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777 NORTH BROADWAY

LOS ANGELES, CALIFORNIA 90012
To Our Stockholders:

We are pleased to invite you to attend the annual meeting of stockholders of Cathay General Bancorp. The meeting will be held on Monday,
May 12, 2014, at 5:00 p.m., local time, at 9650 Flair Drive, El Monte, California 91731.

At the meeting, you will be asked to elect four Class III directors to serve until 2017, to vote on an advisory (non-binding) proposal to approve
our executive compensation, to vote on an advisory (non-binding) proposal on the frequency of future advisory votes on executive
compensation, and to ratify the appointment of KPMG LLP as our independent registered public accounting firm for the 2014 fiscal year.

Your vote is very important. Whether or not you expect to attend the annual meeting in person, we encourage you to cast your vote by
telephone or, if you prefer, by completing, signing, and returning your proxy card in the accompanying return envelope. Specific
instructions for voting by telephone are stated on the proxy card. If you hold your shares through an account with a brokerage firm,
bank, or other nominee, please follow the instructions you receive from them to vote your shares. Your cooperation is appreciated since
a majority of the outstanding shares of our common stock must be represented, either in person or by proxy, for us to transact business
at the meeting.

We look forward to seeing you at the meeting.

Sincerely yours,

Dunson K. Cheng

Chairman of the Board,

President, and Chief Executive Officer
Los Angeles, California

April 10, 2014
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777 NORTH BROADWAY

LOS ANGELES, CALIFORNIA 90012
Notice of Annual Meeting of Stockholders

to be Held on May 12, 2014

Notice is hereby given that the annual meeting of stockholders of Cathay General Bancorp will be held on Monday, May 12, 2014, at 5:00 p.m.,
local time, at our offices located at 9650 Flair Drive, El Monte, California 91731, for the following purposes:

1. To elect four Class III directors to serve until the 2017 annual meeting of stockholders and their successors have been elected and
qualified;

2. To vote on an advisory (non-binding) proposal to approve our executive compensation;

3. To vote on an advisory (non-binding) proposal on the frequency of future advisory votes on executive compensation;

4.  To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the 2014 fiscal year; and

5. To transact such other business as may properly be brought before the meeting or any adjournments or postponements of the
meeting.
The Board of Directors has fixed April 1, 2014, as the record date for the meeting. Only holders of record of our common stock at the close of
business on the record date are entitled to receive notice of and to vote at the meeting.

Please cast your vote by telephone or by completing, signing, and returning your proxy card in the accompanying return envelope. If you mail
the envelope in the United States, it does not require postage. It is important that you vote by telephone or by returning your proxy card
promptly even if you plan to attend the annual meeting in person.

We invite you to attend the meeting in person. If you attend, you may choose to vote in person at the meeting. If you do so, your prior voting
instructions will be disregarded.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
held on May 12, 2014. This proxy statement and Cathay General Bancorp s Annual Report for the year ended
December 31, 2013 are also available electronically at
https://www.cathaybank.com/Cathay-General/Annual-Meeting-Materials and will remain available on the website
through the conclusion of the meeting of stockholders.

By Order of the Board of Directors,

Perry Oei

Table of Contents 5



Edgar Filing: CATHAY GENERAL BANCORP - Form DEF 14A

Secretary
Los Angeles, California

April 10, 2014
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary is designed as an aid and does not contain all
of the information that you should consider in deciding how to vote. As such, you should read this entire proxy statement carefully before voting.

Annual Meeting of Stockholders

Date and Time: Monday, May 12, 2014, 5:00 p.m. local time Place: Cathay Bank Corporate Center

Record Date: April 1,2014 9650 Flair Drive, El Monte, California 91731

Voting: Holders of record of our common stock at the Attendance: Stockholders and their duly appointed proxies
close of business on the record date. may attend the meeting.

Proposals and Voting Recommendations

Proposal Board Recommendation ~ Page
1. Election of Directors FOR EACH NOMINEE 6
2. Advisory (Non-Binding) Vote to Approve our Executive Compensation FOR 47
3. Advisory (Non-Binding) Vote on the Frequency of Future Advisory Votes on Executive Compensation EVERY YEAR 48
4. Ratification of the Appointment of Independent Registered Public Accounting Firm FOR 49

Proposal One Election of Directors

The first proposal is to elect four Class III directors to serve until the 2017 annual meeting of stockholders and their successors have been elected
and qualified. The following table provides summary information about each nominee.

Director
Name of Nominee Age Principal Occupation Since
Nelson Chung 61 President of Pacific Communities Builder, Inc. 2005
Felix S. Fernandez 63 Retired Banker 2013
Patrick S.D. Lee 79 Retired Real Estate Developer 1990
Ting Y. Liu 77 Retired Investor 2003

Proposal Two Advisory (Non-Binding) Vote to Approve our Executive Compensation

Section 14A of the Securities Exchange Act of 1934, as amended (the Exchange Act ), enables our stockholders to vote to approve, on a
non-binding basis, the compensation of our Named Executive Officers as disclosed in this proxy statement in accordance with the rules of the
Securities and Exchange Commission. Accordingly, the Board of Directors is submitting the following proposal for stockholder consideration:

RESOLVED, that the compensation paid to our Named Executive Officers, as disclosed pursuant to the compensation disclosure rules of the
Securities and Exchange Commission, including the Compensation Discussion and Analysis, the compensation tables, and any related material
disclosed in this proxy statement, is hereby APPROVED.

Proposal Three Advisory (Non-Binding) Vote on the Frequency of Future Advisory Votes on Executive Compensation

As described above in Proposal Two, our stockholders have the opportunity to cast an advisory vote on the compensation of our Named
Executive Officers as disclosed in this proxy statement. Section 14A of the Exchange Act also enables our stockholders to indicate how
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frequently we should seek an advisory vote on the compensation of our Named Executive Officers. When voting on Proposal Three, our
stockholders may indicate whether they would prefer an advisory vote on executive compensation to be held every year, every other year, or
every three years, or they may abstain.

Proposal Four Ratification of the Appointment of Independent Registered Public Accounting Firm

We are asking our stockholders to ratify the appointment of KPMG LLP ( KPMG ) as our independent registered public accounting firm for our
2014 fiscal year. Although ratification is not legally required, we are submitting the appointment of KPMG to our stockholders for ratification in
the interest of good corporate governance. In the event that this appointment is not ratified, the Audit Committee of the Board of Directors will
reconsider the appointment.
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777 NORTH BROADWAY

LOS ANGELES, CALIFORNIA 90012

Proxy Statement
Annual Meeting of Stockholders

May 12,2014

The Board of Directors of Cathay General Bancorp (the Board ) is furnishing this proxy statement to the holders of record of our common stock

to solicit proxies for use at our 2014 annual meeting of stockholders and any adjournments or postponements of the meeting. In this proxy

statement, Bancorp, we, us, and our refer to Cathay General Bancorp, a Delaware corporation. This proxy statement and the enclosed proxy cat
were first mailed to stockholders on or about April 10, 2014.

INFORMATION ABOUT THE ANNUAL MEETING

What is the purpose of the annual meeting? At the meeting, our stockholders will be asked to:

1. Elect four Class III directors to serve until the 2017 annual meeting of stockholders and their successors have been elected and qualified;

2. Vote on an advisory (non-binding) proposal to approve our executive compensation;

3. Vote on an advisory (non-binding) proposal on the frequency of future advisory votes on executive compensation;

4. Ratify the appointment of KPMG LLP as our independent registered public accounting firm for the 2014 fiscal year; and
5. Transact such other business as may properly be brought before the meeting or any adjournments or postponements of the meeting.
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When and where will the annual meeting be held? The annual meeting will be held on May 12, 2014, at 5:00 p.m., local time, at our offices
located at 9650 Flair Drive, El Monte, California 91731.

Who can attend the annual meeting? All stockholders and their duly appointed proxies may attend the meeting.

INFORMATION ABOUT VOTING AND PROXIES

Who is entitled to vote at the annual meeting? The Board has fixed April 1, 2014, as the record date for the meeting. Only holders of record of
our common stock at the close of business on the record date are entitled to receive notice of and to vote at the meeting. On the record date,
79,619,558 shares of our common stock were outstanding.

How many shares must be present to transact business at the meeting? The presence in person or by proxy of the holders of a majority of
the outstanding shares of our common stock is necessary

to transact business at the meeting. Abstentions and broker non-votes will be counted as present for this purpose. If the shares represented at the
meeting are not sufficient to transact business, we may adjourn or postpone the meeting to permit the further solicitation of proxies.

What are broker non-votes? The term broker non-votes generally refers to shares that are held by a broker or other nominee in its name for the
benefit of its clients but that cannot be voted because the broker
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or nominee is precluded from voting on certain matters and has not received voting instructions from the beneficial owner on those matters.

How many votes am I entitled to? Each stockholder of record is entitled to one vote for each share of our common stock registered in the
stockholder s name. Shares may not be voted cumulatively for the election of directors or otherwise.

What is the difference between a stockholder of record and a beneficial owner? These terms describe how your shares are held. If your
shares are registered directly in your name with our transfer agent, then you are a stockholder of record of those shares. As a stockholder of
record, you have the right to vote by telephone, by proxy, or in person at the meeting.

If your shares are held in an account by a broker, bank, trust company, or other similar organization, then you are a beneficial owner of those
shares and the organization holding your shares is considered the stockholder of record for purposes of voting at the meeting. If you are a
beneficial owner, you have the right to direct the organization holding your shares on how to vote the shares held in your account.

How do I vote my shares? If you are a stockholder of record, you may vote your shares by telephone, by completing the enclosed proxy card
and returning it signed and dated in the enclosed postage-prepaid envelope, or by attending the meeting and voting in person. If you vote by
telephone or properly complete the proxy card and we receive it before the voting, your shares will be voted as you direct. Even if you plan to
attend the meeting in person, we encourage you to cast your vote by telephone or, if you prefer, by completing, signing, dating, and returning the
proxy card. Specific instructions for voting by telephone are stated on the proxy card.

If you are a beneficial owner, you have the right to direct the organization holding your shares on how to vote the shares held in your account. If

you wish to vote in person at the meeting, you must obtain a valid proxy from the organization holding the shares giving you the right to vote at

the meeting. If you hold your shares in a brokerage account and do not give voting instructions to your broker on proposals that are considered
non-routine, your broker cannot

vote them for you and your shares will be treated as broker non-votes. At the meeting, Proposal Four (Ratification of the Appointment of

Independent Registered Public Accounting Firm) involves matters that we believe will be considered routine, while Proposal One (Election of

Directors), Proposal Two (Advisory (Non-Binding) Vote to Approve Our Executive Compensation), and Proposal Three (Advisory

(Non-Binding) Vote on the Frequency of Future Advisory Votes on Executive Compensation) involve matters that we believe will be considered
non-routine. Therefore, it is important that you provide voting instructions for all proposals.

What if I don t vote for some of the items listed in this proxy statement? If you are a stockholder of record and return your signed proxy card,
or vote by telephone, the proxy holders will vote your shares, with respect to the items without specific voting instructions, according to the
recommendations of the Board. The Board has designated Dunson K. Cheng, Peter Wu, and Anthony M. Tang, and each of them individually,
with power of substitution, as proxy holders.

May I change my vote? Yes. If you are a stockholder of record, you may revoke your proxy at any time before it is exercised by filing a written
notice of revocation with our Secretary, by delivering to our Secretary a later signed and dated proxy card, or by a later dated vote by telephone.
The deadline to vote by telephone is 11:59 p.m., Eastern Time, on May 11, 2014. You may also revoke your proxy if you are present at the
meeting and vote in person. Attendance at the meeting will not cause any previously granted proxy to be revoked unless you specifically make
that request. Unless you decide to attend the meeting and vote in person, we recommend that you change or revoke your prior instructions in the
same manner as you originally gave them and provide enough time for the new voting instructions to reach us before the meeting begins. Once
the meeting begins, you may only change or revoke your proxy in person.

How are the shares held by the Cathay Bank Employee Stock Ownership Trust (ESOPT) voted? Each participant of the ESOPT has the
power to direct the vote of the shares allocated to him or her by providing instructions to the administrator of the ESOPT. The administrator,
which is a management

Table of Contents 12



Edgar Filing: CATHAY GENERAL BANCORP - Form DEF 14A

Table of Conten

level committee, has the sole power to vote the shares allocated to any participant who does not specify any voting directions and to vote any
unallocated shares held by the ESOPT.

