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NEW ASIA BANCORP, INC.
MERGER PROPOSED —-- YOUR VOTE IS VERY IMPORTANT

August 11, 2006
Dear New Asia Bancorp Stockholders:

The board of directors of New Asia Bancorp, Inc. has agreed to a merger of
New Asia Bancorp with and into Cathay General Bancorp. The details of the merger
are set forth in the Agreement and Plan of Merger, dated as of July 6, 2006,
between Cathay General Bancorp and New Asia Bancorp, Inc. Following the merger,
Cathay General Bancorp intends to merge New Asia Bank with and into Cathay Bank.

If we complete the merger, you will be entitled to elect to receive (but
subject to proration and adjustment), in consideration for each of your New Asia
Bancorp shares, either shares of Cathay common stock with a value of $32.60
(based on the average closing price of Cathay common stock during the ten
consecutive trading days preceding the fifth business day prior to the closing),
cash in the amount of $32.60 or a combination of shares of Cathay common stock
and cash with a value in the aggregate amount of $32.60 (based on the average
closing price of Cathay common stock during the ten consecutive trading days
preceding the fifth business day prior to the closing). Based on a price per
share of Cathay common stock of $35.495, which was the average closing price at
the time the Agreement and Plan of Merger was signed, those New Asia Bancorp
shareholders receiving Cathay common stock would receive a per share
consideration of 0.9184 share of Cathay common stock.

If Cathay's average closing stock price were $36.807 (which is the average
closing price of Cathay common stock from July 28 to August 10, 2006), the most
recent practicable date before mailing of this document, those New Asia Bancorp
shareholders receiving Cathay common stock would receive 0.8857 shares of Cathay
common stock. Because the number of shares of Cathay common stock issuable is
dependent on the average closing price at closing and will not be known until
immediately prior to the closing, the exact number of shares of Cathay common
stock that New Asia Bancorp stockholders will be entitled to receive pursuant
to the merger will not be known until that time. Pursuant to the Agreement and
Plan of Merger, a minimum of 45% of the outstanding New Asia Bancorp shares will
be converted into the right to receive Cathay common stock and a maximum of 60%
of the outstanding New Asia Bancorp shares will be converted into the right to
receive Cathay common stock; however, if the Cathay common stock price at
closing is less than $30.92, then 45% of the New Asia Bancorp shares will be
converted into the right to receive Cathay common stock and the remainder will
be converted into the right to receive cash. WE URGE YOU TO OBTAIN CURRENT
MARKET QUOTATIONS OF CATHAY COMMON STOCK. Cathay common stock is listed on The
NASDAQ Stock Market under the symbol "CATY."

Your board of directors believes that the terms of the merger are fair and
in the best interest of New Asia Bancorp and its stockholders. In reaching this
decision, the board considered numerous factors as described in the attached
proxy statement/prospectus, including the opinion of its financial advisor,
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THE MERGER CANNOT BE COMPLETED UNLESS YOU APPROVE IT. To be adopted, the
proposal to approve the Agreement and Plan of Merger must receive the
affirmative vote of not less than a majority of the shares entitled to be cast
at a special meeting of New Asia Bancorp stockholders called to consider the
merger. The special stockholders' meeting will be held on September 23, 2006 at
10:00 a.m., local time, at 222 W. Cermak Rd., Chicago, IL 60616. Failure to vote
will have the same effect as voting against the approval of the Agreement and
Plan of Merger. Certain directors and executive officers of New Asia Bancorp who
beneficially own and have the right to vote 404,171 shares, or approximately 56%
of the shares entitled to be voted at the meeting, have agreed to vote their
shares in favor of approval of the Agreement and Plan of Merger.

Following this letter you will find a formal notice of the special meeting
of stockholders and our proxy statement, which also serves as the prospectus for
the shares of Cathay common stock to be issued in connection with the merger.
The proxy statement/prospectus provides you with detailed information concerning
the Agreement and Plan of Merger and the merger and the consideration to be
received by New Asia Bancorp stockholders pursuant to the Agreement and Plan of
Merger. You may also obtain more information about Cathay from documents that it
has filed with the Securities and Exchange Commission. The board of directors of
New Asia Bancorp recommends that you vote FOR approval of the Agreement and Plan
of Merger.

On behalf of the board of directors,
Lloyd Gibson
President

PLEASE GIVE CAREFUL ATTENTION TO ALL OF THE INFORMATION ENCLOSED WITH THIS
LETTER, INCLUDING THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THE
PROXY STATEMENT/PROSPECTUS. IN PARTICULAR, YOU SHOULD CAREFULLY CONSIDER THE
DISCUSSION IN THE SECTION OF THE PROXY STATEMENT/PROSPECTUS ENTITLED "RISK
FACTORS" BEGINNING ON PAGE 12.

None of the Federal Reserve System, the Federal Deposit Insurance
Corporation, the Securities and Exchange Commission or any state securities
commission has approved the securities to be issued by Cathay or determined if
the proxy statement/prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The shares of Cathay common stock to be issued in connection with the
merger are not savings or deposit accounts or other obligations of a bank and
are not insured by the Federal Deposit Insurance Corporation, the Bank Insurance
Fund or any other governmental agency. Such shares are not guaranteed by Cathay
and are subject to investment risk, including the possible loss of principal.

The enclosed proxy statement/ prospectus is dated August 11, 2006 and is
first being mailed to stockholders of New Asia Bancorp on or about August 15,
2006.

NEW ASIA BANCORP, INC.
222 WEST CERMAK ROAD
CHICAGO, IL 60616

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD SEPTEMBER 23, 2006
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TO THE STOCKHOLDERS OF NEW ASIA BANCORP:

A special meeting of stockholders of New Asia Bancorp will be held on
September 23, 2006 at 10:00 a.m., local time, at 222 W. Cermak Rd., Chicago, IL
60616. The special meeting is for the following purposes:

AGREEMENT AND PLAN OF MERGER. To consider and vote upon a proposal to
approve the Agreement and Plan of Merger, dated as of July 6, 2006, between
Cathay General Bancorp and New Asia Bancorp, Inc., under the terms of which
New Asia Bancorp will merge with and into Cathay, as more fully described
in the accompanying proxy statement/prospectus. The Agreement and Plan of
Merger is attached as APPENDIX A to the proxy statement/prospectus that
accompanies this notice.

Holders of record of New Asia Bancorp common stock at the close of
business on August 3, 2006, the record date for the special meeting, are
entitled to notice of, and to vote at, the special meeting or any adjournments
or postponements of such meeting. The affirmative vote of the holders of not
less than a majority of the shares entitled to be cast at the New Asia Bancorp
special meeting is required to approve the Agreement and Plan of Merger. As of
the record date, there were 719,762 shares of New Asia Bancorp common stock
outstanding and entitled to vote at the special meeting.

New Asia Bancorp stockholders have the right to dissent from the merger
and obtain payment of the fair value of their shares under the applicable
provisions of Delaware law. A copy of the applicable statutes regarding
dissenters' rights is attached as APPENDIX B to the accompanying proxy
statement/prospectus. For an explanation of your dissenters' rights and how to
exercise them, please see the discussion under the heading "The Merger --
Dissenters' Rights."

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL
MEETING, PLEASE COMPLETE, SIGN, DATE AND PROMPTLY RETURN THE ACCOMPANYING PROXY
USING THE ENCLOSED ENVELOPE. If for any reason you later desire to revoke your
proxy, you may do so at any time before it is voted at the meeting. If you do
not vote your shares, it will have the same effect as voting against the
Agreement and Plan of Merger.

THE BOARD OF DIRECTORS OF NEW ASIA BANCORP HAS DETERMINED THAT THE
AGREEMENT AND PLAN OF MERGER AND THE MERGER ARE FAIR TO AND IN THE BEST

INTERESTS OF NEW ASIA BANCORP AND ITS STOCKHOLDERS AND RECOMMENDS THAT YOU VOTE
FOR APPROVAL OF THE AGREEMENT AND PLAN OF MERGER.

BY ORDER OF THE BOARD OF DIRECTORS,

BENJAMIN WONG
CHAIRMAN

Chicago, Illinois
August 11, 2006

REFERENCES TO ADDITIONAL INEFORMATION
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THIS PROXY STATEMENT/PROSPECTUS INCORPORATES IMPORTANT BUSINESS AND
FINANCIAL INFORMATION ABOUT CATHAY FROM DOCUMENTS FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION THAT ARE NOT INCLUDED IN OR DELIVERED WITH THIS DOCUMENT.
You can obtain these documents by requesting them in writing or by telephone
from Cathay or from the SEC, at the address and telephone numbers provided in
the section entitled "Where You Can Find More Information About Cathay."

You will not be charged for the documents that you request. IF YOU WOULD
LIKE TO REQUEST DOCUMENTS, PLEASE DO SO BY, SEPTEMBER 18, 2006 (FIVE BUSINESS
DAYS PRIOR TO THE NEW ASIA BANCORP SPECIAL STOCKHOLDERS' MEETING) IN ORDER TO
RECEIVE THEM BEFORE THE NEW ASIA BANCORP SPECIAL STOCKHOLDERS' MEETING.
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QUESTIONS AND ANSWERS ABOUT THIS DOCUMENT AND THE MERGER
WHAT IS THE PURPOSE OF THIS PROXY STATEMENT/PROSPECTUS?

