

On the date set forth below, in the City of Chicago in the State of Illinois,

cach hereby declare under the penalty of perjury that he signed the foregoing certificate in the
official capacity set forth beneath his signature, and that the statements set forth in said certificate
are true of his own knowledge.

Signed on Oetaber \ -, 2000

\ /7"*’“:’: =,

inW. Wong, Chairman of the Board

Berh'am n




BRATD DF CALIFORNIA 0 ‘/7[ G & (;3
AUSINES S, TRANSPORTATION AND HOUSING AGENCY . / A 21

ARNOLD SCHWARZENEGGER, Govemor
SUNNE WRIGHT MCPEAK, Secretary

DEPARTMENT OF FINANCIAL INSTITUTIONS

MICHAEL A, KELLEY, ACTING COMMISSIONER
111 PINE STREET, $/1TE 1100

SAN FRANCISCO, CA 94111-5613

(415) 2638555

htip/iwww.dfi.ca,gov

Qctober 18, 2006

Bruce McPherson
Secretarg/ of State
1500 11" Street
Sacramento, CA 95814

Re: Cathay Bank - Merger of New Asia Bank

Dear Mr. McPherson:

This is in reference to the merger of Cathay Bank and New Aszia Bank.

On October 8, 2006, in accordance with Financial Code Secticn 4887(a), the
Commissioner of Financial Institutions appioved the Agreemant of Merger relating to
the referenced transaclion zand the Commissioner's approval was endorsed ¢n the
Agreement of Mergar on October 16, 2006. On Oclober 17, 2006, the Agreement of
Marger with the Commissioner's approval endorsed therean was filed with you, Finally,
a cupy of the Agreement of Merger certified by you wac filed with the Commissionar at
approximately 7:01 a.m.,, Qctober 18, 2006. At that time, pursuant to Financial Code

Saction 4887(b), the merger became effective for all purposes.

If you require any additional information regarding this matter, please contact me at
(415) 263-8514.

Senior Counsel

JMP:acp ‘
cc:  Federal Reserve Bank; San Francisco

Federdl Depasit Insurance Corporation, San Francisco



March 26, 2007 A065889L : -
MICHAEL A KELLEY O (/f ( ch gg SUQ\/ FILED
Comnussioner of Financial Institutions ) I ngﬁm 0‘3”
by [t St -~ of the Stats of Calffornia ,k
N eaton Goneral Counsel AGREEMENT OF MERGER #4R 3 0 2007 Cﬁ
OF

UNITED HERITAGE BANK
WITH AND INTO
/| CATHAYBANK |

e

e A TR AT At i3 AN
ep A m AV
il

This AGREEMENT OF MERGER is entered into on March JO _, 2007 by and between

CATHAY BANK, a California banking corporation (i erein "Surviving Corporation™) and
UNITED HERITAGE BANK, a New Jersey state-chartered commercial bank (herein

“Terminatieg Corporation”) as approved by the Board of Directors of cach of said corporations:

FIRST: Cathay Interim Bank (“CIB"), a wholly-owned subsidiary of the parent of
Surviving Corporation, Cathay General Bancorp (“CGB™), shall be merged with and into
Terminating Corporation (the “Interim Merger™), immediately followed by the merger of
Terminating Corporation with and into Surviving Cerporation (the “Merger™). The laws of the
jurisdiction of incorporation of the Terminating Corporation permit the merger of a business
corporation of said jurisdiction with and into a business corporation of another jurisdiction.

SECOND:  The scparate existence of the Terminating Corporation shall cease upon
the effective daie of the Merger in accordance with the provisions of the laws of the jurisdiction
of incorporation ol snid corporation,

THIRD: The Surviving Corporation shall continue its existence under its present
name pursuant to the provisions of the General Corporation Law of the State of California,

FOURTIL:  The Articles of Incorporation of the Surviving Corporation upon the
effective date of the Merger in the State of California shall be the Articles of Incorporation of
said Surviving Corporation and shall continue in full force and effect until amended and changed
in the manner prescribed by the provisions of the General Corporation Law of the State of
California.

FIFTH: The bylaws of the Surviving Corporation upon the effective date of the
Merger in the State of California shall be the bylaws of said Surviving Corporation and shall

continue in full force and effect until changed, altered or amended as therein provided and in the
manner prescribed by the provisions of the General Corporation Law of the State of California.

Califorma Merger - Foreign into Domestic Comporation - |

SFR21704452.6




SIXTH: The directors and officers in office of the Surviving Corporation upou the
effective date of the Merger in the State of California shall continue to be the members of the
Board of Directors and the officers of the Surviving Corporation, all of whom shall hold their
directorships and offices until the election, choice, and qualification of their respective
successors of until their tenure is otherwise terminated in accordance with the bylaws of the
Surviving Corporation.

CSEVENTH:  Each issued share of the Terminating Corporation shall, upon the effective
date and time of the Merger (the “Effective Time™), by virtue of this Agreement of Merger,
without any action on the part of the holder thereof, be cancelled without consideration and cease
1o exist.

EIGHTH: In the event that the Merger herein provided for shall have been fully
authorized in accordance with the provisions of the laws of the jurisdiction of incorporation of
the Terminating Corporation and in accordance with the provisions of the General Corporation
Law of the State of California, the Terminating Corporation and the Surviving Corporation
hereby agree that they will cause to be executed and filed and/or recorded any document or
documents prescribed by the laws of the State of New Jersey and of the State of Culifornia, and
that they will cause to be performed all necessary acts therein and elsewhere to effectuate the
Interim Merger and the Merger.