How does the Board recommend that I vote? The Board unanimously recommends that you vote your shares as follows:

FOR EACH NOMINEE as Class III directors as specified under Proposal One,

FOR the advisory (non-binding) proposal to approve our executive compensation as specified under Proposal Two,

CHOOSE on the advisory (non-binding) proposal on the frequency of future advisory votes on executive compensation to be EVERY
YEAR as specified under Proposal Three, and

FOR ratification of the appointment of KPMG LLP as our independent registered public accounting firm as specified under Proposal Four.
What is the vote required to elect directors and approve the other proposals?

Proposal One (Election of Directors)

In February 2014, the Board amended our bylaws to provide for majority voting in uncontested elections and plurality voting in any election that

is contested. Thus, in this election, the nominees receiving a majority of votes cast at the meeting will be elected as directors. A majority of votes

cast means the number of votes cast for the director s election exceeds the number of votes cast against that director s election. Abstentions and
broker non-votes will not count as either for or against votes, so abstentions and broker non-votes will have no effect on the election of a
director. If an incumbent director nominee fails to receive the requisite vote in an uncontested election, that director must offer to resign. Our
Nomination and Governance Committee and the Board will then act on the tendered offer to resign in the best interest of the Bancorp.

Proposal Two (Advisory (Non-Binding) Vote to Approve our Executive Compensation)

The affirmative vote of a majority of our shares of common stock present in person or represented by proxy and entitled to vote at the meeting is
required

to approve Proposal Two. Abstentions will be treated as present and entitled to vote and therefore will have the same effect as a vote against this
proposal. Broker non-votes will not affect the outcome of the advisory vote. The results of this voting are not binding on the Board.

Proposal Three (Advisory (Non-Binding) Vote on the Frequency of Future Advisory Votes on Executive Compensation)

For Proposal Three, you may indicate whether you would prefer a vote on executive compensation every year, every other year, or every three
years, or you may abstain from voting. Whichever of every year, every other year, or every three years receives the highest number of votes cast
will be the frequency selected by our stockholders. Abstentions and broker non-votes will not affect the outcome of the advisory vote. The
results of this voting are not binding on the Board.

Proposal Four (Ratification of the Appointment of Independent Registered Public Accounting Firm)

The affirmative vote of a majority of our shares of common stock present in person or represented by proxy and entitled to vote at the meeting is
required to approve Proposal Four. Abstentions will be treated as present and entitled to vote and therefore will have the same effect as a vote
against this proposal. Broker non-votes will not affect the outcome of the vote.

Who will serve as inspector of elections? The inspector of elections for the meeting will be a representative of American Stock Transfer and
Trust Company. Under Delaware law, the inspector of elections will pass on the proxies and ballots submitted and may consider evidence
deemed to be reliable to reconcile proxies and ballots submitted by or on behalf of banks, brokers, their nominees, or similar persons that
represent more votes than the holder of a proxy is authorized by the stockholder of record to cast, or more votes than the stockholder holds of
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record.

What happens if additional matters are presented at the meeting or a nominee is unable to serve as a director? As of the date of this
proxy statement, the Board knows of no matters to be brought before the meeting other than the proposals specifically listed in the notice of
annual meeting of stockholders.
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Nevertheless, if further business is properly presented, the proxy holders named in the enclosed proxy card will vote the shares in their discretion
in accordance with their best judgment.

If any nominee for director named in this proxy statement becomes unavailable for any reason, or if any vacancy on the Board occurs before the
election, the shares represented by any proxy voting for that nominee will be voted for the person who may be designated by the Board to
replace the nominee or to fill that vacancy on the Board. However, at the date of this proxy statement, the Board does not believe that any
nominee will be unavailable or that any vacancy will occur.

How will proxies be solicited and who will pay for the solicitation? We will pay the cost of this solicitation of proxies. In addition to use of
the mail,

the officers, directors, and employees of Bancorp and its subsidiaries may solicit proxies personally or by telephone, facsimile, or electronic
means. These individuals will not be specially compensated for these solicitation activities. Arrangements will also be made with brokerage
firms and certain other custodians, nominees, and fiduciaries for forwarding solicitation materials to the beneficial owners of shares held of
record by these persons, and we will reimburse them for their reasonable expenses incurred in forwarding these materials.

What happens if the meeting is adjourned or postponed? Your proxy will remain valid and the shares may be voted at any adjourned or
postponed meeting. You will still be able to change your vote or revoke your proxy until the voting occurs.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

Based on the contents of reports filed with the Securities and Exchange Commission ( SEC ) pursuant to Sections 13(d) and 13(g) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ), we believe the entities listed below are the only beneficial owners of more
than five percent of our common stock as of April 1, 2014.

Percentage of Common

Amount and Nature of Stock
Beneficial Ownership of Beneficially
Name and Address of Beneficial Owner Common Stock Owned V
FMR LLC 7,346,335 % 9.23%
245 Summer Street, Boston, MA 02210
BlackRock, Inc. 6,875,810 ¥ 8.64%
40 East 52™ Street, New York, NY 10022
The Vanguard Group, Inc. 4,268,761 ¥ 5.36%
100 Vanguard Blvd., Malvern, PA 19355
State Street Corporation 4,112,712 % 5.17%
State Street Financial Center, One Lincoln Street, Boston, MA 02111
Dimensional Fund Advisors LP 4,011,621 ¢ 5.04%

Palisades West, Building One, 6300 Bee Cave Road, Austin, TX 78746

1/

2/

3/

4/

The ownership percentage is determined by dividing the number of shares shown in this table by the 79,619,558 shares of Bancorp common
stock outstanding as of April 1, 2014.

All information regarding FMR LLC is based on an amendment to Schedule 13G filed with the SEC on February 14, 2014. Fidelity
Management & Research Company, a wholly owned subsidiary of FMR LLC, was the beneficial owner of 7,334,775 of the shares indicated
as a result of acting as investment advisor to various investment companies registered under the Investment Company Act of 1940. Neither
FMR LLC nor Edward C. Johnson 3d has the sole power to vote or direct the voting of the shares owned directly by these investment
companies, which power resides with their boards of trustees. Fidelity Management & Research Company carries out the voting of the
shares under written guidelines established by these boards of trustees. Pyramis Global Advisors Trust Company, an indirect wholly-owned
subsidiary of FMR LLC, was the beneficial owner of 11,560 of the shares indicated as a result of serving as investment manager of various
institutional accounts. Edward C. Johnson 3d and FMR LLC each has sole dispositive and voting power over the 11,560 shares owned by
these institutional accounts.

All information regarding BlackRock, Inc. is based on an amendment to Schedule 13G filed with the SEC on January 28, 2014. BlackRock,
Inc., a parent holding company, reported that through its subsidiaries, BlackRock Advisors (UK) Limited, BlackRock Advisors, LLC,
BlackRock Asset Management Canada Limited, Blackrock Financial Management, Inc., BlackRock Fund Advisors, BlackRock Fund
Management Ireland Limited, BlackRock Institutional Trust Company, N.A., BlackRock International Limited, BlackRock Investment
Management (Australia) Limited, BlackRock Investment Management (UK) Ltd, and BlackRock Investment Management, LLC, it had sole
dispositive power over all the shares indicated and sole voting power over 6,606,789 shares.

All information regarding The Vanguard Group, Inc. is based on an amendment to Schedule 13G filed with the SEC on February 12, 2014.
The Vanguard Group, Inc., an investment adviser, reported that it had sole dispositive power over 4,159,403 of the shares indicated, shared
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dispositive power over 109,358 shares, and sole power to vote 114,992 shares. Vanguard Fiduciary Trust Company, a wholly-owned
subsidiary of The Vanguard Group, Inc., is the beneficial owner of 109,358 of the shares indicated as a result of its serving as investment
manager of collective trust accounts, and Vanguard Investments Australia, Ltd., a wholly-owned subsidiary of The Vanguard Group, Inc., is
the beneficial owner of 5,634 of the shares indicated as a result of its serving as investment manager of Australian investment offerings.

3 All information regarding State Street Corporation is based on the Schedule 13G filed with the SEC on February 3, 2014. State Street

Corporation, a parent holding company, reported that through its investment advisory subsidiaries, State Street Bank and Trust Company,
SSGA Funds Management, Inc., State Street Global Advisors Limited, State Street Global Advisors Ltd., State Street Global Advisors,
Australia Limited, and State Street Global Advisors, Asia Limited, had shared dispositive power and shared voting power over all of the
shares indicated.
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¢ All information regarding Dimensional Fund Advisors LP is based on an amendment to Schedule 13G filed with the SEC on February 10,
2014. Dimensional Fund Advisors LP, an investment advisor, reported that it had sole dispositive power over all of the shares indicated, and
sole power to vote 3,902,025 shares. It furnishes investment advice to four investment companies registered under the Investment Company
Act of 1940 and serves as investment manager to certain other commingled group trusts and separate accounts. In certain cases, its
subsidiaries may act as advisor or sub-advisor to certain of these funds. In its role as investment advisor, sub-advisor, and/or manager, it
may be deemed to be the beneficial owner of the shares held by these funds, but the shares are owned by the funds and it disclaims
beneficial ownership of such shares.

As of April 1, 2014, our directors and executive officers as a group beneficially owned approximately 7,812,529 shares of our common stock.
The individual security ownership of our directors and named executive officers can be found in Security Ownership of Nominees, Continuing
Directors, and Named Executive Officers. Our directors and executive officers have informed us that they intend to vote according to the
recommendations of the Board.

As of April 1, 2014, the Cathay Bank Employee Stock Ownership Trust (the ESOPT ) held approximately 1,143,042 shares of our common

stock. Shares of our common stock beneficially owned by the ESOPT have been allocated among the participants of the Cathay Bank Employee
Stock Ownership Plan. Each participant has the power to direct the vote of his or her allocated shares. The ESOPT is administered by a
management level committee, which consists of Dunson K. Cheng, Peter Wu, and Anthony M. Tang. It has the sole power to vote allocated
shares of any participant who does not specify any voting instructions. It also has the sole power to vote and dispose of all unallocated shares of
our common stock that are beneficially owned by the ESOPT. As of April 1, 2014, there were approximately 2,254 unallocated shares.

PROPOSAL ONE

ELECTION OF DIRECTORS

Under our certificate of incorporation and bylaws, the Board may consist of between three and 25 directors, and the number within the range
may be changed from time to time by the Board. The Board currently consists of 12 directors, each of whom is also a director of Cathay Bank, a
California-chartered bank and wholly-owned subsidiary of Bancorp.

The Board has three classes of directors and our bylaws provide that the number of directors in each class should be as nearly equal in number as
possible. The term of office of each class of directors is three years. The current term of the Class III directors will expire at the 2014 annual
meeting of stockholders and, if elected at the 2014 annual meeting, the new term will expire at the 2017 annual meeting of stockholders. The
current term of the Class I directors will expire at the 2015 annual meeting of stockholders. The current term of the Class II directors will expire
at the 2016 annual meeting of stockholders.

Stockholders are being asked to elect four Class III directors. The Class III directors will hold office until the 2017 annual meeting of
stockholders and their successors have been elected and qualified. The Board, based on the recommendation of the Nomination and Governance
Committee and the unanimous vote of all independent directors of the Board, has nominated Nelson Chung, Felix S. Fernandez, Patrick S.D.
Lee, and Ting Y. Liu to serve as Class III directors. All of the nominees are currently directors of Bancorp and Cathay Bank, and have served
continuously in these capacities since the dates indicated in the table below.
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YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR EACH NOMINEE (NELSON
CHUNG, FELIX S. FERNANDEZ, PATRICK S.D. LEE, AND TING Y. LIU) AS CLASS III DIRECTORS.
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Security Ownership of Nominees, Continuing Directors, and Named Executive Officers

The following table sets forth:

The age of each nominee and director and the periods each has served as a director of Bancorp.

Information on the beneficial ownership, as that term is defined under SEC rules and regulations, of shares of our common stock as of
April 1, 2014, by each nominee and director, by each executive officer named in the Summary Compensation
Table under Remuneration of Executive Officers ( Named Executive Officers ), and by all nominees, directors, and executive officers as a
group.
Each nominee, director, and executive officer has furnished the information on his or her own beneficial ownership set forth in the following
table. Except as otherwise noted in the footnotes below, each of these persons had sole voting and investment power with respect to the common
stock owned by him or her.