This document serves both as a proxy statement of New Asia Bancorp and as
a prospectus for Cathay common stock. As a proxy statement, it is being provided
to you by New Asia Bancorp, because the board of directors of New Asia Bancorp
is soliciting your proxy to vote to approve the proposed merger of New Asia
Bancorp with and into Cathay. As a prospectus, it is being provided to you by
Cathay, because Cathay is offering shares of its common stock in connection with
the merger.
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WHAT WILL NEW ASIA BANCORP STOCKHOLDERS RECEIVE IN THE MERGER?

Under the Agreement and Plan of Merger, Cathay will issue, for each share
of New Asia Bancorp stock, either shares of Cathay common stock with a value of
$32.60 (based on the average closing price during the ten consecutive trading
days preceding the fifth business day prior to the closing), cash in the amount
of $32.60 or a combination of shares of Cathay common stock and cash with a
value in the aggregate amount of $32.60 (based on the average closing price
during the ten consecutive trading days preceding the fifth business day prior
to the closing). The average closing price on which the value of the shares of
Cathay common stock will be based may vary from the closing price of Cathay
common stock on the date Cathay and New Asia Bancorp announced the merger, on
the date that this document was mailed to New Asia Bancorp stockholders, on the
date of the special meeting of the New Asia Bancorp stockholders and on the date
the merger is completed.

Because the number of shares of Cathay common stock issuable is dependent
on the average closing price of those shares at closing, we cannot calculate the
number of shares issuable until then. Based on a price per share of Cathay
common stock of $35.495 which was the average closing price at the time the
Agreement and Plan of Merger was signed, those New Asia Bancorp shareholders
receiving Cathay common stock would receive a per share consideration of 0.9184
shares of Cathay common stock. If Cathay's average closing stock price were
$36.807 (which is the average closing price of Cathay common stock from July 28
to August 10, 2006), the most recent practicable date before mailing of this
document, those New Asia Bancorp shareholders receiving Cathay common stock
would receive 0.8857 shares of Cathay common stock.

Pursuant to the Agreement and Plan of Merger, a minimum of 45% of the
outstanding New Asia Bancorp shares will be converted into the right to receive
Cathay common stock and a maximum of 60% of the outstanding New Asia Bancorp
shares will be converted into the right to receive Cathay common stock; however,
if the Cathay common stock price at closing is less than $30.92, then 45% of the
New Asia Bancorp shares will be converted into the right to receive Cathay
common stock and the remainder will be converted into the right to receive cash.

Only whole shares of Cathay common stock will be issued in connection with
the merger. Accordingly, New Asia Bancorp stockholders will receive cash,
without interest, in lieu of any fractional share of Cathay common stock they
otherwise would be entitled to receive.

WHAT WILL I RECEIVE IN THE MERGER?

Under the Agreement and Plan of Merger, unless you provide a notice of
dissent, you may elect to receive either:

o Cathay common stock for all of your shares,
o cash for all of your shares, or
o Cathay common stock for some of your shares and cash for the rest of

your shares.

The form of merger consideration that you will receive will depend on the
elections made by all New Asia Bancorp stockholders. If New Asia Bancorp
stockholders elect to receive more of one form of consideration than is
available, we will allocate the available amount ratably among the New Asia
Bancorp stockholders electing to receive that form of consideration, and those
New Asia Bancorp stockholders will receive the other form of consideration for
the balance of their New Asia Bancorp shares. Accordingly, you may not receive
as much of one form of merger consideration as you elect. Pursuant to the
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Agreement and Plan of Merger, a minimum of 45% of the outstanding New Asia
Bancorp shares will be converted into the right to receive Cathay common stock,
and a maximum of 60% of the outstanding New Asia Bancorp shares will be
converted into the right to receive Cathay common stock; however, if the Cathay
common stock price at closing is less than $30.92, then 45% of the New Asia
Bancorp shares will be converted into the right to receive Cathay common stock
and the remainder will be converted

iii

into the right to receive cash. See "The Merger —-- Allocation Calculation" for a
more detailed discussion of allocation procedures under the Agreement and Plan
of Merger.

WILL NEW ASIA BANCORP STOCKHOLDERS BE ABLE TO TRADE IN THE CATHAY COMMON STOCK
THAT THEY RECEIVE UPON THE COMPLETION OF THE MERGER?

Yes. The shares of Cathay common stock to be issued in connection with the
merger have been registered under the Securities Act of 1933, as amended, and
will be listed on The NASDAQ Stock Market under the symbol "CATY." Shares of
Cathay common stock received by persons who are not deemed to be "affiliates" of
either New Asia Bancorp or Cathay before the merger, or of Cathay after the
merger, may be sold without restriction. Shares of Cathay common stock received
by persons who are affiliates of New Asia Bancorp or Cathay before the merger
may only be sold in compliance with Rule 145 under the Securities Act, or as
otherwise permitted under the Securities Act. An affiliate is someone who
controls, is controlled by or is under common control with the company in
question and typically includes directors, executive officers and significant
stockholders of New Asia Bancorp.

IF I ELECT TO RECEIVE SHARES OF CATHAY COMMON STOCK, HOW MANY SHARES OF CATHAY
COMMON STOCK WILL I RECEIVE FOR MY SHARES OF NEW ASIA BANCORP COMMON STOCK?

The actual number of shares of Cathay common stock that you will receive
for each of your New Asia Bancorp shares cannot be determined until shortly
before the effective time of the merger. Those shareholders receiving Cathay
common stock will receive shares of Cathay common stock with a value of $32.60
(based on the average closing price during the ten consecutive trading days
preceding the fifth business day prior to the closing). The average closing
price on which the value of the shares of Cathay common stock will be based may
vary from the closing price of Cathay common stock on the date Cathay and New
Asia Bancorp announced the merger, on the date that this document was mailed to
New Asia Bancorp stockholders, on the date of the special meeting of the New
Asia Bancorp stockholders and on the date the merger is completed.

WILL THE VALUE OF THE MERGER CONSIDERATION I RECEIVE (CATHAY COMMON STOCK OR
CASH) DEPEND ON WHICH ELECTION I MAKE?

No. Regardless of whether you receive shares of Cathay common stock or
cash, the consideration paid for each share of New Asia Bancorp stock at closing
will be $32.60. Since the value of Cathay common stock fluctuates with its
trading price, however, the actual number of shares of Cathay common stock that
you receive per share and the value of those shares when you actually receive
your certificate representing Cathay common stock will likely not be exactly the
same as the cash to be paid per share.

The actual number of shares of Cathay common stock that you receive will
depend on the average closing price during the ten consecutive trading days
preceding the fifth business day prior to the closing. This average closing
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price may vary from the closing price of Cathay common stock on the date Cathay
and New Asia Bancorp announced the merger, on the date that this document was
mailed to New Asia Bancorp stockholders, on the date of the special meeting of
the New Asia Bancorp stockholders and on the date the merger is completed.

HOW DO I ELECT THE FORM OF CONSIDERATION I PREFER TO RECEIVE?

Each New Asia Bancorp shareholder is being sent an Election Form and
transmittal materials at the time this proxy statement/prospectus is being
mailed. You must properly complete and deliver the Election Form, the completed
and signed letter of transmittal, the appropriate completed and signed backup
withholding tax form and your New Asia Bancorp stock certificates to the
exchange agent, American Stock Transfer & Trust Co., before 5:00 p.m., New York
time, not later than September 29, 2006. An Election Form will be deemed
properly completed only if an election is indicated for each share of New Asia
Bancorp common stock covered by such Election Form and only if accompanied by
certificates representing all shares of New Asia Bancorp common stock covered by
the Election Form. A return envelope will be provided for submitting the
Election Form, transmittal materials and stock certificates to the exchange
agent. This is different from the envelope that you will use to return your
completed proxy card. Your election choices and election procedures are
described under "The Merger —-- Election Procedure." PLEASE DO NOT SEND YOUR NEW
ASTA BANCORP STOCK CERTIFICATES OR ELECTION FORM WITH YOUR PROXY CARD.

If your shares are held in a brokerage or other custodial account, you
should receive instructions from the entity where your shares are held advising
you of the procedures for making your election and delivering your shares. If
you do not receive these instructions, you should contact the entity where your
shares are held.

iv

If the merger is not completed, any New Asia Bancorp stock certificates
that you previously sent to the exchange agent will be promptly returned to you
without charge.

MAY I SUBMIT AN ELECTION FORM IF I VOTE AGAINST THE MERGER?

Yes. You may submit an Election Form even if you vote against the
Agreement and Plan of Merger.

WHAT IS THE DEADLINE FOR RECEIPT OF MY ELECTION FORM?

The Election Form, the completed and signed letter of transmittal, the
appropriate completed and signed backup withholding tax form and your New Asia
Bancorp stock certificates must be received by the exchange agent, American
Stock Transfer & Trust Co., by 5:00 p.m., New York time, on September 29, 2006.

MAY I CHANGE MY ELECTION ONCE IT HAS BEEN SUBMITTED?

Yes. You may revoke your election of merger consideration with respect
to all or a portion of your shares of New Asia Bancorp common stock by
delivering written notice of your revocation to the exchange agent by 5:00 p.m.,
New York time, on September 29, 2006. If you instruct a broker to submit an
election for your shares, you must follow your broker's directions for changing
those instructions.