NINTH: The Board of Directors and the proper officers of the Terminating
Carporation and of the Surviving Corporation, respectively, are hereby authorized, empowered
and Jivected (o do any and all acts and things, and to make, exeeute, deliver, file, and/or record
any and all instruments, papers and documents which shall be or become necessary, proper or
convenient 1o carry out or put into effect any of the provisions of this Agreement ol Merger or of
the Merger herein provided for,

Catitorni Merger - Forewgn e Domestic Corporaiion - 2

AF121704452.6




TENTH:

Executed on this }g_ﬁ:iay of March, 2007

Executed on this ﬁde\y of March, 2007

SFIR1704452 8

The effective date and time of the Merger shall be as prescribed by law.,

CATHAY BANK

{
|
4

. * \\
e e _,_:C‘ e S
Dunso/x K. Cheng. Presidep

5 b

v

By:

! T Ve e

By: S Lo« /,4/:// Vo

Michael M.Y. Chang, Secretary

UNITED HERTTAGE BANK

z
N
! J_ Q RN PP
Dun\z/én K. Cheng, ChiofJExceutive Officer

) () o
/

By: 2‘1 /k }\ L\/\ /"Q/\‘

Perry Ogi, Sccrctaf‘y

By:

Californin Merger - Foreign into Donestic Corporation - 3
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CERTIFI¢C ATV OF APPROVAL OF
AGREEMENT OF MERGER OF
CATHAY BANK

Dunson K. Cheng and Michael M.Y. Chang state and certify that:

1. They are the President and Secretary, respectively of CATHAY BANK, a California
corporation (the “Corporation™).

2. The Agreement of Merger in the form attached was duly approved by the Board of
Directors and sharcholders of the Corporation.

3. There are two classes of shares, but only one class of shares, Common Stock, is
outstanding and the total number of outstanding shares of Common Stock is 6,149,173.

4. Sharcholder approval was by the affirmative vote of the sole sharcholder of 100% of the
outstanding shares of the Corpaoration.

5. The principal ters of the Agreement of Merger in the form attached were approved by
the Corporation by a vote of the number of shares which equaled or exceeded the vote required.

On the date set forth below, in the City of | os Angeles in the State of California, cach of the
undersigned does hereby declare under the penalty of perjury that he signed the foregoing
certificate in the official capacity set forth beneath his signature, and that the statements sct forth
in said certificate are true of his own knowledge.

Signed on March 3O, 2007

)

Dun”syﬁ K. Cheng, Prcsid/}ﬁ“
" @

i ! A W
R SN 4 S

Michael M.Y. Chang, Secretary -

Culifornia Merger - Foreign into Domestic Comporation - 4
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CERTIFICATE OF APPROVAL OF
AGREEMENT OF MERGER OF
UNITED HERITAGE BANK

Dunscn K. Cheng and Perry Oei state and certify that:

i They are the Chief Executive Officcr and Secretary, respectively of UNITED HERITAGE
BANK, a New Jersey corporation (the “Corporation™;.

2. The Agreement of Merger in the form attached was duly approved by the Board of
Directors and sharcholders of the Corporation,

3 There is only one class of sharcs and the total number of autstanding shares is 1,000,000
of Common Stock.

4, Shareholder approval was by the affirmative vote <+ he sole sharcholder of 100% of the
outstanding shares of the Corporation.

5. The principal terms of the Agreement of Merger in the form attached were approved by
the Corporation by a vote of the number of shares which equaled or exceeded the vote required.

On the date set forth below, in the City of Los Angeles in the State of Caiifornia,

cach hereby declare under the penalty of perjury that he signed the foregoing certificate in the
official capacity set forth beneath his signature, and that the statements set forth in said certificate
are true of his own knowledge.

A
fi(ins@y Cheng, Chicf E’“"rf?}mv" Officer
B

Co A
\ 4-/ Lw) K M

Perry Oei, Sccretarf

California Merger - Fareign nto Domestic Corporation - 5
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Septermber 25, 2013 ADTLE257
JAN LYNN OWEN
Depariment of Business Oversight ‘éq/%%/
By 4//" CERTIFICATE OF AMENDMENT

TONY LEFONEN ARTICLES OF INCORPORATION 5 FILED
Senor Cpunse! of Stary of State oy
CATHAY BANK tate of Californig

Dunson Cheng and Perry Oei certify that: ¢ SEP 26 2013 O/D

1. They are the President and the Secretary, respectively, of Cathay Bank, a California
corporation.

2. The first paragraph of Article U1 of the Articles of Incorporation of this corporation is
amended to réad as follows:

"This corporation is authorized to issue only two classes of shares of stock; the total
number of shares which the corporation is authorized to issue is 2,000,000, consisting of
1,000,000 shares of common stock and 1,000,000 shares of preferred stock. The
preferred stock shall be divided into (i) 500,000 shares of adjustable rate Noncumulative
Preferred Stock, Series A (the "Series A Preferred Shares") with rights, preferences,
privileges and restrictions thereof as set forth in this Article ITI and (ii) 500,000 sharcs of
preferred stock with rights, preferences, privileges and restrictions as set forth in Section
(D) of this Article IIL."

3. The foregoing amendment of the Articles of Incorporation has been duly approved by the
board of directors.

4. The foregoing amendment of Articles of Incorporation has been duly approved by the
required vote of sharcholders in accordance with Section 902, California Corporations Code. The
corporation has one class of shares of stock outstanding. The total number of outstanding shares of the
corporation is 100. The number of shares voting in favor of the amendment equaled or exceeded ihe vote
required. The percentage vote required was more than 50%.

We further declare under penalty of perjury under the laws of the State of California that the
matters set forth in this certificate are true and correct of our own knowledge.

DATE: September 19, 2013

Dunson Cheflg, President

@mO/

Perry Oei, Secretary (