Amount and

Director of Nature of Percentage Ownership
Bancorp Ownership of of Common

Name Age Since Common Stock Stock V/
Nominees for Election for the Term Ending in 2017 (Class II1):
Nelson Chung 61 2005 28,3692 #l
Felix S. Fernandez 63 2013 1,369 #l
Patrick S.D. Lee 79 1990 245,799 3 #l
Ting Y. Liu 77 2003 394,297 4 #l
Directors Currently Serving for the Term Ending in 2015 (Class
1):
Michael M. Y. Chang 76 1990 420,223 5/ #l
Jane Jelenko 65 2012 24216/ #l
Anthony M. Tang 60 1990 2,317,6427 2.84%
Peter Wu **/***/ 65 2003 1,116,338 % 1.37%
Directors Currently Serving for the Term Ending in 2016 (Class
1l):
Kelly L. Chan 67 1990 411,673 % #l
Dunson K. Cheng ***/ 69 1990 2,029,457 10/ 2.49%
Thomas C.T. Chiu **/ 66 2003 291,682 11/ #l
Joseph C.H. Poon 67 1990 60,309 12/ #l
Other Named Executive Officers:
Heng W. Chen 61 184,709 13/ #l
Irwin Wong 65 127,125 14 #l
Pin Tai 60 62,104 15/ #l
All nominees, directors, and executive officers as a group (18
persons) 7,812,529 16/ 9.58% 17/

*/" Percentage of shares beneficially owned does not exceed one percent.

*k/

Thomas C.T. Chiu is a brother-in-law of Peter Wu.
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A Named Executive Officer as well as a director.

For each person in this table, percentage ownership is calculated by dividing the number of shares beneficially owned by such person
by the sum of 79,619,558 shares of Bancorp common stock outstanding as of April 1, 2014, and the number of shares of Bancorp
common stock issuable under options exercisable and shares issuable under restricted stock units that will vest within 60 days of
April 1, 2014.

Consists of 10,000 shares held by Nelson Chung Defined Benefit Plan, 10,000 shares held by Nelson Chung Pension Plan, and 7,000
shares issuable under options exercisable within 60 days of April 1, 2014.

Consists of 233,930 shares held by Mr. Lee as trustee of the Lee Trust and 10,500 shares issuable under options exercisable within 60
days of April 1, 2014.

Includes 371,664 shares held by the Liu Family Inter Vivo Trust and 10,500 shares issuable under options exercisable within 60 days
of April 1, 2014.

Includes 11,084 shares held jointly by Mr. Chang and his spouse, 208,812 shares held by the Michael and Judy Chang Family Trust,
180,000 shares held by his son as to which Mr. Chang disclaims beneficial ownership, and 10,500 shares issuable under options
exercisable within 60 days of April 1, 2014.
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o Consists of 1,052 shares held by the Jelenko-Norris Intervivos Trust.

7" Includes approximately 1,723,706 shares held by Mr. Tang s spouse, approximately 89,305 shares held by the ESOPT which have been

allocated to Mr. Tang s account, 126,510 shares issuable under options exercisable and 4,819 shares issuable under restricted stock
units that will vest within 60 days of April 1, 2014, and approximately 2,254 unallocated shares held by the ESOPT.

8 Includes 864,299 shares held by the PACJU, LLC, 216,570 shares issuable under options exercisable and 5,379 shares issuable under
restricted stock units that will vest within 60 days of April 1, 2014, and approximately 2,254 unallocated shares held by the ESOPT.

9 Includes 58,288 shares held by the Kelly and Barbara Chan Living Trust, 9,800 shares held by Mr. Chan s spouse, 13,140 shares held
by his son, 28,096 shares held by Chansons Properties, 200,000 shares held as Trustee of the WHFC Chan Grandchildren s Sprinkling
Trust, and 10,500 shares issuable under options exercisable within 60 days of April 1, 2014.

10 Includes 445,577 shares held by the Dunson Cheng and Cynthia Cheng Trust, 182,452 shares held by the Dunson Cheng and Cynthia
Cheng Nonmarital Shares Trust, approximately 102,838 shares held by the ESOPT which have been allocated to Mr. Cheng s account,
1,074,604 shares issuable under options exercisable and 11,862 shares issuable under restricted stock units that will vest within 60
days of April 1, 2014, and approximately 2,254 unallocated shares held by the ESOPT.

1" Consists of 204,961 shares held by the Chiu Family Trust, 69,732 shares held by Dr. Chiu s Pension Plan, and 10,500 shares issuable
under options exercisable within 60 days of April 1, 2014.

12" Includes 46,440 shares held by the Poon Family Trust and 10,500 shares issuable under options exercisable within 60 days of April 1,

2014.

13 Includes 129,100 shares issuable under options exercisable and 4,819 shares issuable under restricted stock units that will vest within

60 days of April 1, 2014.

14" Includes approximately 4,918 shares held jointly by Mr. Wong and his spouse, approximately 16,826 shares held by the

ESOPT which have been allocated to Mr. Wong s account, and 83,580 shares issuable under options exercisable and 3,810
shares issuable under restricted stock units that will vest within 60 days of April 1, 2014.

15" TIncludes approximately 789 shares held by the ESOPT which have been allocated to Mr. Tai s account and 53,460 shares issuable
under options exercisable and 3,084 shares issuable under restricted stock units that will vest within 60 days of April 1, 2014.

16/ In addition to the ownership disclosed for the persons identified in the table above, the beneficial ownership of three

additional executive officers are included in the total of the table. Executive officers are those individuals designated as such
for purposes of Section 16 of the Exchange Act. The total number of shares beneficially owned by all of our directors and
executive officers as a group includes 1,860,754 shares issuable under options exercisable and 37,820 shares issuable under
restricted stock units that will vest within 60 days of April 1, 2014, approximately 209,759 shares held by the ESOPT that
have been allocated to the directors and Named Executive Officers, and approximately 2,254 shares held as unallocated
shares by the ESOPT.
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17" The ownership percentage is determined by dividing the number of shares by 81,518,132, which consists of 79,619,558 shares of

Bancorp common stock outstanding as of April 1, 2014, and 1,860,754 shares of Bancorp common stock issuable under options
exercisable and 37,820 shares issuable under restricted stock units that will vest within 60 days of April 1, 2014.

Security Ownership in Subsidiary

In December 2003, January 2004, and April 2004, Cathay Real Estate Investment Trust (the REIT ), a subsidiary of Cathay Bank, sold in a
private placement a total of 436,760 shares of its 7.0% Series A Non-Cumulative Preferred Shares (the Series A Shares ) for $100 per share, of
which Cathay Bank purchased 349,408 shares. All Series A Shares previously reported as being owned by directors and

Named Executive Officers have been redeemed pursuant to the dissolution of the REIT.

The REIT has also issued Series B Non-Cumulative Preferred Shares (the Series B Shares ) to Cathay Bank and its employees. Series B Shares
pay a non-cumulative annual cash dividend of $25 per share and have a liquidation preference of $250 per share. Holders of Series B Shares do
not have voting rights except on proposals that could materially and
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adversely affect the preferences, voting powers, dividend rights, or other rights and privileges of the Series B Shares. All Series B Shares
previously reported as being owned by directors and Named Executive Officers have been redeemed pursuant to the dissolution of the REIT.

Nominees, Continuing Directors, and Named Executive Officers

Set forth below is information concerning each nominee for election as a Class III director, each of the Class I and II directors whose terms have
not yet expired, and each other Named Executive Officer. Each of the current directors is also a director of Cathay Bank, a wholly-owned
subsidiary of Bancorp. The biographical information set forth below includes the person s principal occupation, business experience over the last
five years, positions held, and the experience, qualifications, attributes, or skills that led the Nomination and Governance Committee and the
Board to determine that the person should serve as a director. In addition, they each have satisfied other criteria considered by the Nomination
and Governance Committee and the Board in evaluating potential nominees and directors, including intelligence, personal character, integrity,
and commitment to the community and Bancorp.

Nominees (Class I1I)

Nelson Chung is President of Pacific Communities Builder, Inc., which has built more than 4,000 home sites and developed more than 150
communities in Southern California. He received a Master of Urban Design degree and is a licensed architect, general contractor, and real estate
broker in California. Mr. Chung has been a Director of Bancorp and Cathay Bank since 2005.

Mr. Chung contributes managerial experience and an extensive knowledge of residential real estate development in Southern California, with
which he has been involved for over 30 years. His academic background in urban design and his experience as an architect, general contractor,
and real estate broker provide the Board with a unique perspective of the real estate market.

Felix S. Fernandez has served as a leader at Wells Fargo in various capacities for over 15 years. In

2011, he retired as a Corporate Executive Vice President and Regional President of Community Banking for Wells Fargo in the Northern
California region, responsible for up to 150 branches, $15 billion in deposits and $1.5 billion in loans, and 2,700 employees. Prior to working at
Wells Fargo, Mr. Fernandez served as Executive Vice President of International Business Banking at State National Bank in El Paso, Texas,
where he was responsible for the Mexico businesses market, and also served in various positions at Valley National Bank of Arizona (later a part
of Chase Bank). Mr. Fernandez has been active in the community and business organizations throughout his career, including affiliations with
the United Way, Boys and Girls Club of America, Boy Scouts of America, Bankers Association for Finance and Trade, and the Greater
Sacramento Chamber of Commerce. He currently serves on the board of Sacramento State University Enterprise, Inc., Dignity Health
Sacramento Service Region Board, Crocker Art Museum, and the California Bankers Association. He received a Master of Business
Administration degree, with an emphasis in Finance. Mr. Fernandez has been a Director of Bancorp and Cathay Bank since January 2013.

Mr. Fernandez brings with him valuable skills and diverse experience, along with a leadership record in the banking industry, all of which
enhance our Board s capacity to guide our future growth and development.

Patrick S.D. Lee is the founder and former President of T.C. Construction Corporation, a company involved in the construction and
development of commercial and residential real estate in the greater Los Angeles area. Mr. Lee is active in the Los Angeles Chinese-American
community and currently serves as a director of the Chinatown Service Center and as an advisor on the Chinese Chamber of Commerce. He was
a Trustee of Cathay Real Estate Investment Trust from 2003 to 2013, and has been a Director of Cathay Bank Foundation since 2004. He
received a Bachelor of Science degree in Civil Engineering, and has been licensed as a structural engineer, civil engineer, and general contractor.
Mr. Lee has been a Director of Cathay Bank since 1983 and of Bancorp since it was formed as a holding company in 1990. He has been serving
as the Lead Independent Director of Bancorp since May 2011.
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Mr. Lee provides the Board with considerable managerial experience, as well as extensive experience in commercial and residential real estate
construction and development in the Los Angeles area. His active involvement in civic organizations within the Chinese-American community
served by Cathay Bank, as well as his tenure as a director, provides valuable insight regarding its business and operations.

Ting Y. Liu, Ph.D., was a co-founder and a director of General Bank and its publicly-held bank holding company, GBC Bancorp, until they
merged with Cathay Bank and Bancorp in 2003. Mr. Liu was an aerospace research scientist for over 12 years, has been a real estate developer
of motels and hotels, and co-founded Western Underwriter, an insurance company, in 1985. He also co-founded the Southern California
Hotel/Motel Association in the early 1980s and was active in the Holiday Inn Franchisee Association where he served as the regional committee
member for many terms. Mr. Liu received a Ph.D. in Aerospace Science. He has been a Director of Bancorp and Cathay Bank since 2003.

Mr. Liu s extensive experience in commercial real estate development provides a valuable perspective on the real estate market, and his
background in the insurance business provides knowledge of the insurance market. His previous service as a director of GBC Bancorp and
General Bank provides additional commercial banking and financial institution experience.

Continuing Directors (Class I)

Michael M.Y. Chang is a retired attorney, having practiced law in Los Angeles for 30 years until retiring in 2000. He was the Secretary of
Bancorp and Cathay Bank from 2001 to August 2010. Mr. Chang was one of the founders of the Southern California Chinese Lawyers
Association. He formerly served as a director of Chinatown Service Center, a community-based Chinese-American health and human services
organization in Southern California. He received a Juris Doctor degree and a Bachelor of Science degree in Accounting. Mr. Chang has been a
Director of Cathay Bank since 1983 and of Bancorp since it was formed as a holding company in 1990.

Mr. Chang has been a well-respected attorney in Los Angeles for over 30 years, with the emphasis of his practice being in areas of business law,
real estate, corporations, and taxation. The Board benefits from his legal experience and analysis of issues. His participation in the
Chinese-American community in Southern California provides knowledge of the local economy, as well as business opportunities for Cathay
Bank.