If an election is properly revoked with respect to shares of New Asia
Bancorp common stock represented by stock certificates, the certificates
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representing such shares will be promptly returned upon written request of the
holder who submitted them to the exchange agent and the holder would be deemed
to have made no election with respect to such shares unless and until a new
Election Form is submitted, which must be received by the exchange agent by 5:00
p.m., New York time, on September 29, 2006.

You will not be entitled to revoke or change your election or sell your
shares of New Asia Bancorp common stock after the election deadline.

WHAT HAPPENS IF I DO NOT MAKE AN ELECTION PRIOR TO THE DEADLINE?

If you fail to submit a valid Election Form to the exchange agent prior to
5:00 p.m., New York time, on September 29, 2006, then you will be deemed to have
made no election and will receive either shares of Cathay common stock, cash or
a combination of shares of Cathay common stock and cash, depending on the
elections made by other stockholders.

If you do not properly submit your Election Form with your New Asia
Bancorp stock certificates by the election deadline, then, promptly after the
closing date of the merger, the exchange agent will mail to you a letter of
transmittal and instructions for surrendering your New Asia Bancorp stock
certificates for use in exchanging your New Asia Bancorp stock certificates for
the merger consideration.

WILL I RECEIVE THE FORM OF MERGER CONSIDERATION THAT I ELECT?

You will receive the form of merger consideration that you elect if the
New Asia Bancorp stockholders do not elect to receive more of that form of
consideration than is available under the Agreement and Plan of Merger. If, on
the other hand, the New Asia Bancorp stockholders elect to receive more of that
form of consideration than is available, then you will receive the form of
consideration you elect only for a portion of your shares, and you will receive
the other form of consideration for the balance. The number of New Asia Bancorp
shares for which you will receive your desired form of consideration will be
determined by multiplying the total number of shares covered by your election by
a fraction, the numerator of which is the maximum number of New Asia Bancorp
shares that can be converted into the desired form of consideration under the
Agreement and Plan of Merger and the denominator of which is the total number of
New Asia Bancorp shares electing to receive that form of consideration.

Pursuant to the Agreement and Plan of Merger, a minimum of 45% of the
outstanding New Asia Bancorp shares will be converted into the right to receive
Cathay common stock and a maximum of 60% of the outstanding New Asia Bancorp
shares will be converted into the right to receive Cathay common stock; however,
if the Cathay common stock price at closing is less than $30.92, then 45% of the
New Asia Bancorp shares will be converted into the right to receive Cathay
common stock and the remainder will be converted into the right to receive cash.
For a detailed description of these allocation procedures, please see the
discussion under the heading "The Merger -- Allocation Calculation."

WILL I RECEIVE ANY FRACTIONAL SHARES OF CATHAY COMMON STOCK AS PART OF THE
MERGER CONSIDERATION?

No. Cathay will not issue fractional shares in the merger. As a result,
the total number of shares of Cathay common stock that you will receive in the
merger will be rounded down to the nearest whole number. You will receive a cash
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payment for the value of any remaining fraction of a share of Cathay common
stock that you would otherwise have been entitled to receive.

WHEN AND WHERE WILL THE SPECIAL MEETING TAKE PLACE?

New Asia Bancorp will hold a special meeting of its stockholders on
September 23, 2006 at 10:00 a.m., local time, at 222 W. Cermak Rd., Chicago, IL
60616.

HOW DO I VOTE?

To vote, please indicate on the enclosed proxy card how you want to vote
and then sign, date and mail your proxy card in the enclosed envelope as soon as
possible so that your shares will be represented at the special meeting.

WHY IS MY VOTE IMPORTANT?

If you fail to vote, that will have the same effect as voting against the
approval of the Agreement and Plan of Merger. Approval of the Agreement and Plan
of Merger requires the affirmative vote of not less than a majority of the
shares of New Asia Bancorp stock outstanding and entitled to vote at the special
meeting. Certain directors and executive officers of New Asia Bancorp who
beneficially own and have the right to vote 404,171 shares, or approximately 56%
of the shares entitled to be voted at the meeting, have agreed to vote their
shares in favor of approval of the Agreement and Plan of Merger.

WHAT HAPPENS IF I RETURN MY PROXY BUT DO NOT INDICATE HOW TO VOTE MY SHARES?

If you sign and return your proxy card, but do not provide instructions on
how to vote your shares, your shares will be voted "FOR" approval of the
Agreement and Plan of Merger. If you return an unsigned proxy card, your proxy
will be invalid, and your shares will not be voted at the special meeting.

WHAT DOES THE NEW ASIA BANCORP BOARD OF DIRECTORS RECOMMEND?

The board of directors of New Asia Bancorp unanimously recommends that New
Asia Bancorp's stockholders vote "FOR" the Agreement and Plan of Merger.

CAN I CHANGE MY VOTE AFTER I HAVE MAILED MY SIGNED PROXY CARD?

Yes. You may change your vote at any time before your proxy is voted at
the special meeting, as follows:

o You may send a written notice stating that you would like to revoke
your proxy and provide new instructions on how to vote;

o You may complete and submit a later-dated proxy card; or

o You may attend the meeting and vote in person.
If you choose either the first or second method above, you must submit your
notice of revocation or your new proxy card to New Asia Bancorp's secretary
prior to the special meeting.
WHO MAY VOTE AT THE MEETING?

The board of directors of New Asia Bancorp has set August 3, 2006 as the
record date for the meeting. If you were the record owner of New Asia Bancorp
common stock at the close of business on August 3, 2006, you may vote at the

meeting.

WHEN WILL THE MERGER OCCUR?
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We currently expect to complete the merger during the fourth quarter of
2006. The merger will occur after approval of the stockholders of New Asia
Bancorp is obtained and the other conditions to the merger are satisfied or
waived. Cathay and New Asia Bancorp are working toward completing the merger as
quickly as possible.

vi

HOW SOON AFTER THE MERGER IS COMPLETED CAN I EXPECT TO RECEIVE MY CASH AND/OR
CATHAY COMMON STOCK?

Cathay will work with its exchange agent, American Stock Transfer & Trust
Co., to distribute the consideration payable in the merger as promptly as
practicable following the completion of the merger. If you are entitled to
receive $200,000 or more of cash in merger consideration, you will be able to
receive this cash by wire transfer if you have completed and delivered all
required documentation (including wire transfer instructions) at least two
business days prior to the closing date of the merger. You will not be
responsible for any wire transfer costs associated with the wire transfer.

SHOULD I SEND IN MY STOCK CERTIFICATES WITH MY PROXY CARD?

No. Please do not send your stock certificates with your proxy card. At
the time this proxy statement/prospectus is mailed, an exchange agent will mail
or deliver an Election Form and transmittal materials. Before the election
deadline, which is 5:00 p.m., New York time, on September 29, 2006, you should
send your New Asia Bancorp stock certificates to the exchange agent, together
with a completed and signed Election Form and transmittal materials.

AM I ENTITLED TO APPRAISAL RIGHTS IN CONNECTION WITH THE MERGER?

Yes. Under Delaware law, New Asia Bancorp stockholders have the right to
dissent from the merger and to receive payment in cash for the fair value of
their shares of New Asia Bancorp common stock. New Asia Bancorp stockholders
electing to exercise dissenters' rights must comply with the provisions of the
Delaware appraisal laws in order to perfect their rights. A brief summary of the
material provisions of the procedures that a New Asia Bancorp stockholder must
follow in order to dissent from the merger and perfect dissenters' rights is
provided under the section entitled "The Merger -- Dissenters' Rights." In
addition, the full text of the Delaware appraisal laws is set forth in APPENDIX
B to this document.

WHAT DO I NEED TO DO NOW?

We encourage you to read this proxy statement/prospectus in its entirety.
Important information is presented in greater detail elsewhere in this document,
and documents governing the merger are attached as appendices to this proxy
statement/prospectus. In addition, much of the business and financial
information about Cathay that may be important to you is incorporated by
reference into this document from documents separately filed by Cathay with the
Securities and Exchange Commission. This means that important disclosure
obligations to you are satisfied by referring you to one or more documents
separately filed with the Securities and Exchange Commission.

Following review of this proxy statement/prospectus, PLEASE COMPLETE, SIGN
AND DATE THE ENCLOSED PROXY CARD AND RETURN IT IN THE ENCLOSED ENVELOPE as soon
as possible so that your shares can be voted at New Asia Bancorp's special
meeting of stockholders. Additionally, PLEASE COMPLETE, SIGN AND DATE THE
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ELECTION FORM AND TRANSMITTAL MATERIALS AND RETURN THEM ALONG WITH YOUR STOCK
CERTIFICATES IN THE ENCLOSED ENVELOPE, to Cathay's exchange agent before 5:00
p.m., New York time, on September 29, 2006.

WHAT RISKS SHOULD I CONSIDER?

You should review carefully the discussion of "Risk Factors." You should
also review the factors considered by the New Asia Bancorp board of directors in
approving the Agreement and Plan of Merger. See "The Merger —-- Background of the
Merger" and "The Merger —-- New Asia Bancorp's Reasons for the Merger;
Recommendation of, and Factors Considered by, New Asia Bancorp's Board of
Directors."

WHO CAN HELP ANSWER MY QUESTIONS?