Jane Jelenko was a partner at KPMG LLP, a global audit, tax, and advisory services firm, where she became the first woman consulting partner
in 1983, and where she served over 25 years (from 1977 to 2003) in various capacities including the National Industry Director for its Banking
and Finance group, a member of the firm s Board of Directors, and the leader for the firm s Banking and Investment Services Consulting group.
She has also served on the Countrywide Bank board (Audit and Operations Committees), the Los Angeles Area Chamber of Commerce
Executive Committee, and the Organization of Women Executives board. She currently serves on the boards of two mutual funds within the
SunAmerica Mutual Funds family, and on non-profit boards, including the Center Dance Arts of the Los Angeles Music Center, Dizzy Feet
Foundation, Body Traffic, The Gabriella Foundation, and the Constitutional Rights Foundation (emeritus). She received a Master of Business
Administration degree in Finance. Also, she has been awarded certification by the UCLA Anderson Graduate School of Management s Director
Training and Certification Program. Ms. Jelenko has been a Director of Bancorp and Cathay Bank since January 2012.

Ms. Jelenko brings a fresh perspective as a recently elected member of the Board, along with her extensive managerial and finance experience
and community service.

Anthony M. Tang has been Executive Vice Chairman of the Board of Bancorp and Cathay Bank since October 2013 and has over 30 years of
banking experience. He was an Executive Vice President of Bancorp from 1994 to September 2013, Senior Executive Vice President of Cathay
Bank from 1998 to September 2013, and Chief Lending Officer of Cathay Bank from 1985 to September 2013. He was a Trustee and Vice
President of Cathay Real Estate Investment Trust from 2003 to 2013. Mr. Tang was
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formerly the Chief Financial Officer and Treasurer of Bancorp from 1990 to 2003. He received a Master of Business Administration degree.
Mr. Tang has been a Director of Cathay Bank since 1986 and of Bancorp since it was formed as a holding company in 1990.

Through his service to Cathay Bank in various management capacities for over 25 years, Mr. Tang brings to the Board an in-depth knowledge
and understanding of its history and business, as well as extensive knowledge of its operations from a financial and accounting standpoint.

Peter Wu, Ph.D., has been Executive Vice Chairman of the Board and Chief Operating Officer of Bancorp and Cathay Bank since 2003. He has
also been the Chairman of the Board of GBC Venture Capital, Inc. since 1997, President and Chief Executive Officer of GBC Venture Capital,
Inc. since 2003, and a Director, Chairman of the Board, President, and Chief Executive Officer of Cathay Bank Foundation since 2005. Prior to
joining Bancorp, Mr. Wu was a co-founder, Chairman of the Board, President, and Chief Executive Officer of General Bank and its
publicly-held bank holding company, GBC Bancorp, until they merged with Cathay Bank and Bancorp in 2003. Mr. Wu received a Ph.D. in
Mathematics. He has been a Director of Bancorp and Cathay Bank since 2003.

Mr. Wu provides extensive commercial banking and managerial experience to the Bancorp and Cathay Bank gained from his executive
management positions with GBC Bancorp and General Bank, of which he was a co-founder, and then Bancorp and Cathay Bank. He also
provides institutional knowledge of the history and operations of General Bank and GBC Bancorp.

Continuing Directors (Class 11)

Kelly L. Chan is an owner of Phoenix Bakery Inc., a family-owned retail bakery that began in Los Angeles Chinatown and that has been
serving the Los Angeles area for over 75 years. He retired as Vice President of Phoenix Bakery Inc. in 2012. Mr. Chan is a Certified Public
Accountant with over 30 years of experience, and received a Master of Business Administration degree. He served in the U.S. Navy from 1970
to 1973 and in the U.S. Naval Reserve until his retirement in 2000 with the rank of Captain.

Mr. Chan has been a Director of Cathay Bank since 1981 and of Bancorp since it was formed as a holding company in 1990.

Mr. Chan offers the Board substantial management experience with privately held businesses, which constitute a significant portion of the
customers of Cathay Bank. As a Certified Public Accountant, Mr. Chan adds additional expertise in accounting matters, and serves as chairman
of the Audit Committee.

Dunson K. Cheng, Ph.D., has been Chairman of the Board, President, and Chief Executive Officer of Bancorp and Cathay Bank since 1994. He
was a Trustee and President of Cathay Real Estate Investment Trust from 2003 to 2013. Mr. Cheng has over 30 years of banking experience. He
also serves on the boards of DiCon Fiberoptics, Inc. (a supplier of optical components, integrated modules, and test equipment for the fiber
optics industry), Tsinghua Education Foundation (N.A.) Inc., and Ascencia (formerly known as PATH Achieve Glendale). He formerly served
on the board of directors of the California Bankers Association. Mr. Cheng received a Ph.D. in Physics. He has been a Director of Cathay Bank
since 1982 and of Bancorp since it was formed as a holding company in 1990.

Mr. Cheng provides to the Board his extensive banking experience, his broad knowledge of the business and operations of Bancorp and Cathay
Bank, and his strong management and leadership skills. His tenure as an officer and a director for over 30 years affords the Board valuable
insight regarding all aspects of the business and operations of Bancorp and Cathay Bank.

Thomas C.T. Chiu, M.D., a medical doctor, had served as President and Chief Executive Officer of an independent physicians association,
chairman of its governing board, and chair of various committees at a healthcare facility in Monterey Park, California. He had been a director of
General Bank and its publicly-held bank holding company, GBC Bancorp, for 10 years until they merged with Cathay Bank and Bancorp in
2003. Dr. Chiu has been a Director of Bancorp and Cathay Bank since 2003.

Dr. Chiu is a well-respected medical doctor in Southern California. He has been extensively involved with a multi-language/multi-cultural
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healthcare facility in Monterey Park, California, a community that has a large Chinese-American population. He is an active participant in the
Chinese-American community, which is served by Cathay Bank. He also provides institutional knowledge of the history and operations of
General Bank and GBC Bancorp.

Joseph C.H. Poon is President of Edward Properties, LLC, a real estate development company that specializes in residential, industrial, and
commercial projects, and he has over 30 years of experience in real estate development. He received a Master of Business Administration degree
and a Master of Science degree in Civil Engineering. Mr. Poon has been a Director of Cathay Bank since 1981 and of Bancorp since it was
formed as a holding company in 1990. He served as the Lead Independent Director of Bancorp from July 2010 to May 2011.

Mr. Poon provides the Board with considerable managerial experience, as well as an extensive background in commercial, industrial, and
residential real estate construction and development. He also contributes his academic background in business and engineering.

Other Named Executive Officers

Heng W. Chen has been Executive Vice President, Chief Financial Officer, and Treasurer of Bancorp and Executive Vice President of Cathay
Bank since 2003, and Chief Financial Officer of Cathay Bank since 2004. He was Vice President and Chief Financial Officer of Cathay Real
Estate Investment Trust from 2003 to 2013 and has been a Director, Vice President, and Chief Financial Officer of GBC Venture Capital, Inc.
since 2003. Prior to joining Bancorp, Mr. Chen had over 25 years of experience in the areas of finance, accounting, and banking at City National
Bank and its publicly-held bank holding company, City National Corporation, and at Price Waterhouse. Mr. Chen was formerly a Certified
Public Accountant and received a Master of Business Administration degree.

Irwin Wong has been Senior Executive Vice President and Chief Retail Administration and Regulatory Affairs Officer of Cathay Bank since
January 2014. Mr. Wong joined Cathay Bank in 1988 as Vice President of Branch Administration, advanced to Senior Vice President of Branch
Administration in 1989, then served as Executive Vice President of Branch Administration from 1998 to 2011, and as Executive Vice President
and Chief Risk Officer from 2011 to December 2013. He has also been a Director and Vice President of Cathay Bank Foundation since 2002,
and Chief Financial Officer/Treasurer of Cathay Bank Foundation from 2004 to 2011. Mr. Wong has over 35 years of banking experience.

Mr. Wong is active in community organizations and serves as a director of Junior Achievement of Southern California, the California Council
on Economic Education, and the Los Angeles Nashi Hongwanji Buddhist Temple.

Pin Tai has been an Executive Vice President of Cathay Bank since 2006, Chief Lending Officer of Cathay Bank since October 2013, and
Director of Cathay Bank Foundation since 2004. Mr. Tai joined Cathay Bank in 1999 as General Manager of New York Regions with a goal to
establish its footing in the East Coast region. In 2006, Mr. Tai became an Executive Vice President and General Manager of Eastern Regions,
and assumed the Deputy Chief Lending Officer position in 2010. Mr. Tai has over 25 years of banking experience. Prior to joining Cathay Bank,
Mr. Tai worked at Bank of China in its New York office to help establish its commercial lending operations in the United States.

12
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

We are committed to maintaining the highest standards of business conduct and corporate governance. Our Board has adopted Corporate
Governance Guidelines, which, together with our certificate of incorporation, bylaws, and Board committee charters, form the framework of the
governance of Bancorp. The Corporate Governance Guidelines and committee charters are available at www.cathaygeneralbancorp.com.

Meetings

The Board generally holds regular monthly meetings. Special meetings are called when necessary. During 2013, the Board held 13 meetings. In
2013, each director attended more than 75% of the aggregate total number of meetings of the Board held during the period for which he or she
has been a director, and the total number of meetings held by all committees of the Board on which he or she served during the periods that he or
she served. It is our policy to invite and strongly encourage all members of the Board to attend Bancorp s annual meeting of stockholders. All of
our directors, except Felix S. Fernandez and Jane Jelenko, attended the 2013 annual meeting.

Board Leadership

Dunson K. Cheng has served as both Chairman of the Board and Chief Executive Officer of Bancorp since 1994. The Chairman of the Board
sets the agendas and presides at Board meetings and generally takes the lead role in the boardroom. In the absence of the Chairman of the Board,
an Executive Vice Chairman presides at Board meetings. Any director may suggest the inclusion of items on the agenda and raise at any Board
meeting subjects that are not specifically on the agenda for that meeting. The Board believes that this structure provides clarity of leadership and
that Mr. Cheng is uniquely qualified through his experience and expertise to continue leading Bancorp in this dual capacity.

Currently, Patrick S.D. Lee serves as the Lead Independent Director. The Lead Independent Director is elected by the majority of independent
directors on an annual basis at the first executive

session after the annual stockholders meeting, and is charged with the following responsibilities:

Presiding at meetings of the independent directors in executive session;

Facilitating communications between other members of the Board and the Chairman of the Board and/or the Chief Executive Officer; and

Consulting with the Chairman of the Board and/or the Chief Executive Officer on matters relating to corporate governance and Board
performance.
The Board accomplishes much of its governance and oversight role through its Audit, Compensation, Nomination and Governance, and Risk
Committees that, with the exception of the Risk Committee, are made up entirely of independent directors, and the chairs of these committees
take the lead in matters coming within their purview. In addition, the independent directors meet at least quarterly in executive session. Finally,
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the Chairman of the Board serves at the pleasure of the Board, and the independent members of the Board (constituting a majority of the
directors) can call special meetings if the need arises.

The Board therefore believes that adequate controls exist to mitigate any risks associated with one individual serving in this dual capacity and
that, given its size and the nature of its business, Bancorp and its stockholders are currently most advantaged by leaving the roles of Chairman of
the Board and Chief Executive Officer combined.

Director Independence

Our Corporate Governance Guidelines provide that the Board shall be comprised of a majority of directors who, in the opinion of the Board,
qualify as independent directors pursuant to the listing standards of The Nasdaq Stock Market LLC ( Nasdaq ). An independent director for
purposes of the Guidelines means a person other than: (i) an executive officer or employee of Bancorp or its subsidiaries, or (ii) any other
individual having a relationship which, in the opinion of the Board, would interfere with the exercise of independent judgment in carrying out

the responsibilities of a
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director. The Board considered relationships, transactions, and/or arrangements with each of its directors, including those disclosed below under

Transactions with Related Persons, Promoters and Certain Control Persons, and determined that the following eight of its current 12 members
are independent as defined in the Nasdaq Marketplace Rules: Kelly L. Chan, Michael M.Y. Chang, Nelson Chung, Felix S. Fernandez, Jane
Jelenko, Patrick S.D. Lee, Ting Y. Liu, and Joseph C.H. Poon.

In addition, the Board has determined that:

All directors who serve on the Audit, Compensation, and Nomination and Governance Committees are independent under applicable Nasdaq
listing standards and Securities and Exchange Commission (  SEC ) rules, and

All members of the Audit and Compensation Committees meet the additional independence requirement that they not directly or indirectly
receive any compensation from us other than their compensation as directors.
The independent directors meet in executive session without the presence of any non-independent directors or members of Bancorp s
management on a regularly scheduled basis, but not less than four times a year, in February, May, August, and November. In 2013, the
independent directors met six times in executive session.

Risk Management Oversight

The Board is responsible for the oversight of risk management, but it looks to Bancorp s and its subsidiary Cathay Bank s management to develop
and implement policies, processes, and procedures to appropriately identify, manage, and control risk exposure. The Board s function is, among
other things, to review these policies, processes, and procedures and determine whether they are aligned and integrated with the Board s

corporate strategy and risk tolerance, functioning appropriately, and adequately fostering a culture of risk-adjusted decision making within the
organization.

In its oversight role, the Board relies to a large extent on its committee structure. Each of the committees considers the management of risk
within the particular area of its responsibility. For example, the

Compensation Committee has responsibility for monitoring the performance, and regularly reviewing the design and function, of our incentive
compensation plans and arrangements and seeks to ensure that they do not encourage executive officers to take unnecessary and excessive risks
that threaten our value and do not encourage the manipulation of reported earnings to enhance the compensation of any employee. Separately,
the Audit Committee oversees activities performed by the audit and loan review functions of the Bancorp.

The Board has delegated the general responsibility for overall risk management oversight to the Risk Committee. Until the formation of the Risk
Committee in October 2013, this function had been performed by the committee formerly known as the Audit and Risk Management
Committee. In October 2013, a new Audit Committee and a new Risk Committee were formed to replace the Audit and Risk Management
Committee.

The Risk Committee meets periodically with the Chief Risk Officer. The Chief Internal Auditor of Cathay Bank reports on audit matters directly
to Cathay Bank s Audit Committee, which also evaluates the performance of the Chief Internal Auditor.

Risk management oversight is also provided through an internal committee of Cathay Bank, which is chaired by Cathay Bank s Executive Vice
President and Chief Risk Officer. This group meets monthly and is responsible for evaluating relevant risk information, implementing
appropriate strategies to address risks, and reporting the results to executive management, the Risk and Compliance Committee of the Cathay
Bank Board of Directors, the Risk Committee, and the Board.

The Board receives regular reports from its committees, including the Risk Committee, regarding their deliberations and actions, as well as a
quarterly report from the Chief Risk Officer of Cathay Bank, and regularly discusses and evaluates the risks we are facing and the effectiveness

of actions being taken to monitor and control exposure from such risks. In addition, the independent directors meet at least annually in executive
session with Cathay Bank s Chief Risk Officer, Cathay Bank s Chief Internal Auditor, and representatives of the Bancorp s independent registered
public accounting firm.
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Board Committee Structure

The directors of Bancorp are also the directors of Cathay Bank and members of certain of its committees. The Board has five standing
committees: the Audit Committee, the Compensation Committee, the Investment Committee, the Nomination and Governance Committee, and
the Risk Committee. Each of these committees has adopted a written charter which is available on our website at
www.cathaygeneralbancorp.com. The following table identifies the current committee membership and the numbers of meetings held in 2013:

Nomination
and

Name Audit Compensation Investment Governance Risk
Kelly L. Chan Chair X X
Michael M.Y. Chang X
Dunson K. Cheng Chair X
Thomas C.T. Chiu X
Nelson Chung Chair
Felix S. Fernandez X
Jane Jelenko X X
Patrick S.D. Lee X
Ting Y. Liu X Chair X X
Joseph C.H. Poon X X Chair
Anthony M. Tang
Peter Wu X X
Number of Committee Meetings Held in 2013 18 15 2 7 1

Audit Committee

The Audit Committee oversees Bancorp s financial reporting on behalf of the Board. It appoints and evaluates Bancorp s independent auditors,
and reviews with the independent auditors the proposed scope of, fees for, and results of the annual audit. It reviews the system of internal
accounting controls and the scope and results of internal audits with the independent auditors, the internal auditors, and Bancorp management. It
considers the audit and non-audit services provided by the independent auditors, the proposed fees to be charged for each type of service, and the
effect of non-audit services on the independence of the independent auditors.

As provided by its charter, the Audit Committee shall be comprised of three or more directors, and its members must meet the requirements of
the Nasdagq listing standards, the regulations of the SEC, and the Federal Deposit Insurance Corporation.

All members of the Audit Committee are independent as defined in the Nasdaq listing standards. The Board conducted a review regarding

whether any members of the Audit Committee meet the criteria to be considered an audit committee financial expert and determined that
Mr. Chan, its Chairman, and Ms. Jelenko each qualifies as an audit committee financial expert, as defined in Item 407(d)(5) of Regulation S-K
under the Securities Act of 1933 and the Exchange Act.

The Audit Committee does not have a policy for pre-approving services to be provided by Bancorp s independent auditors. All services to be
provided to Bancorp by its independent auditors are subject to review and approval by the Audit Committee in advance of the performance of
the services, provided that the Audit Committee will not approve any non-audit services proscribed by Section 10A(g) of the Exchange Act in
the absence of an applicable exemption. The Audit Committee may delegate to a designated member or members of the Audit Committee the
authority to approve such services so long as any such approval is reported to the full Audit Committee at its next scheduled meeting. The Audit
Committee has not delegated such authority.
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Compensation Committee

The purpose of the Compensation Committee is to exercise oversight with respect to the compensation philosophy, policies, practices, and
implementation for our executive officers and directors, the administration of our equity-based compensation plans, and the administration of
our incentive and other plans for our executive officers. In addition to its risk management responsibilities as described above, the Compensation
Committee has responsibility for: (a) establishing our compensation policies and practices with regard to our Chief Executive Officer and the
other executive officers; (b) reviewing and approving, at least annually, goals and objectives with respect to the performance of our Chief
Executive Officer and the other executive officers; (c) evaluating, at least annually, the performance of our Chief Executive Officer and the other
executive officers in light of the corporate goals and objectives and the performance evaluations; and (d) administering our equity-based
compensation plans, including making awards and determining the terms and conditions of awards.

As provided by its charter, the Compensation Committee is comprised of at least two members of the Board. Each member of the Compensation
Committee is required to be an independent director and otherwise qualify as a member of the Compensation Committee under the Nasdaq
listing standards; qualify as a non-employee director under Rule 16b-3(b)(3)(i) promulgated by the SEC under the Securities Exchange Act of
1934, as amended (the Exchange Act ); and qualify as an outside director under the rules promulgated by the Internal Revenue Service under
Section 162(m) of the Internal Revenue Code.

Investment Committee

The Investment Committee oversees Bancorp s investment and funds management policies at the holding company level. This committee exists
alongside the Investment Committee at Bancorp s subsidiary, Cathay Bank.

Nomination and Governance Committee

All members of the Nomination and Governance Committee are independent as defined in the

Nasdagq listing standards. This committee identifies and evaluates candidates qualified to serve as members of the Board and makes
recommendations to the Board regarding such candidates. In addition, the committee has the following responsibilities with respect to corporate
governance: (a) developing and recommending to the Board a set of corporate governance guidelines, reviewing and reassessing as appropriate
the adequacy of any corporate governance guidelines adopted by the Board and recommending any proposed changes to the Board;

(b) considering any other corporate governance issues that arise, developing appropriate recommendations for the Board, and addressing matters
of corporate governance not otherwise delegated to other committees of the Board; (c) serving in an advisory capacity to the Board on matters of
organizational and governance structure; (d) overseeing the implementation of the Board s annual reviews of director independence;

(e) developing and recommending to the Board a process to evaluate performance of the Board and its committees, and implementing and
overseeing any process adopted; (f) reviewing and reassessing, taking into account the assessments of the relevant committees, the adequacy of
the various committee charters and recommending any proposed changes to the Board; and (g) assisting the Board in reviewing our senior
management development and succession planning. Nominees for this 2014 annual meeting of stockholders were recommended by this
committee and unanimously approved by all of Bancorp s independent directors.

The policy of the Nomination and Governance Committee is to consider candidates properly recommended by our stockholders. In evaluating
any such candidates, the Nomination and Governance Committee will consider the criteria described below. Any such recommendations should
include the nominee s name and qualifications for membership on our Board and should be directed to Perry Oei, Secretary, Cathay General
Bancorp, 777 North Broadway, Los Angeles, California 90012. In addition, our bylaws permit stockholders to nominate directors for election at
stockholder meetings. To nominate a director, stockholders must give timely notice to our Secretary in accordance with our bylaws, which
require that the notice be received by our Secretary within the time periods described under Stockholder Proposals for 2015 Annual Meeting of
Stockholders below.
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The Board and the Nomination and Governance Committee consider potential nominees based on such criteria as depth and breadth of relevant
experience, intelligence, personal character, integrity, commitment to the community and to Bancorp, knowledge of the business of banking,
compatibility with the current Board culture, and prominence all in the context of the perceived needs of the Board at the point in time of the
consideration. Nominees must also be acceptable to banking regulators. Bancorp seeks to ensure that at least a majority of the directors are
independent under the Nasdaq listing standards and that members of Bancorp s Audit Committee meet Nasdaq, SEC, and Federal Deposit
Insurance Corporation requirements and that at least one of them qualifies as an audit committee financial expert under the rules of the SEC.

Cathay Bank was founded in 1962 in Los Angeles, California, and is today America s oldest bank founded by Chinese-Americans. Since that
time, it has expanded into metropolitan areas of the U.S. that have substantial Chinese-American populations, as well as established a branch in
Hong Kong and a representative office in Shanghai and in Taipei. To better serve its customers, many of Cathay Bank s employees speak both
English and one or more Chinese dialects or Vietnamese. As Cathay Bank has grown and expanded, the Board and the Nomination and
Governance Committee have been considering greater diversity for the Board, in terms of race, gender, national origin, geography, skills,
experience, and/or expertise. While there is no specific policy in place with respect to diversity, a conscious effort has been made, and will
continue to be made, to add to the Board otherwise qualified individuals who are representative of diverse backgrounds and experiences.

The process for identifying and evaluating candidates is commenced by the Board upon its determination of a need to nominate a director or fill
a new position or vacancy on the Board. At the request of the Board, the Nomination and Governance Committee then seeks to identify potential
candidates who meet the specific criteria given by the Board at the time of the request based on input from members of the Board and, if the
Board deems appropriate, a third-party search firm.

The process begins with the Nomination and Governance Committee conducting inquiries into the backgrounds and qualifications of such
candidates. If the Nomination and Governance Committee determines that a candidate is qualified to serve as a director and that he or she should
be recommended to the Board, the Board will then review the recommendation and the accompanying information. If the Board is interested in a
proposed candidate, it will designate a member to contact the candidate to discuss the proposed nomination, and determine if the candidate is
interested in the nomination and if there is any reason why the Board should not proceed with the nomination. Depending on the outcome, the
next step is for the candidate to meet with all members of the Board.

Following these meetings, and using the input from such interviews and the information obtained by the Nomination and Governance
Committee, the Nomination and Governance Committee will evaluate whether the candidate meets the requisite qualifications and criteria and
should be recommended to the Board. Candidates recommended by the Nomination and Governance Committee are then presented to the Board
for selection as nominees for election by the stockholders or by the Board to fill a vacancy. The Nomination and Governance Committee expects
that a similar process will be used to evaluate nominees recommended by stockholders.

Risk Committee

The purpose of the Risk Committee is to oversee the risk management practices of our operations. This committee exists alongside the Risk and
Compliance Committee at Cathay Bank.

The Risk Committee is, among other things, responsible for documenting, reviewing, and approving, on an oversight basis, our enterprise-wide
risk management practices, and overseeing the operation of, on an enterprise wide-basis, an appropriate risk management framework
commensurate with our capital structure, risk profile, complexity, activities, size, and other appropriate risk-related factors. Until the formation
of the Risk Committee in October 2013, this function had been performed by the Committee formerly known as the Audit and Risk Management
Committee.
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As provided by its charter, the Risk Committee shall be composed of at least three Board members and shall be chaired by an independent
director. The independent director chair (1) shall not be an officer or employee and shall not have been an officer or employee during the

previous three years, (2) shall not be a member of the immediate family, as defined in Regulation Y, of a person who is, or has been within the
last three years, an executive officer, as defined in Regulation O, and (3) shall be an independent director under Item 407 of the SEC s Regulation
S-K.

Stock Ownership of Directors

Our Corporate Governance Guidelines provide that directors should hold shares of our common stock with a value equal to two times the
amount of the annual cash retainer paid to directors as of March 15, 2012, or the date the director is elected to the Board, whichever is later.
They further provide that directors should achieve such holdings within five years of joining the Board or, in the case of directors serving at the
time the Guidelines were first adopted, within five years of March 15, 2012.