If you have questions about the merger, the meeting or your proxy, or if
you need additional copies of this document or a proxy card, you should contact:

Benjamin Wong / Lloyd Gibson
New Asia Bancorp

222 West Cermak Road
Chicago, IL 60616

Phone: (312) 225-5991
Fax: (312) 225-2627
e-mail: BWONGE@NEWASIABK.COM; LLOYDGIBSONG@NEWASIABK.COM

vii

This proxy statement/prospectus does not cover any resale of the Cathay
shares to be received by stockholders of New Asia Bancorp upon consummation of
the proposed merger, and no person is authorized to make any use of this proxy
statement/prospectus in connection with any such resale.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

viii

SUMMARY

THIS SUMMARY, TOGETHER WITH THE PRECEDING SECTION ENTITLED "QUESTIONS AND
ANSWERS ABOUT THIS DOCUMENT AND THE MERGER, " HIGHLIGHTS SELECTED INFORMATION
ABOUT THIS PROXY STATEMENT/PROSPECTUS. WE URGE YOU TO READ CAREFULLY THE ENTIRE
PROXY STATEMENT/PROSPECTUS AND ANY OTHER DOCUMENTS TO WHICH WE REFER TO FULLY
UNDERSTAND THE MERGER. THE AGREEMENT AND PLAN OF MERGER IS ATTACHED AS APPENDIX
A TO THIS PROXY STATEMENT/PROSPECTUS AND IS INCORPORATED BY REFERENCE INTO THIS
DOCUMENT. EACH ITEM IN THE SUMMARY REFERS TO THE HEADING IN THIS PROXY
STATEMENT/PROSPECTUS WHERE THAT SUBJECT IS DISCUSSED IN MORE DETAIL.

INFORMATION ABOUT CATHAY:

12
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Cathay General Bancorp

777 North Broadway

Los Angeles, California 90012
Phone: (213) 625-4700

Cathay, headquartered in Los Angeles, California, is a Delaware
corporation and is a bank holding company registered under the Bank Holding
Company Act of 1956, as amended. Cathay is the holding company for Cathay Bank,
a California state-chartered bank. Founded in 1962, Cathay Bank offers a wide
range of financial services. Cathay Bank currently operates thirty branches in
California, nine branches in New York State, one in Massachusetts, one in
Houston, Texas, two in Washington State and representative offices in Taipei,
Hong Kong and Shanghai. Cathay Bank's website is found at
HTTP://WWW.CATHAYBANK.COM/

As of June 30, 2006, Cathay had total assets of approximately $7.46
billion, total net loans held in portfolio of approximately $5.32 billion, total
deposits of approximately $5.25 billion and approximately $862 million in
stockholders' equity. Cathay common stock trades on The NASDAQ Stock Market
under the symbol "CATY."

For more information on the business of Cathay, please refer to Cathay's
Annual Report on Form 10-K for the fiscal year ended December 31, 2005 and the
Quarterly Reports on Form 10-Q for the quarters ended March 31 and June 30,
2006. Please refer to the section of this proxy statement/prospectus entitled
"Where You Can Find More Information About Cathay" to find out where you can
obtain copies of Cathay's Annual Report, as well as the other documents Cathay
has filed with the Securities and Exchange Commission.

INFORMATION ABOUT NEW ASIA BANCORP:

New Asia Bancorp
222 West Cermak Road

Chicago, IL 60616
Phone: (312) 225-5991

New Asia Bancorp is the holding company for New Asia Bank, an Illinois
state-chartered bank. New Asia Bank was formed in 1987 in Chicago Chinatown by a
group of Chinese and American business men and women. The marketing goal of the
Bank 1s targeted to meet the financial needs of Asian residents and businesses
in the Chicago area. New Asia Bank has three full-service offices in the Chicago
area: one in Chinatown, one in North Chinatown and one in the western suburbs.
New Asia Bank's website is found at HTTP://WWW.NEWASIABK.COM.

As of June 30, 2006, New Asia Bancorp had total assets of approximately
$139 million, total loans of approximately $112 million, total deposits of
approximately $115 million and total shareholders' equity of approximately $11.4
million. At the record date, New Asia Bancorp had 144 stockholders of record,
owning 719,762 shares of stock.

NEW ASIA BANCORP WILL MERGE INTO CATHAY.

The Agreement and Plan of Merger provides for the merger of New Asia
Bancorp with and into Cathay, with Cathay as the surviving entity after the
merger. Upon the completion of the merger, your shares of New Asia Bancorp
common stock will be exchanged for shares of Cathay common stock, cash or a
combination of stock and cash. After the merger, you will no longer own shares
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of New Asia Bancorp. The directors of New Asia Bancorp before the merger will
not serve as directors of Cathay after the merger. As a result of the merger,
New Asia Bancorp will cease to exist as a separate entity.

The Agreement and Plan of Merger also provides for a subsequent merger of
New Asia Bank with and into Cathay Bank, the wholly-owned banking subsidiary of
Cathay, with Cathay Bank as the surviving entity after the merger. As a result
of the merger, New Asia Bank will cease to exist as a separate entity.

The Agreement and Plan of Merger is attached as APPENDIX A to this document
and is incorporated by reference into this document. We encourage you to read
the Agreement and Plan of Merger in its entirety.

APPROVAL OF THE AGREEMENT AND PLAN OF MERGER REQUIRES THE AFFIRMATIVE VOTE OF
NOT LESS THAN A MAJORITY OF THE SHARES OF NEW ASIA BANCORP COMMON STOCK THAT ARE
OUTSTANDING AND ENTITLED TO VOTE.

In order to approve the Agreement and Plan of Merger, not less than a
majority of the outstanding shares of New Asia Bancorp common stock entitled to
vote as of the record date must be voted at the special meeting in favor of
approval. Cathay's stockholders do not have to vote on the transaction.

At the record date, New Asia Bancorp had 144 stockholders of record owning
719,762 shares of stock. As of the record date, New Asia Bancorp directors and
executive officers and their affiliates owned and were entitled to vote
approximately 481,581 shares of New Asia Bancorp common stock, representing
approximately 67% of the outstanding shares of New Asia Bancorp common stock.
Certain directors and executive officers of New Asia Bancorp who beneficially
own and have the right to vote 404,171 shares, or approximately 56% of the
shares entitled to be voted at the meeting, have agreed to vote their shares in
favor of approval of the Agreement and Plan of Merger.

WHAT NEW ASIA BANCORP STOCKHOLDERS WILL RECEIVE UPON THE COMPLETION
OF THE MERGER.

Under the Agreement and Plan of Merger, for each share of New Asia Bancorp
stock, Cathay will issue either shares of Cathay common stock with a value of
$32.60 (based on the average closing price during the ten consecutive trading
days preceding the fifth business day prior to the closing), cash in the amount
of $32.60 or a combination of shares of Cathay common stock and cash with a
value in the aggregate amount of $32.60 (based on the average closing price
during the ten consecutive trading days preceding the fifth business day prior
to the closing). The average closing price on which the value of the shares of
Cathay common stock will be based may vary from the closing price of Cathay
common stock on the date Cathay and New Asia Bancorp announced the merger, on
the date that this document was mailed to New Asia Bancorp stockholders, on the
date of the special meeting of the New Asia Bancorp stockholders and on the date
the merger is completed.

Because the number of shares of Cathay common stock issuable is dependent
on the average closing price of those shares at closing, we cannot calculate the
number of shares issuable until then. Based on a price per share of Cathay
common stock of $35.495, which was the average closing price at the time the
Agreement and Plan of Merger was signed, those New Asia Bancorp shareholders
receiving Cathay common stock would receive a per share consideration of 0.9184
share of Cathay common stock. If Cathay's average closing stock price were
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$36.807 (which is the average closing price of Cathay common stock from July 28
to August 10, 2006), the most recent practicable date before mailing of this
document, those New Asia Bancorp shareholders receiving Cathay common stock
would receive 0.8857 shares of Cathay common stock.

If you provide a notice of dissent, vote against the merger and perfect
your dissenters' rights, you will receive cash for your shares as provided under
the applicable provisions of Delaware law. See "The Merger -- Dissenters'
Rights."

MARKET PRICE AND SHARE INFORMATION.

The following table sets forth the closing sale prices per share of Cathay
common stock as reported on The NASDAQ Stock Market on July 5, 2006, the last
trading day before we announced the transaction, and on August 10, the most
recent practicable trading day before the date on which this proxy
statement/prospectus was mailed to New Asia Bancorp's stockholders. On July 20,
2006, the most recent practicable trading day before the preliminary version of
this proxy statement/prospectus was first submitted to the Securities Exchange
Commission, the closing sale price per share of Cathay common stock was $36.78.

CATHAY

CLOSING
DATE PRICE
July 5, 2006 S 35.74
August 10, 2006 $ 36.15

The market price of Cathay common stock will fluctuate prior to the
effective time of the merger. Therefore, you should obtain current market
quotations for Cathay common stock. Cathay common stock is listed on The NASDAQ
Stock Market under the symbol "CATY." See "Comparative Stock Price and Dividend
Information —-- Cathay common stock."

YOU MAY ELECT TO RECEIVE STOCK OR CASH CONSIDERATION, SUBJECT TO ALLOCATION.

Under the Agreement and Plan of Merger, unless you provide a notice of
dissent, you may elect to receive either:

o Cathay common stock for all of your shares,

o cash for all of your shares, or

o Cathay stock for some of your shares and cash for the rest of your
shares.