Compensation of Directors

The directors of Bancorp are also the directors of Cathay Bank s board of directors ( Bank Board ) and members of certain of its committees. For
2013, with the exception of Anthony M. Tang as discussed below, each director who was not also a full-time officer of Bancorp or Cathay Bank
was paid an annual retainer of $50,000 payable on a monthly basis in cash and a fee of $750 for each committee meeting or executive session of
independent directors attended. Board and Bank Board committee meetings that are held on the same day count only as one meeting, except for

the Audit Committee and Bank Board s Audit Committee. In addition, the following monthly retainers were paid: $1,000 to the Lead

Independent Director of Bancorp, $1,000 to the chair of the Audit Committee, $1,250 to the chair of the

Bank Board s Credit Committee, $750 to the chair of the Bank Board s Audit Committee for each meeting with the Chief Internal Auditor and the
Chief Risk Officer of the Bank for administrative purposes, and $500 to the chairs of all Board or Bank Board committees other than the chairs

of the Bank Board s Audit Committee and Investment Committee, who only received retainers for their service as the respective chairs of the
Board s Audit Committee and Investment Committee. Bancorp and Cathay Bank reimburse directors for out-of-pocket expenses incurred in
attending meetings of the boards and committees and in traveling on company business. The Compensation Committee advises the Board on
director compensation.

On September 19, 2013, the Board approved as part of the target annual compensation for directors, an equity incentive for non-employee
directors, consisting of an equity grant with a target value of $35,000 per year. No such equity incentive for non-employee directors was granted
in 2013.

Our Corporate Governance Guidelines provide that the Board may make exceptions to the policy that a director who is also an officer or
employee of the Bancorp shall not receive additional compensation for such services as a director.

The Board elected Mr. Anthony M. Tang as an Executive Vice Chairman of the Board of Bancorp and of Cathay Bank, effective October 1,
2013. While he will no longer serve as Executive Vice President of Bancorp and Senior Executive Vice President and Chief Lending Officer of
Cathay Bank, Mr. Tang continues to serve as a director of Bancorp and of Cathay Bank and as chair of the Bank Board s Credit Committee.
Cathay Bank pays Mr. Tang at the current rate of $15,000 per month for his services as Executive Vice Chairman of the Board of Bancorp and
of Cathay Bank, in addition to his monthly retainer as chair of the Bank Board s Credit Committee, his director retainer fee, and his committee
meeting attendance fees.
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Director Compensation

The following table sets forth for 2013 a summary of the compensation paid to all directors who were not also a Named Executive Officer:

Change in pension

Option Non-equity value and
Fees earned or Stock awards incentive plamonqualified deferred  All other
paid in cash awards v compensation  compensation compensation Total

Name $) (6] (6] ®) earnings ($) ®¥ 6]

Kelly L. Chan 116,000 116,000
Michael M.Y. Chang 98,750 98,750
Thomas C.T. Chiu 94,250 94,250
Nelson Chung 67,000 67,000
Felix S. Fernandez 93,500 93,500
Jane Jelenko 91,250 91,250
Patrick S.D. Lee 125,000 125,000
Ting Y. Liu 115,250 115,250
Joseph C.H. Poon 95,000 95,000
Anthony M. Tang 73,198% 6,375 79,573

1/

2/

3/

No stock options were granted in 2013. The aggregate number of options outstanding as of the close of December 31, 2013, for each named
director is as follows: Mr. Chan 10,500, Mr. Chang 10,500, Dr. Chiu 10,500, Mr. Chung 7,000, Mr. Lee 10,500, Mr. Liu 10,500,
Mr. Poon 10,500, and Mr. Tang 126,510.

The amount in this column consist of employer contributions under the 401(k) Profit Sharing Plan. Perquisites and other personal benefits,
or property, are excluded if the aggregate amount of such compensation was less than $10,000. Group life insurance, health insurance, and
long-term disability insurance premiums are also excluded because such premiums are pursuant to a plan that does not favor executive
officers or directors and is generally available to all salaried employees.

This amount includes $45,692 for Mr. Tang s services as Executive Vice Chairman of the Board of Bancorp and Cathay Bank, a $12,506
retainer fee as a director of Bancorp and Cathay Bank, a $3,750 retainer fee as chair of the Bank Board Credit Committee, and $11,250 as
committee meeting attendance fees from October 1, 2013 to December 31, 2013. This amount does not include $254,207 cash salary and
$173,571 salary stock that was paid partly through the delivery of 5,022 fully-vested, non-forfeitable shares of our common stock and partly
through the withholding of $67,896 to satisfy tax withholding, for his services as Executive Vice President of Bancorp and Senior Executive
Vice President and Chief Lending Officer of Cathay Bank from January 1, 2013 to September 30, 2013.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This Compensation Discussion and Analysis ( CD&A ) is intended to provide information relevant to an understanding of our executive
compensation program, philosophy and objectives, our process for making compensation decisions, and our executive compensation

components. We address the factors most relevant to an understanding of our 2013 compensation policies and decisions regarding the
compensation for each of the executive officers identified in the Summary Compensation Table under Remuneration of Executive Officers below
(the Named Executive Officers ). It may contain some statements regarding thresholds, targets, and goals for future individual and company
performance. These are disclosed in the limited context of our executive compensation program and should not be understood to be statements

of management s expectations or estimates of our financial results or other guidance. We specifically caution investors not to apply these
statements to other contexts.

This CD&A reflects that 2013 was a transitional year for us. The compensation decisions that our Compensation Committee made during the
first nine months of 2013 were impacted by our participation in the Capital Purchase Program portion of the United States Department of the
Treasury s Troubled Assets Relief Program (the TARP Capital Purchase Program ), during which we were subject to certain standards for
executive compensation and corporate governance. Our participation ended on September 30, 2013, so that compensation decisions by the
Compensation Committee for the remainder of the year could be made without the limitations that were part of these standards. This was
reflected by decisions to reinstitute the payment of cash bonuses for the last quarter of 2013 based on an evaluation of individual and corporate
performance, and to make equity incentive awards with performance criteria based on our earnings per share and relative total stockholder
return over a three-year performance period. These decisions are described in more detail under Components of Our 2013 Executive
Compensation Program and Establishing Our Executive Compensation below.

Objectives of Our Executive Compensation Program

It is our policy to build stockholder value by attracting, motivating, and retaining capable executive management and other key personnel for the
purpose of achieving our business goals. We seek to implement this policy, in part, through our executive compensation program.

We believe that an effective executive compensation program is one in which executive officers receive compensation that is competitive with
the practices of other financial institutions in our market area, but which at the same time ties compensation to our financial and operating
performance and does not encourage the taking of unnecessary and excessive risk or encourage the manipulation of reported earnings. In
addition, we believe that individual compensation should be based on the experience, performance, and responsibility level of the executive
officers and their contributions towards achievement of our business goals.

Further, we believe that an effective executive compensation program is one that is designed to align the interests of our executive officers with
those of our stockholders through both cash and equity-based incentive compensation that rewards performance as measured against the
achievement of our annual, long-term, and strategic goals.

Accordingly, our executive compensation program consists of cash and non-cash components, all of which are intended to work together to help
fulfill the objectives of our compensation policy, which are:
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to attract, motivate, and retain capable executive management and other key personnel;

to optimize the individual performance of our executive officers and our financial and operating performance;

to align the interests of our executive officers with those of our stockholders and link specific performance to the overall quality and
sustainability of our performance and profitability;

to ensure that we are not unnecessarily exposed to risks or to the manipulation of our reported earnings; and
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to provide incentives that appropriately balance risk and reward, are commensurate with prudent risk-taking, and are compatible with
effective controls and risk-management.
We seek to combine these components, which are described below, in such a way as to best achieve these objectives.

2013 Financial Performance

The following are highlights of our financial performance for 2013:

Net income available to common stockholders increased 12.4% to $113.5 million from $101.0 million in 2012.

Diluted earnings per share increased 11.7% to $1.43 from $1.28 in 2012.

Total loans increased 8.8% to $8.08 billion at December 31, 2013, compared to $7.43 billion at December 31, 2012.

Total deposits increased 8.1% to $7.98 billion at December 31, 2013, compared to $7.38 billion at December 31, 2012.

We redeemed all $258 million of our preferred stock that had been issued under the U.S. Treasury s TARP Capital Purchase Program.
The Impact of the TARP Capital Purchase Program

Our participation in the TARP Capital Purchase Program began on December 5, 2008, at which time we became subject to certain standards for
executive compensation and corporate governance in accordance with the Emergency Economic Stabilization Act of 2008, as amended by the
American Recovery Reinvestment Act of 2009, and the rules and regulations thereunder (the EESA ). These standards generally applied to the
principal executive officer, principal financial officer, and the three next most highly compensated executive officers (the senior executive
officers ) and up to 20 of the next most highly compensated employees during the period in which any obligation arising from financial
assistance under the TARP Capital Purchase Program remained outstanding (the TARP Period ), disregarding any warrants to purchase

common stock held by the United States Department of the Treasury (the U.S. Treasury ).

As a result of these standards and the restrictions they imposed on executive compensation, some of the Compensation Committee s decisions
during the TARP Period varied from historical practice and from previous compensation programs. The following describes some of these
restrictions and what was permissible under the EESA standards during the TARP Period:

We could not pay or accrue any bonus, retention award, or incentive compensation, including stock options and equity awards, other than
certain long-term restricted stock or restricted stock units described below;

We could award long-term restricted stock or restricted stock units, provided that the value of any such award could not exceed one-third of
the employee s annual compensation as determined for the fiscal year of the award, the award could vest and be transferable only in
accordance with the terms of the EESA, and the employee had to provide services for at least two years after the date of the award for the
long-term restricted stock or restricted stock units to vest;

We could increase base salaries and also pay salary in stock, including stock subject to a holding period or transfer restrictions;
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We could provide perquisites, subject to complying with various reporting requirements for perquisites in excess of $25,000 to any
individual;

We could not pay any tax gross-ups (defined as any reimbursement of taxes owed with respect to any compensation);

We could not deduct for tax purposes executive compensation in excess of $500,000 for any of the senior executive officers, regardless of
whether it was performance related; and

We were required to adopt clawback policies, whereby executive officers would forfeit compensation awarded based on materially
inaccurate financial information or any other materially inaccurate performance-metric criteria.
These restrictions were incorporated into our executive compensation program and our Named Executive Officers each agreed to voluntarily
waive
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any claim against the U.S. Treasury, Bancorp, or Cathay Bank for any changes to their compensation or benefits that were required in order to
comply with the EESA during the TARP Period.

When we redeemed on September 30, 2013, the remaining shares of preferred stock that had been issued to the U.S. Treasury under the TARP
Capital Purchase Program, the TARP Period ended and we were no longer subject to these standards and restrictions.

Risk Assessment

As a result of our participation in the TARP Capital Purchase Program, our Compensation Committee met with our senior risk officers to
evaluate the risks, both long-term and short-term, that we faced. As part of this evaluation, the Compensation Committee identified risks
inherent in our business, including credit risk, interest rate risk, liquidity risk, price risk, transaction risk, compliance risk, strategic risk, and
reputation risk. The Compensation Committee then reviewed our incentive compensation arrangements to ensure that they do not encourage our
Named Executive Officers to take any unnecessary or excessive risks that threaten our value, to identify features that could pose risks to us and
limit those features to ensure that we are not unnecessarily exposed to risks, and to eliminate any features that would encourage the manipulation
of our reported earnings to enhance the compensation of any employee. The Compensation Committee intends to continue meeting with our
senior risk officers for this purpose on at least a semi-annual basis.

The review by the Compensation Committee also included consideration of the Guidance on Sound Incentive Compensation Policies that was
jointly issued in June 2010 by federal regulatory agencies, including the Federal Reserve Board, the Office of the Comptroller of the Currency
and the Federal Deposit Insurance Corporation. The Guidance is based on the following three principles that are to be incorporated in incentive
compensation practices:

Incentive compensation arrangements should balance risk and financial results in a manner that does not encourage employees to expose
their organizations to imprudent risks;

A banking organization s risk-management processes and internal controls should reinforce and
support the development and maintenance of balanced incentive compensation arrangements; and

Banking organizations should have strong and effective corporate governance to help ensure sound compensation practices.
To comply with the Guidance, our Board adopted in February 2014 an Incentive Compensation Policy to guide the Compensation Committee, as
well as approved adoption of procedures by management to implement such policy.