Because the aggregate number of shares of Cathay common stock and the
aggregate amount of cash that will be issued and paid in the merger are fixed,
the form of merger consideration that you will receive will depend in part on
the elections made by all New Asia Bancorp stockholders. If New Asia Bancorp
stockholders elect to receive more of one form of consideration than is
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available, we will allocate the available amount ratably among the New Asia
Bancorp stockholders electing to receive that form of consideration, and those
New Asia Bancorp stockholders will receive the other form of consideration for
the balance of their New Asia Bancorp shares. Accordingly, you may receive a
form of merger consideration that differs from your election. See "The Merger —--
Allocation Calculation" for a more detailed discussion of allocation procedures
under the Agreement and Plan of Merger.

If you provide a notice of dissent, vote against the merger and perfect
your dissenters' rights, you will receive cash for your shares as provided under
the applicable provisions of Delaware law. See "The Merger -- Dissenters'
Rights."

At the time this proxy statement/prospectus is mailed, an exchange agent
will mail or deliver an Election Form with instructions for making your election
as to the form of consideration that you prefer to receive in the merger. The
available elections, election procedures and deadline for making elections are
described under the heading "The Merger —-- Election Procedure." If you fail to
submit a valid Election Form that is received by the exchange agent on or before
the election deadline, you will receive either Cathay common stock or cash for
each of your shares of New Asia Bancorp stock, depending upon what remains
available after the considering the elections made by other New Asia Bancorp
stockholders.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER.

The merger has been structured to qualify as a reorganization within the
meaning of Section 368 (a) of the Internal Revenue Code. Assuming the merger so
qualifies, for United States federal income tax purposes, New Asia Bancorp
stockholders generally will not recognize any gain or loss on the exchange of
shares of New Asia Bancorp common stock for shares of Cathay common stock
(although New Asia Bancorp stockholders will generally recognize gain (but not
loss) to the extent of any cash received as part of the merger consideration).
The merger is conditioned on the receipt by each of New Asia Bancorp and Cathay
of a tax opinion from its respective counsel that the merger will constitute a
"reorganization" within the meaning of section 368 (a) of the Internal Revenue
Code. Determining the actual tax consequences of the merger to you may be
complex. You should consult your own tax advisor for a full understanding of the
merger's tax consequences to you. For further discussion, see "--Material United
States Federal Income Tax Consequences of the Merger" below.

THE NEW ASIA BANCORP BOARD OF DIRECTORS RECOMMENDS STOCKHOLDER APPROVAL OF THE
MERGER.

The New Asia Bancorp board of directors believes that the merger is in the
best interests of the New Asia Bancorp stockholders and has unanimously approved
the Agreement and Plan of Merger. The New Asia Bancorp board of directors
recommends that New Asia Bancorp stockholders vote "FOR" approval of the
Agreement and Plan of Merger.

NEW ASIA BANCORP'S FINANCIAL ADVISOR SAYS THE MERGER CONSIDERATION IS FAIR TO
NEW ASIA BANCORP STOCKHOLDERS FROM A FINANCIAL POINT OF VIEW.

Hovde Financial, Inc. has served as financial advisor to New Asia Bancorp
in connection with the merger. It has given an opinion to the New Asia Bancorp
board of directors that, as of July 6, 2006, the consideration Cathay will pay
for the New Asia Bancorp common stock is fair to New Asia Bancorp stockholders

16



Edgar Filing: CATHAY GENERAL BANCORP - Form 424B3

from a financial point of view. Hovde's opinion is expressly based upon, and
subject to, the assumptions made, matters considered and qualifications and
limitations stated in the opinion. A copy of the opinion delivered by Hovde is
attached to this document as APPENDIX C. You should read the opinion carefully
and in its entirety.

New Asia Bancorp agreed to pay Hovde a fee for its services equal to
(1) 1.5% of such portion of the total consideration received by the stockholders
of New Asia Bancorp as is less than $15 million, plus (2) 3% of such portion of
the total consideration received by the stockholders of New Asia Bancorp as is
equal to or greater than $15 million but less than $20 million, plus (3) 5% of
such portion of the total consideration received by the stockholders of New Asia
Bancorp as is equal to or greater than $20 million. The fee is payable upon the
completion of the merger. Based on consideration to be received by New Asia
Bancorp stockholders of approximately $23.5 million in the aggregate, the fee
payable to Hovde would be approximately $598,212. New Asia Bancorp has also
agreed to reimburse Hovde for its out-of-pocket expenses.

NEW ASIA BANCORP HAS AGREED NOT TO PURSUE ANOTHER SALE TRANSACTION.
New Asia Bancorp has agreed that it will not, and will not permit its

employees, advisors or other representatives to, do any of the following, except
in connection with the Agreement and Plan of Merger:

o solicit, initiate, encourage or otherwise facilitate any acquisition
proposal,

o enter into any agreement with respect to an acquisition proposal,

o participate in any discussions or negotiations regarding any

acquisition proposal, or

o make or authorize any statement or recommendation in support of any
acquisition proposal.

Notwithstanding these prohibitions, if within 20 calendar days after the date of
this proxy statement/prospectus (1) New Asia Bancorp receives an unsolicited
written acquisition proposal that New Asia Bancorp's board of directors believes
in good faith constitutes a "superior proposal" and (2) New Asia Bancorp's board
of directors determines in good faith, after consultation with its outside legal
and financial advisors, that the failure to do so would reasonably be expected
to breach the directors' fiduciary duties under applicable law, then New Asia
Bancorp may furnish information about itself to the person making the superior
proposal, subject to a customary confidentiality agreement, and may participate
in discussions or negotiations regarding the superior proposal after providing
notice to Cathay.

A "superior proposal" is a bona fide written proposal made by a third
party to acquire all of the outstanding shares, or substantially all the assets,
of New Asia Bancorp (1) on terms that the board of directors of New Asia Bancorp
determines in its good-faith judgment, following consultation with Hovde, to be
more favorable from a financial point of view to the New Asia Bancorp
stockholders than those provided in the Agreement and Plan of Merger, (2) that
the New Asia Bancorp board of directors determines is reasonably likely to be
consummated on the terms set forth and (3) for which any required financing is
either already committed or, in the good-faith determination of the New Asia
Bancorp board of directors, highly likely to be obtained.

For a discussion of the circumstances under which the board of directors
of New Asia Bancorp may terminate the Agreement and Plan of Merger to accept a
superior proposal, and the fees that would be payable upon termination, see
"Either Party May Terminate the Agreement and Plan of Merger under Certain
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Circumstances" and "New Asia Bancorp Must Pay a Termination Fee under Certain
Circumstances," below.

COMPLETION OF THE MERGER IS SUBJECT TO SATISFACTION OR WAIVER OF CERTAIN
CONDITIONS.

Completion of the merger is subject to the satisfaction or waiver of
certain conditions, including, among others:

o approval of the Agreement and Plan of Merger by New Asia Bancorp
stockholders holding not less than a majority of the shares of New
Asia Bancorp stock that are outstanding and entitled to vote at the
special meeting;

o approval of the merger by federal and state-bank regulatory
authorities;
4
o the absence of a judgment, order, injunction or decree preventing the

consummation of the merger;

o accuracy of each party's representations and warranties in the
Agreement and Plan of Merger;

o compliance by each party with all material terms, covenants and
conditions of the Agreement and Plan of Merger;

o the obtainment of certain consents;

o the receipt by each of New Asia Bancorp and Cathay of a tax opinion
from its respective counsel to the effect that the merger will
constitute a "reorganization" within the meaning of section 368 (a) of
the Internal Revenue Code; and

o New Asia Bancorp's net worth satisfying certain minimum amounts
specified in the Agreement and Plan of Merger.

THE MERGER MAY NOT BE COMPLETED WITHOUT ALL REQUIRED REGULATORY APPROVALS.

The transaction must be approved by the Federal Deposit Insurance
Corporation, the Illinois Department of Financial and Professional Regulation
and the California Department of Financial Institutions. Cathay has also
requested confirmation from the Federal Reserve System that its approval is not
required under the Bank Holding Company Act of 1956, as amended. Cathay expects
to obtain all necessary approvals, although Cathay cannot be certain if or when
it will obtain them.

EITHER PARTY MAY TERMINATE THE AGREEMENT AND PLAN OF MERGER UNDER CERTAIN
CIRCUMSTANCES.

The Agreement and Plan of Merger may be terminated either before or after
it is approved by the New Asia Bancorp stockholders:

o by mutual consent of Cathay and New Asia Bancorp;
o by either party if any required regulatory approval is denied, any

request for an approval is withdrawn or any governmental entity
issues an order enjoining or prohibiting the merger;
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o by either party if the merger does not become effective by April 6,
2007;
o by either party if the other party is in material breach of the

Agreement and Plan of Merger and fails to cure such breach within the
time periods provided; and

o by New Asia Bancorp, at any time prior to the 25th day after
istribution of this proxy statement/prospectus, if its board of
directors determines its fiduciary duties require such termination in
order to allow New Asia Bancorp to enter into an agreement relating
to a "superior proposal."

See "The Merger Agreement —-- Termination."
NEW ASIA BANCORP MUST PAY A TERMINATION FEE UNDER CERTAIN CIRCUMSTANCES.

The Agreement and Plan of Merger provides that New Asia Bancorp must pay
Cathay a termination fee of $1,650,000 if the Agreement and Plan of Merger is
terminated due to a material breach by New Asia Bancorp of its representations,
warranties or covenants or if New Asia Bancorp terminates the Agreement and Plan
of Merger in order to accept a superior acquisition proposal. New Asia Bancorp
agreed to pay a termination fee under these circumstances in order to induce
Cathay to enter into the Agreement and Plan of Merger. This arrangement could
have the effect of discouraging other companies from trying to acquire New Asia
Bancorp. See "The Merger Agreement —-- Termination Fee."

NEW ASIA BANCORP STOCKHOLDERS WILL HAVE DIFFERENT RIGHTS AFTER THE MERGER.

The rights of New Asia Bancorp stockholders are governed by Delaware law,
as well as New Asia Bancorp's charter and bylaws. After completion of the
merger, the rights of the former New Asia Bancorp stockholders receiving Cathay
common stock upon the completion of the merger will be governed by Delaware law,
as well as Cathay's certificate of incorporation and bylaws. Although Cathay's
certificate of incorporation and bylaws are similar to New Asia Bancorp's
charter and bylaws, there are some substantive and procedural differences that
will affect the rights of New Asia Bancorp stockholders. See "Comparison of
Cathay Common Stock with New Asia Bancorp Common Stock."

NEW ASIA BANCORP STOCKHOLDERS HAVE DISSENTERS' RIGHTS.

Under Delaware law, New Asia Bancorp stockholders have the right to
dissent from the merger and receive cash for the fair value of their shares of
New Asia Bancorp common stock. A stockholder electing to dissent must strictly
comply with all the procedures required by Delaware law. These procedures are
described later in this document, and a copy of the relevant portions of
Delaware law is attached as Appendix B. See "The Merger -- Dissenters' Rights."

INTERESTS OF NEW ASIA BANCORP EXECUTIVE OFFICERS AND DIRECTORS IN THE MERGER.

Some of the members of New Asia Bancorp's management have interests in the
merger that are in addition to, or different from, their interests as New Asia
Bancorp shareholders generally. One executive officer of New Asia Bancorp, Lloyd
Gibson, is a party to an existing agreement with New Asia Bank that provides for
severance benefits in connection with certain terminations of employment prior
to or following a change in control of New Asia Bank, and, in connection with
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the merger, another executive officer, Benjamin Wong, signed an employment
agreement with Cathay Bank on July 26, 2006. The employment agreement is to be
effective on the effective time of the merger and provides for, among other
things, severance payments on certain termination of employment and for
non-competition payments. In addition, in connection with the merger, six
executive officers of New Asia Bancorp will be eligible to receive retention
payments at the discretion of the board of directors of New Asia Bancorp. Under
the Agreement and Plan of Merger, prior to the closing of the merger, New Asia
Bank may purchase a "tail policy" covering persons serving as officers and
directors of New Asia Bancorp or New Asia Bank immediately prior to the
effective time of the merger for a period of up to five years from the effective
time of the merger with respect to acts or omissions occurring prior to the
effective time of the merger which were committed by such officers and directors
in their capacity as such. See "The Merger -- Interests of Certain Persons in
the Merger."

The New Asia Bancorp and Cathay boards of directors were aware of
these interests and considered them, among other matters, in approving the
merger agreement and the transactions contemplated by the merger agreement.

SELECTED HISTORICAL AND COMPARATIVE PER SHARE DATA

The following information is provided to aid you in your analysis of the
financial effects of the merger. The historical financial data in the following
tables shows financial results actually achieved by New Asia Bancorp and by
Cathay for the periods presented. These are historical figures.

NEW ASIA BANCORP HISTORICAL SELECTED FINANCIAL DATA

The following selected financial information for the fiscal years ended
December 31, 2005 and 2004 and March 31, 2004, 2003, 2002 and 2001 is derived
from audited financial statements of New Asia Bancorp. The financial information
of and for the six months ended June 30, 2006 is derived from unaudited
financial statements. The unaudited financial statements include all
adjustments, consisting of normal recurring accruals, which New Asia Bancorp
considers necessary for fair presentation of the financial results of operations
for such periods. The operating results for the six months ended June 30, 2006
are not necessarily indicative of the results that may be expected for the
entire year ending December 31, 2006. The financial data below should be read in
conjunction with the financial statements and notes thereto, which are included
in New Asia Bancorp's annual reports to its stockholders. Copies of annual
reports from earlier years are available upon request from New Asia Bancorp at
the address set forth in "Who can help answer my questions?" in the section of
this proxy statement/prospectus entitled "Questions and Answers about this
Document and the Merger."

SUMMARY HISTORICAL FINANCIAL DATA OF NEW ASIA BANCORP

SIX MONTHS ENDED FISCAL YEAR ENDED
JUNE 30, DECEMBER 31,
2006 2005 2005 2004 2004

FISCAL YEA
MARCH
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($ IN THOUSANDS, EXCEPT PER SHARE DATA)

SUMMARY OF OPERATIONS:

Interest income $ 4,065 $ 3,371 $ 7,476 $ 5,528 $ 8,266 $10,406
Interest expense 1,916 1,157 2,692 1,694 2,900 4,365
Net interest income 2,149 2,214 4,784 3,834 5,366 6,041
Provision for loan losses - 60 60 25 452 1,956

Net interest income after

provision for loan losses 2,149 2,154 4,724 3,809 4,914 4,085
Noninterest income 400 727 1,066 3,401 1,234 1,791
Realized gain (loss) on

securities - - - - - -
Noninterest expenses 2,340 2,366 4,829 4,840 7,660 5,484

Income before provision for

income taxes 209 515 961 2,370 (1,512) 392
Provision for income taxes 33 175 207 944 (530) 78
Net income 176 340 754 1,426 (982) 314
Basic earnings per share 0.24 0.47 1.05 1.98 (1.38) 0.44
Diluted earnings per share 0.24 0.47 1.05 1.98 (1.38) 0.44
Cash dividends paid per

common share 1.00 - - - - 0.66
STATEMENT OF FINANCIAL

CONDITION:

Total assets 139,452 132,174 144,708 139,054 149,759 169,746

Net loans receivable 111,884 105,240 109,215 97,953 108,772 123,495

Total deposits 114,636 108,350 123,995 119,343 131,198 149,266

Stockholders' equity 11,381 11,510 11,892 11,172 9,621 10,620

Book value per share 15.81 15.99 16.52 15.52 13.56 15.05

KEY OPERATING RATIOS:

Return on average assets 0.25% 0.52% 0.56% 0.70% -1.14% 0.19%
Return on average

stockholders' equity 2.92% 4.22% 6.56% 9.85% -17.31% 2.94%
Average equity to average

assets 8.10% 8.71% 8.55% 7.08% 6.42% 6.26%
Net interest margin 2.79% 3.38% 2.82% 3.27% 3.49% 3.61%
Non-performing assets to

total assets 0.35% 0.98% 0.19% 0.85% 1.64% 1.68%
Dividend payout ratio 408.96% 0.00% 0.00% 0.00% 0.00% 150.00%
Allowance for loan and lease 321.68% 132.46% 270.29% 137.07% 64.37% 61.98%

losses to non-performing

assets

7

CATHAY HISTORICAL SELECTED FINANCIAL INFORMATION

The following selected consolidated financial information for the fiscal
years ended December 31, 2005, 2004, 2003, 2002 and 2001 is derived from audited
consolidated financial statements of Cathay. The financial information of and
for the six months ended June 30, 2006 and 2005 is derived from unaudited
financial statements. The unaudited financial statements include all
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adjustments, consisting of normal recurring accruals, which Cathay considers
necessary for fair presentation of the financial results of operations for such
periods. The operating results for the six months ended June 30, 2006 are not
necessarily indicative of the results that may be expected for the entire year
ending December 31, 2006. The financial data below should be read in conjunction
with Cathay's consolidated financial statements and notes thereto, incorporated
by reference in this proxy statement/prospectus. See "Where You Can Find More
Information About Cathay."