Components of Our 2013
Executive Compensation Program

The specific amounts paid or awarded to our Named Executive Officers for 2013 are described below under Establishing Our Executive
Compensation. In this section, we will discuss the components that comprised our executive compensation program for 2013, which were:

base salary;

salary stock;

cash bonus;
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restricted stock units;

retirement benefits provided under a 401(k) plan and an employee stock ownership plan for employees who met their eligibility requirements
prior to January 2003;

life insurance and the same medical, dental, and disability benefits as provided generally to other Cathay Bank employees; and

perquisites and other personal benefits.
Each of these components served as a means to achieve one or more of the objectives of our executive compensation program. The
Compensation Committee does not follow rigid formulas for allocating compensation among these various components. Instead, it utilizes its
judgment taking into account our safety and soundness, as well as consideration of our business objectives, fiduciary and corporate
responsibilities (including internal equity considerations and affordability), competitive practices and trends, and regulatory requirements. After
the restrictions under EESA lapsed at the end of the TARP Period, the Compensation Committee adjusted these components to more closely
reflect programs that can be utilized on an ongoing basis.
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We provide executive officers and other employees with a base salary to compensate them for services rendered during the year and to attract,
motivate, and retain them. The Compensation Committee does not apply any fixed formula for setting base salaries for our Named Executive
Officers. Instead, it considers a wide range of factors. In particular, the Compensation Committee will consider our overall financial and
operating performance and profitability, and its evaluation of each Named Executive Officer s individual performance and contribution toward
this overall performance and profitability. Our overall performance and profitability is determined, without any quantified targets or particular
weighting, with reference to financial factors such as net income, earnings per share, return on average assets, return on average stockholders
equity, efficiency ratio, and percentage increase or decrease in total assets, loans, and deposits.

The evaluation of each Named Executive Officer s individual performance involves consideration of such factors as the significance of the
Named Executive Officer s services, level of responsibility, any changes to those responsibilities, and the achievement of individual performance
goals or completion of any strategic initiatives and special projects or assignments that may have been set from year to year, without any
particular weight being assigned to these factors. As part of this evaluation, the Compensation Committee may consider the Named Executive
Officer s individual skills, experience, length of service, and compensation levels in past years, not only in relation to the individual s
performance in those years compared with the current year, but also in relation to competitive employment opportunities for that individual.
Consideration is also given to changes in the cost of living.

The Compensation Committee also takes into consideration the base compensation of executive officers in equivalent positions at banks and
bank holding companies considered to be similar to Cathay Bank and Bancorp. We believe it is helpful to consider comparative market
information about compensation paid to executive officers of other companies in our business and geographic marketplace that seek similarly
skilled and talented executives. We want to be able to retain our

executive officers and, accordingly, we take into consideration publicly available information about compensation paid to executive officers at
other financial institutions in making our decisions about compensation. However, we do not establish compensation levels based on
benchmarking and we do not attempt to maintain a certain target percentile within any peer group to determine compensation. We view
information on pay practices at other institutions as relevant to a general understanding of the market and for assessing the competitiveness and
reasonableness of our executive compensation program.

Salary levels are typically considered in March as part of our employee performance review process. Salary levels may also be reviewed and
adjusted for an executive officer upon a promotion or change in job responsibility or for special retention purposes. The Compensation
Committee does not set any target range or apply any formulas or any particular minimum or maximum percentages. Instead, it considers the
base salary increases on a case-by-case and year-by-year basis applying the factors set forth above. However, the Compensation Committee
takes into consideration the compensation history of the Named Executive Officers and will observe past ranges for reference and guidance
without being bound or limited by them.

Salary Stock

The compensation standards under the EESA permitted an arrangement under which an employee could receive salary in the form of stock
(so-called salary stock ), so long as the stock is not subject to a substantial risk of forfeiture (as defined) or other future period of required service,
the amount is determinable as a dollar amount through the date such compensation is earned (for example, an agreement that salary payments

will be made in stock equal to the value of the cash payment that would otherwise be due), and the amount of stock accrues at the same time or
times as the salary or other permissible payments would otherwise be paid in cash. The compensation standards further provide that the salary

stock may be made subject to holding periods or transferability restrictions.

Beginning in June 2012 and continuing through the TARP Period, the Compensation Committee used salary stock as a form of compensation
that helps to
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align the interests of our Named Executive Officers with those of our stockholders through stock ownership, helped us to retain our executive
officers through payment of competitive total compensation, and recognized our executive officers for our financial and operational
performance. In June 2012, the Compensation Committee increased the annual base salaries of the Named Executive Officers for the remainder
of 2012, and in December 2012 it increased the annual base salaries of certain executive officers for 2013, with the amount of the increases
being payable as salary stock. The Compensation Committee had not intended that these base salary increases would be permanent adjustments
to the executive officers compensation, and the increases were eliminated effective October 1, 2013 (after the end of the TARP Period) for all
affected executive officers, including the Named Executive Officers.

Cash Bonus

Due to the compensation standards under EESA, no cash bonuses had been paid to our Named Executive Officers during the TARP Period. Prior
to participation in the TARP Capital Purchase Program, the Compensation Committee had paid annual cash bonuses under our 2005 Incentive
Plan. It believes that a cash bonus component of our executive compensation program can serve as an important incentive and reward for the
achievement of our business goals and as a means to attract, motivate, and retain our executive officers. Accordingly, the Compensation
Committee awarded cash bonuses to our executive officers for the portion of 2013 (October 1 through December 31) after the end of the TARP
Period when the EESA restrictions no longer applied.

In awarding these cash bonuses, the Compensation Committee considered our overall financial and operating performance and profitability for
2013, pro-rated for the fourth quarter, and evaluated each Named Executive Officer s individual performance and contribution toward this overall
performance and profitability taking into account the factors described above under Base Salary.

In this process, the Compensation Committee considered the Chief Executive Officer s annual employee performance evaluation rating for the
other Named Executive Officers. This evaluation is based

on subjective and qualitative evaluations of job knowledge, job skills, performance of duties, professional attributes, management skills, any
customized annual goals or special projects, and adherence to our policies. Compensation is not directly tied to the achievement of any
customized goals or special projects that may be included in such evaluations. With respect to the 2013 cash bonuses, the Compensation
Committee did not apply specific quantified measurement amounts or targets for the Named Executive Officers.

The Compensation Committee adopted, effective January 1, 2014, an Executive Officer Annual Cash Bonus Program, pursuant to which our
executive officers may in the future be entitled to cash bonus awards that constitute cash awards under the 2005 Incentive Plan. To determine a
participant s bonus award, the Compensation Committee may establish for a program year Company-wide financial criteria, including the
achievement of quantifiable financial metrics, and metric and/or non-metric individual or department-wide performance goals. Following
completion of a program year, the Compensation Committee is to determine the extent to which the financial criteria and performance goals for
each participant have been achieved or exceeded and the amount of the bonus award to be paid. The Executive Officer Annual Cash Bonus
Program sets forth factors the Compensation Committee should take into account in determining financial criteria and performance goals and the
circumstances in which the results and bonus awards may be adjusted. Any bonus awards are subject to a three-year clawback provision,
whereby under specified circumstances some or all the amounts paid may be recovered or the value recouped.

Equity Incentive Compensation

We have two plans under which we have issued equity awards to our directors and employees (including Named Executive Officers) and to
directors and employees of Cathay Bank. Our 1998 Incentive Plan authorized awards that could result in the issuance of Bancorp s common
stock. All awards granted under this plan have been in the form of nonstatutory stock options. Upon stockholder approval of our 2005 Incentive
Plan in May 2005, we ceased granting awards under the 1998 Incentive Plan, but options previously granted under this plan remain exercisable.
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Our 2005 Incentive Plan permits us to grant stock options (both incentive stock options designed to comply with Internal Revenue Code

Section 422 and nonstatutory stock options which will not so comply), stock awards (including shares, restricted stock units, stock appreciation
rights, and other similar awards), and cash awards. Equity awards under the 2005 Incentive Plan compensate eligible participants for their
contributions to our business and encourage them to exert maximum efforts for our success by providing them with an opportunity to benefit
from increases in the value of our common stock, thereby aligning the interests of the participants with those of our stockholders. In this manner,
the awards serve as an incentive and reward for the achievement of our long-term business goals and a means to attract, motivate, and retain key
personnel.

The Compensation Committee has authority to determine the number and type of equity awards for executive officers and all other employees of
Bancorp and Cathay Bank. Awards are generally based on a qualitative analysis of the individual s performance and our overall performance and
profitability, taking into account the factors discussed above under Base Salary and Cash Bonus. Without benchmarking, and for general
reference purposes only, the Compensation Committee also will consider the size of awards made in the past to each individual and also
generally refer to the size of awards made at other banks and bank holding companies of comparable size and complexity. Consideration is also
given to the estimated dilutive effect of such awards on our stockholders.

Awards generally have been made on an annual basis at fixed meeting dates that are specified in advance of the actual meeting. Awards are also
made on occasion during the year to newly hired or newly promoted officers or for special retention purposes. Such awards for new hires,
promotions, and retention become effective on the date of approval of the award by the Compensation Committee. All awards of stock options
are made at or above the fair market value of our common stock as quoted on the Nasdaq Global Select Market on the date the option is granted.
The fair market value of our common stock is determined generally as the closing price of the common stock on the date the option is granted.
Outstanding options may not be repriced to reduce the exercise price without stockholder approval.

During the TARP Period, we were unable to grant options or other forms of incentive compensation to our Named Executive Officers other than
certain long-term restricted stock or restricted stock units permitted under the EESA. The value of any such award could not exceed one-third of
that employee s annual compensation as determined for the fiscal year of the award, the award must vest and be transferable only in accordance
with the terms of the EESA, and the employee must provide services for at least two years after the date of the grant for the restricted stock or
units to vest. The Compensation Committee awarded such units to certain of our Named Executive Officers for the period of 2013 during which
we were subject to EESA.

After the end of the TARP Period, the Compensation Committee was able to award restricted stock units that were not subject to these additional
restrictions. As described in more detail below, on December 18, 2013, the Compensation Committee approved the award of performance-based
restricted stock units under the 2005 Incentive Plan for the Named Executive Officers.

Retirement and Other Benefits

Salaried employees of Cathay Bank who have completed three months of service and have attained the age of 21 are eligible to participate in the
401(k) Profit Sharing Plan, which provides them with an opportunity to save for retirement in a tax efficient manner. During 2013, Cathay Bank
matched 100% of a participant s contribution up to 2.5% of the participant s eligible compensation per pay period. The vesting schedule for the
matching contribution is 0% for less than two years of service, 25% after two years of service, and from then on at an increment of 25% each
year until 100% is vested after five years of service.

Under our Cathay Bank Employee Stock Ownership Plan (the ESOP ), we can make annual contributions to a trust in the form of either cash or
common stock. Each participant s benefits under the ESOP consist of cash (or cash equivalents) and shares of our common stock allocated to the
participant. As of April 1, 2014, the ESOP held approximately 1,143,042 shares of our common stock. We have not made contributions since
2003, and we do not plan to make a contribution in 2014.
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We also provide group life, health, dental, disability, and medical reimbursement plans that do not discriminate in scope, terms, or operation in
favor of our executive officers or directors and that are available generally to all salaried employees.

Our Named Executive officers are eligible to participate in all of these plans on the same terms as our other employees.
Perquisites and Other Personal Benefits

We provide our Named Executive Officers with perquisites and other personal benefits that the Board and the Compensation Committee believe
are reasonable and consistent with our overall compensation program to better enable us to attract and retain employees for key positions. The
Compensation Committee periodically reviews the levels of perquisites and other personal benefits provided to the Named Executive Officers.
Currently, these perquisites consist of automobile expenses and club memberships. For 2013, the aggregate amount of perquisites and other
personal benefits provided to our Named Executive Officers was less than $10,000 each, except for Chief Executive Officer Dunson K. Cheng
and Chief Lending Officer Pin Tai.

The Board has adopted an Excessive and Luxury Expenditure Policy that prohibits certain excessive or luxury expenditures to the extent they are
not reasonable expenditures for staff development, reasonable performance incentives, or other similar reasonable measures conducted in the
normal course of our business operations.

This Policy contains standards that identify the types or categories of expenditures that are prohibited; identifies the types or categories of
expenditures for which prior approval is required; provides approval procedures for certain types of expenditures; requires prompt internal
reporting of violations to the Compensation Committee; and mandates accountability for adherence to the Policy. A copy of this Policy is

available at www.cathaygeneralbancorp.com.

Establishing Our Executive Compensation
Role of Compensation Committee
The Compensation Committee, which is comprised of independent directors, exercises oversight with respect

to the compensation philosophy, policies, practices, and implementation for our executive officers and directors. For information relating to the
composition and responsibilities of the Compensation Committee, see Compensation Committee under Board of Directors and Corporate
Governance above.

The Chief Executive Officer and the Compensation Committee review the performance of each Named Executive Officer (other than the Chief
Executive Officer) and all other executive officers. The conclusions reached and recommendations made based on these reviews, which include
salary adjustments and equity award amounts, are then taken into account by the Compensation Committee as it makes decisions about
compensation of the Named Executive Officers and other executive officers. With respect to the Chief Executive Officer, the Compensation
Committee reviews and approves the corporate goals and objectives relevant to the Chief Executive Officer s compensation, evaluates the Chief
Executive Officer s performance against those objectives, and approves the Chief Executive Officer s compensation based on that evaluation. The
Chief Executive Officer does not participate in any deliberations or voting regarding his own compensation.