SELECTED HISTORICAL FINANCIAL DATA OF CATHAY GENERAL

SIX MONTHS ENDED JUNE 30,

AS OF AND FOR THE YEAR ENDED

2006 2005 2005 2004 2003
(UNAUDITED)
($ IN THOUSANDS, EXCEPT PER SHARE DATA)

SUMMARY OF OPERATIONS:
Interest income 225,705 $ 165,319 $ 350,661 $ 274,979 $ 167,267
Interest expense 89,514 47,367 110,279 60,162 40,148
Net interest income 136,191 117,952 240,382 214,817 127,119
Provision for loan losses 3,000 500 (500) 0 7,150
Net interest income after

provision for loan losses 133,191 117,452 240,882 214,817 119,969
Noninterest income 10,826 11,452 22,486 16,265 22,993
Noninterest expenses 54,395 46,807 96,887 90, 660 55,140
Income before provision for income

taxes 89,622 82,097 166,481 140,422 87,822
Provision for income taxes 33,234 31,403 62,390 53,609 32,250
Net income 56,388 $ 50,694 $ 104,091 $ 86,813 $ 55,572
Basic earnings per share 1.11 $1.00 $2.07 $1.74 $1.44
Diluted earnings per share 1.10 0.99 2.05 1.72 1.42
Cash dividends declared per share 0.18 0.18 0.36 0.30 0.28

STATEMENT OF FINANCIAL CONDITION:
Total assets

$ 7,457,650

$6,073,302

$6,397,503

$6,098,005

$5,541,915

Net loans receivable 5,323,445 4,109,795 4,574,831 3,757,464 3,229,751

Total deposits 5,253,910 4,828,760 4,916,350 4,595,137 4,428,08

Total borrowings and Subordinated 1,233,586 441,726 607,976 689,916 414,69
Debentures

Stockholders' equity 861,917 734,819 773,617 715,993 619,296

Book value per share 16.73 14.67 15.41 14.13 12.48

KEY OPERATING RATIOS:

Return on average assets 1.64% 1.66% 1.69% 1.51% 1.58%

Return on average stockholders' 14.26% 14.02% 14.05% 13.27% 15.13%
equity

Average equity to average assets 11.48% 11.86% 12.05% 11.38% 10.42%

Net interest margin (tax 4.30% 4.22% 4.26% 4.09% 3.87%
equivalent basis)

Non-performing assets to total 0.38% 0.26% 0.28% 0.37% 0.71%
assets

Dividend payout ratio 16.23% 18.01% 17.44% 17.19% 18.15%

Allowance for loan and lease 231.26% 383.09% 36.50% 279.83% 167.56%
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losses to non-performing
assets

COMPARATIVE STOCK PRICE AND DIVIDEND INFORMATION
CATHAY COMMON STOCK

Cathay common stock is quoted on The NASDAQ Stock Market under the symbol
"CATY." The following table sets forth for the periods indicated:

o the high and low sale prices for Cathay common stock as reported on
The NASDAQ Stock Market, and

o dividends per share on Cathay common stock.
8
CASH DIVIDENDS
HIGH* LOW* DECLARED*

2004

First quarter $33.38 $26.75 $0.07
Second quarter $34.66 $30.10 $0.07
Third quarter $37.92 $35.29 $0.07
Fourth quarter $40.18 $35.92 $0.09
2005

First quarter $38.22 $31.19 $0.09
Second quarter $35.26 $29.51 $0.09
Third quarter $35.95 $32.62 $0.09
Fourth quarter $39.82 $32.70 $0.09
2006

First quarter $38.45 $34.10 $0.09
Second quarter $39.95 $34.28 $0.09
Third quarter (through August 10, 2006) $37.92 $35.23 $0.09

At June 30, 2006, the 51,512,705 outstanding shares of Cathay common stock
were held by approximately 1,660 holders of record.

NEW ASIA BANCORP COMMON STOCK

New Asia Bancorp stock is privately held and not quoted on a stock
exchange or market, and no broker makes a market in the stock. Stock transfer
records maintained by New Asia Bancorp indicate that there have been relatively
infrequent transactions in New Asia Bancorp's stock. Sales and purchases of
shares of New Asia Bancorp common stock are privately negotiated, and New Asia
Bancorp may not be aware of the price for those transactions. As a result,
trading price data is very limited and may not accurately reflect the actual
market value of the shares.

At the record date, the 719,762 outstanding shares of New Asia Bancorp
common stock were held by approximately 144 holders of record.
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Prior to the fourth quarter of 2002, New Asia Bancorp historically paid
quarterly dividends to its stockholders. On October 19, 2002, New Asia Bancorp
declared a dividend of $0.22 per share of common stock, payable on November 1,
2002. The total dividend amount was $155,546.38. In connection with an
investigation by the Federal Reserve Bank of Chicago and the Illinois Department
of Financial and Professional Regulation (f/k/a the State of Illinois Office of
Banks and Real Estate), and pursuant to the terms of a Written Agreement by and
among New Asia Bank, the Federal Reserve Bank of Chicago and the Illinois
Department of Financial and Professional Regulation, dated May 21, 2003, New
Asia Bank's ability to pay dividends was restricted beginning in the fourth
quarter of 2002. No dividends were paid by New Asia Bank or New Asia Bancorp
during the period in which the Written Agreement was in effect. This Written
Agreement was terminated effective February 27, 2006. On March 25, 2006, New
Asia Bancorp declared a dividend of $1.00 per share of common stock that was
payable on April 30, 2006. The total dividend amount was $719,762.00. In order
to pay the dividend to New Asia Bancorp's stockholders, New Asia Bank declared a
dividend to New Asia Bancorp in the amount of $1,500,000.

FORWARD-LOOKING STATEMENTS

This document, including information included or incorporated by reference
in this document, contains certain forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995. These forward-looking
statements include, but are not limited to, statements about the benefits of the
merger between Cathay and New Asia Bancorp, including future financial and
operating results and performance; statements about Cathay's and New Asia
Bancorp's plans, objectives, expectations and intentions with respect to future
operations, products and services; and other statements identified by words such
as "expects," "anticipates," "intends," "plans," "believes," "seeks,"
"estimates," "will," "should," "may" or words of similar import. These
forward-looking statements are based upon the current beliefs and expectations
of Cathay's and New Asia Bancorp's management and are inherently subject to
significant business, economic and competitive uncertainties, risks and
contingencies, many of which are difficult to predict and generally beyond the
control of Cathay and New Asia Bancorp. In

addition, these forward-looking statements are subject to assumptions with
respect to future business strategies and decisions that are subject to change.
Actual results, performance or achievements may be materially different from the
anticipated results, performance or achievements discussed, expressed or implied
by these forward-looking statements.

In particular, certain statements are made in this document regarding
expected cost savings to result from the merger, the anticipated accretive
effect to earnings of the merger, an improved ability to compete with larger
competitors, restructuring charges expected to be incurred in connection with
the merger and the operation of the combined companies. The statements
concerning expected cost savings are based in part on assumptions about the
anticipated overlap of the two banks' operations, the amount of general and
administrative expenses, the size of anticipated reductions in fixed labor
costs, the amount of severance costs, the effort involved in aligning accounting
policies and the transactional costs of the merger. Although Cathay and New Asia
Bancorp believe these assumptions are reasonable, it is possible that these
assumptions are or may be inaccurate and therefore that the expected cost
savings may not be realized.
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The following factors, among others, also could cause actual results to
differ materially from the anticipated results or other expectations expressed
in the forward-looking statements:

o Risk factors discussed and identified in public filings with the
Securities and Exchange Commission made by Cathay could adversely
affect Cathay's and New Asia Bancorp's operating results and business
plans;

o Competition from other financial institutions, whether banks,
investment banks, insurance companies or others, in Cathay's and New
Asia Bancorp's markets could adversely affect each company's
operating results and business plans;

o Governmental approvals of the merger may be delayed or may not be
obtained, or adverse regulatory conditions may be imposed in
connection with governmental approvals of the merger;

o The time and cost required to combine the businesses of Cathay and
New Asia Bancorp may not be combined successfully, or such
combination may take longer or be more difficult, time-consuming or
costly to accomplish than expected;

o The expected growth opportunities and cost savings from the merger
may not be fully realized or may take longer to realize than expected;
and

o Operating costs, customer losses and business disruption following

the merger, including adverse effects on relationships with employees,
may be greater than expected.

In addition, the following factors, among others, could cause actual
results to differ materially from the anticipated results or other expectations
expressed in the forward-looking statements by adversely affecting Cathay's and
New Asia Bancorp's operating results and business plans:

o Market fluctuations such as those affecting interest and foreign
exchange rates and the value of securities in which Cathay and New
Asia Bancorp invest;

o Changes in economic and business conditions in the areas and markets
in which Cathay and New Asia Bancorp operate, particularly those
affecting loans secured by real estate;

o Adverse governmental or regulatory policies or changes in tax law;

o Changes in business strategies or development plans or the inability
to execute same;

o Demographic changes;

o Deterioration or improvement in the ability of Cathay Bank's
borrowers to pay their debts to Cathay Bank; and

o The ability of Cathay Bank to assimilate other acquisitions, enter
new markets and lines of business, and open new branches,
successfully.

You are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date of this document or the date of any
document incorporated by reference in this document. All subsequent written and
oral forward-looking statements concerning the merger or other matters addressed
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in this document and

10

attributable to Cathay or New Asia Bancorp or any person acting on their behalf
are expressly qualified in their entirety by the cautionary statements contained
or referred to in this section. Except to the extent required by applicable law
or regulation, Cathay and New Asia Bancorp undertake no obligation to update
these forward-looking statements to reflect events, developments or
circumstances after the date of this document or to reflect the occurrence of
future events.

11

RISK FACTORS

IN ADDITION TO THE OTHER INFORMATION CONTAINED IN OR INCORPORATED BY
REFERENCE INTO THIS DOCUMENT, INCLUDING THE MATTERS ADDRESSED UNDER THE CAPTION
"FORWARD-LOOKING STATEMENTS," YOU SHOULD CAREFULLY CONSIDER THE MATTERS
DESCRIBED BELOW IN DETERMINING WHETHER TO APPROVE THE AGREEMENT AND PLAN OF
MERGER.

THE MERGER INVOLVES A HIGH DEGREE OF RISK. BECAUSE A PORTION OF THE
MERGER CONSIDERATION CONSISTS OF CATHAY COMMON STOCK, NEW ASIA BANCORP
STOCKHOLDERS WHO DO NOT ELECT AND RECEIVE 100% CASH WILL BECOME CATHAY
STOCKHOLDERS AFTER THE MERGER. AN INVESTMENT IN THE COMBINED COMPANIES WILL
INCLUDE RISKS DIFFERENT FROM AN INVESTMENT IN EITHER OF THE CONSTITUENT
COMPANIES.