The Compensation Committee has the authority to retain or obtain the advice of a compensation consultant, legal counsel, or such other advisors
as it, in its sole discretion, deems necessary or advisable to assist it in carrying out its responsibilities. The Compensation Committee is
responsible for the appointment, compensation, and oversight of the work of any such compensation consultant or other advisors. Before
selecting an advisor or receiving advice, other than from our in-house counsel, the Compensation Committee makes inquiry and assesses the
responses to determine whether there are any potential conflicts of interest. In making its determinations with respect to compensation, the
Compensation Committee also has access to and seeks input from senior management, the Lead Independent Director, and other directors, as
well as receiving administrative support and advice from the General Counsel, the Director of Human Resources of Cathay Bank, our senior risk
officers, and representatives of other departments of Cathay Bank.
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In June 2012, the Compensation Committee retained Frederic W. Cook & Co., Inc. ( FWC ) as a compensation consultant. FWC reports directly
to the Compensation Committee. Management has not retained its own compensation consultant. The Compensation Committee has conducted
an inquiry and assessment with respect to FWC, and determined that it is independent of management, provides no other services to us or to
management, has in place policies and procedures designed to prevent conflicts of interest, and has no conflicts of interest in acting as a
compensation consultant to the Compensation Committee.

As part of its engagement, FWC informs the Compensation Committee on practices and trends in executive compensation in the banking sector.
Specifically, FWC was engaged to assist the Compensation Committee in (a) designing a post-TARP Period compensation plan for certain of
our executive officers that can meet the requirements of Section 162(m) of the Internal Revenue Code, (b) structuring our post-TARP Period
equity compensation program, (c) assessing whether our incentive compensation program will be commensurate with prudent risk taking and
links specific performance to the overall quality and sustainability of our performance and profitability, and (d) preparing the CD&A in this
proxy statement.

FWC was consulted by the Compensation Committee as to how annual and long-term incentives might be structured after the TARP Period and
as to levels of compensation at companies considered in our peer group. FWC consulted with the Compensation Committee with respect to the
design for the performance restricted stock units that were awarded by the Compensation Committee in December 2013, as well as with respect
to the design of the Executive Officer Annual Cash Bonus Program described above. In awarding performance restricted stock units, the
Compensation Committee considered the tax and accounting treatment of the units compared to other forms of equity awards, the vesting
provisions in the case of events such as death, disability, retirement, and change in control, and the range and scope of clawbacks. The amounts
of the restricted stock unit awards and cash bonus awards were ultimately determined by the Compensation Committee.

Peer Group

As part of its engagement, FWC advised the Compensation Committee on selecting a group of peer companies ( Peer Group ) for purposes of
assessing the competitiveness of executive compensation and performance for the post-TARP Period. The recommended Peer Group includes
publicly-traded commercial banks or holding companies in the western United States (or major metropolitan areas) with which Cathay Bank

may compete for business, capital, or executive talent, or that are within the range similar in total assets, number of employees, and market
capitalization (between approximately one-third and three times Bancorp s total assets and market capitalization). As of December 31, 2013, total
assets for the Peer Group ranged from $6.5 billion to $29.7 billion, and market capitalization ranged from $1.3 billion to $4.8 billion. By
comparison, our total assets were $11.0 billion and our market capitalization was $2.1 billion, which placed us near the median of the Peer

Group. The Peer Group consists of the following 15 companies:

Bank of Hawaii Corporation

BBCN Bancorp, Inc.

City National Corporation

CVB Financial Corp.

East West Bancorp, Inc.

MB Financial, Inc.
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National Penn Bancshares, Inc.

PacWest Bancorp

PrivateBancorp, Inc.

Prosperity Bancshares, Inc.

Sterling Financial Corporation

SVB Financial Group

Umpqua Holdings Corporation

Valley National Bancorp

Western Alliance Bancorporation
Compensation Decisions for Named Executive Officers

During 2013, the Compensation Committee held 15 meetings to discuss, review, and/or deliberate about our compensation program and the
appropriate levels of compensation for the Named Executive Officers,
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and took action on one occasion by written consent. As discussed in this CD&A and elsewhere in this proxy statement, the Compensation
Committee, consistent with its charter and the objectives of our compensation program, reviewed and considered relevant information available
to it in making its compensation decisions.

While our policies and decisions with respect to our Named Executive Officers are not materially different than for our other executive officers,
the Compensation Committee is not precluded from taking into account exceptional circumstances when making its decisions so long as those
policies and decisions are believed to be in our best interests and those of our stockholders. In the case of our Chief Executive Officer, the
greater relative size and range of his total compensation reflect his length of service, his critical role as the key person responsible for our earlier
expansion and growth, and his leadership in guiding us through the recession and financial crisis of recent years back to profitability.

Base Salary and Salary Stock. In December 2012, the Compensation Committee increased the annual base salaries for each of our Named
Executive Officers, except for Mr. Tai, for the period January 1, 2013, through December 31, 2013, with the net after-tax amount of the increase
to be payable in salary stock. In May 2013, the Compensation Committee increased the annual base salary for Mr. Tai for the period May 20,
2013, through December 31, 2013, with the net after-tax amount of the increase to be payable in salary stock. The Board designated Mr. Tai as
an executive officer for the purposes of Section 16 of the Exchange Act on May 16, 2013. The annual base salaries for the Named Executive
Officers before adjustment and the increases are as follows:

Annual Base Salary Additional Base

Before Adjustment Salary Amount
Name [€)) for 2013 ($)
Dunson K. Cheng 1,000,000 1,060,000
Peter Wu 463,000 420,000
Heng W. Chen 335,400 231,429
Irwin Wong 264,800 162,857
Pin Tai 310,000 240,000

Until it was eliminated at the end of the TARP Period on September 30, 2013, the net after-tax amount of the increase in the base salaries was to
be paid in fully-vested, non-forfeitable shares of our common stock pursuant to our 2005 Incentive Plan. The number of shares granted each pay
period equaled the

additional base salary amount payable for that pay period (less applicable tax withholdings and deductions), divided by the closing price of a
share of our common stock as reported on Nasdaq on the grant date (or, if the Nasdaq was closed on the grant date, by the Nasdaq closing price
on the immediately preceding date on which the Nasdaq was open). The salary stock could not be sold or transferred (except in the case of death
or permanent disability) during the TARP Period.

In awarding salary stock, the Compensation Committee discussed, among other things, the tax treatment and cost, the equity compensation and
total annual compensation of the executive officers for 2013, the equity compensation and total annual compensation paid to executive officers
of other financial institutions, our financial condition and projected financial performance for 2013, and our objectives and compensation
practices. In determining the appropriate level of salary stock for each Named Executive Officer, the Compensation Committee reviewed and
assessed the individual s skills, responsibilities, performance, and contributions.

At the end of the TARP Period, the Compensation Committee eliminated the salary stock arrangements. In the meantime, the Compensation
Committee had increased the cash portion of the annual base salaries of certain of the Named Executive Officers beginning approximately

April 1,2013. Mr. Wu s annual base salary was increased to $475,000, Mr. Chen s annual base salary was increased to $349,000, and Mr. Wong s
annual base salary was increased to $275,000. The annual base salaries for Mr. Cheng and Mr. Tai remained the same.

Cash Bonuses. On March 13, 2014, the Compensation Committee awarded cash bonuses to the Named Executive Officers for the three months
ended December 31, 2013, being the portion of 2013 during which we were not subject to the EESA standards. The amounts awarded to the
Named Executive Officers are as follows:

Amount of
Cash Bonus
Name [€))
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Dunson K. Cheng 300,000

Peter Wu 89,000

Heng W. Chen 66,000

Irwin Wong 54,000

Pin Tai 56,000
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The Compensation Committee determined that the bonus payment to our Chief Executive Officer, Mr. Cheng, will be deferred. For details
regarding the deferral, see Nonqualified Deferred Compensation below.

In making these awards, the Compensation Committee discussed, among other things, our financial condition and actual financial results for
2013 pro-rated for the fourth quarter of 2013, safety and soundness and risk management considerations, paying for performance, and the
compensation of executive officers at peer banks and bank holding companies. During its discussions, the Compensation Committee considered,
among other things, our growth in earnings, loans, and deposits, improvement to our efficiency ratio, that our earnings were near record levels,
that we had fully redeemed the preferred shares issued under the U.S. Treasury s TARP Capital Purchase Program, and that our memorandum of
understanding with the Federal Reserve had been terminated. Consideration of the amount of each award included an evaluation of each Named
Executive Officer s individual contributions towards these results.

Long-term Restricted Stock Units. The Compensation Committee awarded on March 13, 2014, long-term restricted stock units under our 2005
Incentive Plan to certain Named Executive Officers for the portion of 2013 during which we were subject to the EESA standards. The long-term
restricted stock units represent a contingent right to receive one share of our common stock for each unit, were valued on the basis of the closing
price of our common stock on the date of grant, and vest on the second anniversary of the date of grant, or earlier in the event of death or
disability.

In awarding long-term restricted stock units, the Compensation Committee discussed the same matters as were discussed in awarding the cash
bonuses, including an evaluation of each Named Executive Officer s individual contributions during the TARP Period, and the extent to which an
additional payment was appropriate in addition to the base salary and salary stock paid during the TARP Period to such Named Executive
Officers.

The number of restricted stock units awarded to the Named Executive Officers are as follows:

Number of

Restricted Stock
Name Units (#)
Dunson K. Cheng 0
Peter Wu 0
Heng W. Chen 861
Irwin Wong 821
Pin Tai 1,095

Performance-Based Restricted Stock Units. In December 2013, the Compensation Committee awarded performance-based restricted stock

units under the 2005 Incentive Plan to the Named Executive Officers. If target performance is achieved, each restricted stock unit generally
represents the right to receive one share of our common stock at the end of the performance period, subject to adjustment. Performance above

the target generally results in payment of additional shares and performance below the target generally results in payment of fewer or no shares.
The performance period for the restricted stock unit awards is the three years ending December 31, 2016. The performance criteria for the

awards are diluted earnings per share ( EPS ) and total stockholder return ( TSR ) consisting of stock price growth plus dividends, relative to the
companies in the KBW Regional Bank Index over the performance period. The Compensation Committee chose these two metrics because it
concluded that successful performance against these metrics would align well with increases in long-term stockholder value.

FWC was consulted by the Compensation Committee with respect to the structure of the program for performance-based restricted stock units,
which included consideration of types and amounts of long-term incentives at companies in our peer group. The Compensation Committee also
considered the methodologies for calculating the amounts of the awards. Executives would be granted a target number of restricted stock units
for each award type that would be based on an approved dollar value, which would then be converted to an amount of restricted stock units,
based on accounting values, which in the case of the TSR-based restricted stock units, used the Monte-Carlo valuation model. The
Compensation Committee also considered the tax and accounting treatment of performance share units compared to
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other forms of equity awards, the vesting provisions in the event of death, disability or retirement or a change in control, and the range and scope
of clawbacks. The amounts of the performance-based restricted stock unit awards were ultimately determined by the Compensation Committee.

The restricted stock units payable to the Named Executive Officers for target performance are as follows:

Number of Number of

Restricted Restricted

Stock Units Stock Units
Based on EPS Based on TSR

Name # #

Dunson K. Cheng 38,095 39,292
Peter Wu 17,142 17,681
Heng W. Chen 14,285 14,734
Irwin Wong 9,523 9,823
Pin Tai 10,476 10,805

The number of target restricted stock units will be increased to the extent that dividends are paid on our common stock, as if reinvested on the
ex-dividend date in additional shares.

For the awards based on EPS, the Compensation Committee used a projected cumulative EPS for the three-year performance period to establish
a target EPS. The target EPS was based on our strategic plan and, in the opinion of the Compensation Committee, reflects reasonable earnings
growth over the performance period and will not involve excessive risk to achieve. If the actual cumulative EPS for the three-year period equals
the target, 100% of the restricted stock units earned will be scaled up to 150% of the units if the actual cumulative EPS is up to 15% or more
than the target. If the actual cumulative EPS is less than 100%, but not more than 15% below the target, the number of units earned will be
scaled down to 50%. If the actual cumulative EPS is more than 15% below the target, none of the restricted stock units will be earned.

For the awards based on TSR, the number of earned restricted stock units will be determined by comparing our TSR from the award date to
December 31, 2016, with the TSR of each of the companies in the KBW Regional Bank Index over the performance period. If our TSR over the
performance period is below the 30th percentile

when ranked against each of the peer companies,
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