CATHAY MAY BE UNABLE TO INTEGRATE OPERATIONS SUCCESSFULLY OR TO ACHIEVE
EXPECTED COST SAVINGS.

The earnings, financial condition and prospects of Cathay after the merger
will depend in part on Cathay's ability to integrate the operations and
management of New Asia Bancorp and New Asia Bank and to continue to implement
its own business plan. We cannot assure you that Cathay will be able to do so.
Among the issues that Cathay could face are:

o unexpected problems with operations, personnel, technology or credit;
o loss of customers and employees of New Asia Bancorp and New Asia Bank;
o difficulty in working with New Asia Bancorp's and New Asia Bank's

employees and customers;

o the assimilation of New Asia Bancorp's and New Asia Bank's operations,
sites and personnel;

o new offices acquired in the merger may not generate enough revenue to
offset acquisition costs; and

o instituting and maintaining uniform standards, controls, procedures
and policies.

Further, although Cathay anticipates cost savings as a result of the
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merger, Cathay may not be fully able to realize those savings. Any cost savings
that are realized may be offset by losses in revenues or other charges to
earnings.

YOU WILL NOT KNOW UNTIL THE CLOSING OF THE MERGER THE NUMBER OF SHARES OF CATHAY
COMMON STOCK THAT WILL BE ISSUED IN CONNECTION WITH THE MERGER.

Under the Agreement and Plan of Merger, Cathay will issue, for each share
of New Asia Bancorp stock, either shares of Cathay common stock with a value of
$32.60 (based on the average closing price during the ten consecutive trading
days preceding the fifth business day prior to the closing), cash in the amount
of $32.60 or a combination of shares of Cathay common stock and cash with a
value in the aggregate amount of $32.60 (based on the average closing price
during the ten consecutive trading days preceding the fifth business day prior
to the closing). The average closing price on which the value of the shares of
Cathay common stock will be based may vary from the closing price of Cathay
common stock on the date Cathay and New Asia Bancorp announced the merger, on
the date that this document was mailed to New Asia Bancorp stockholders, on the
date of the special meeting of the New Asia Bancorp stockholders and on the date
the merger is completed. Accordingly, the exact number of shares of Cathay
common stock that you will be entitled to receive for each share of your New
Asia Bancorp common stock will not be known until immediately prior to the date
of the closing of the merger.

Neither Cathay nor New Asia Bancorp is permitted to terminate the
Agreement and Plan of Merger or resolicit the vote of New Asia Bancorp
stockholders solely because of changes in the market prices of either company's
stock. Stock price changes may result from a variety of factors, including
general market and economic conditions or changes in the respective businesses,
operations and prospects of New Asia Bancorp and Cathay. Many of these factors
are beyond the control of New Asia Bancorp or Cathay.

BECAUSE OF THE CLOSING CONDITIONS IN THE AGREEMENT AND PLAN OF MERGER AND THE
ABILITY OF EITHER NEW ASTA BANCORP OR CATHAY TO TERMINATE THE AGREEMENT AND PLAN
OF MERGER IN SPECIFIC INSTANCES, THERE CAN BE NO ASSURANCE WHEN OR IF THE MERGER
WILL BE COMPLETED.

The completion of the merger is subject to the satisfaction or waiver of a
number of closing conditions, and the parties have the right to terminate the
Agreement and Plan of Merger under certain circumstances. There can be no
assurance that the parties will be able to meet the closing conditions of the
Agreement and Plan of Merger or that closing conditions that are beyond their
control will be satisfied or waived. If Cathay and New Asia Bancorp are
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unable to meet all the conditions or such conditions are otherwise not
satisfied, the parties will not be required, or able, to complete the merger.
See "The Merger -- Termination."

THE AGREEMENT AND PLAN OF MERGER LIMITS NEW ASIA BANCORP'S ABILITY TO PURSUE
OTHER TRANSACTIONS AND PROVIDES FOR THE PAYMENT OF A TERMINATION FEE IF NEW ASIA
BANCORP ACCEPTS A SUPERIOR PROPOSAL.

While the Agreement and Plan of Merger is in effect, subject to very
narrow exceptions, New Asia Bancorp and its directors, officers and agents are
prohibited from initiating or encouraging inquiries with respect to alternative
acquisition proposals. The prohibition limits New Asia Bancorp's ability to seek
offers that may be superior from a financial point of view from other possible
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acquirers. If New Asia Bancorp receives an unsolicited proposal from a third
party that is superior to the merger from a financial point of view and
terminates the Agreement and Plan of Merger to accept that superior proposal,
New Asia Bancorp will be required to pay a $1,650,000 termination fee. This fee
makes it less likely that a third party will make an alternative acquisition
proposal.

THE LOAN PORTFOLIOS MAY NOT PERFORM AS EXPECTED.

Cathay's performance and prospects after the merger will depend to a
significant extent on the performance of the combined loan portfolios of Cathay
Bank and New Asia Bank, and ultimately on the financial condition of their
respective borrowers and other customers. The existing loan portfolios of the
two banks differ to some extent in the types of borrowers, industries and
credits represented. In addition, there are differences in the documentation,
classifications, credit ratings and management of the portfolios. As a result,
Cathay Bank's overall loan portfolio after the merger will have a different risk
profile than the loan portfolio of either New Asia Bank or Cathay Bank before
the merger. The performance of the two loan portfolios will be adversely
affected if any of such factors is worse than currently anticipated. In
addition, to the extent that Cathay does not retain present customers or incurs
additional expenses in retaining them, there could be adverse effects on future
consolidated results of operations of Cathay following the merger. Realization
of improvement in profitability is dependent, in part, on the extent to which
the revenues of New Asia Bancorp are maintained and enhanced.

A DOWNTURN IN THE REAL ESTATE MARKET COULD NEGATIVELY AFFECT CATHAY'S BUSINESS.

As of March 31, 2006, approximately 79.7% of Cathay's loan portfolio and
approximately 98.8% of New Asia Bancorp's loan portfolio consisted of loans
secured by various types of real estate. If real estate values decline
significantly in the areas served by Cathay, New Asia Bancorp or New Asia Bank,
higher default rates and reduced selling prices on foreclosed property held for
resale would reduce the net income of the combined companies.

THE MARKET PRICE OF CATHAY COMMON STOCK IS UNCERTAIN.

The market price of Cathay common stock on or after consummation of the
merger may vary from the prices of Cathay prior to the merger. Stock price
changes, whether before or after the merger, may result from a variety of
factors, including general market and economic conditions, changes in Cathay's
businesses, operations and prospects and regulatory considerations.

NEW ASIA BANCORP STOCKHOLDERS MAY NOT RECEIVE THE FORM OF MERGER CONSIDERATION
THAT THEY ELECT.

Because the maximum number of holders of New Asia Bancorp shares that can
elect to receive Cathay common stock is fixed, the form of merger consideration
that you will receive will depend on the elections made by all New Asia Bancorp
stockholders. If New Asia Bancorp stockholders elect to receive more of one form
of consideration than is available, we will allocate the available amount
ratably among the New Asia Bancorp stockholders electing to receive that form of
consideration, and those New Asia Bancorp stockholders will receive the other
form of consideration for the balance of their New Asia Bancorp shares.
Accordingly, you may not receive as much of one form of merger consideration as
you elect.

CHANGING INTEREST RATES MAY REDUCE NET INTEREST INCOME.
Banking companies' earnings depend largely on the relationship between the

cost of funds, primarily deposits, and the yield on earning assets, primarily
loans and investments. This relationship, known as the interest rate margin, is
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subject to fluctuation and is affected by economic and competitive factors that
influence interest rates, the volume and mix of interest-earning assets and
interest-bearing liabilities, and the level of nonperforming assets.
Fluctuations in interest rates will affect the demand of customers for the
products and services of the combined banks after the merger. Cathay and New
Asia Bancorp are subject to interest rate risk to the degree that their
interest-bearing liabilities reprice or mature more slowly or more rapidly or on
a different basis than their interest-earning assets. Given the banks' current
volume and mix of interest-bearing liabilities and interest-earning assets,
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their interest rate spread could be expected to increase during times of rising
interest rates and, conversely, to decline during times of falling interest
rates. Therefore, significant fluctuations in interest rates may have an adverse
effect on Cathay's consolidated results of operations.

CHANGES IN GOVERNMENT REGULATION AND MONETARY POLICY MAY HAVE AN UNFAVORABLE
IMPACT ON CATHAY.

The banking industry is subject to extensive federal and state supervision
and regulation. Such regulation limits the manner in which Cathay conducts its
business, undertakes new investments and activities and obtains financing. This
regulation is designed primarily for the protection of the deposit insurance
funds and consumers, and not to benefit holders of Cathay's or New Asia
Bancorp's common stocks. Financial institution regulation has been the subject
of significant legislation in recent years, and may be the subject of further
significant legislation in the future, none of which is in the control of Cathay
or New Asia Bancorp. Significant new laws or changes in, or repeal of, existing
laws may cause Cathay's consolidated results to differ materially. Further,
federal monetary policy, particularly as implemented through the Federal Reserve
System, significantly affects credit conditions for financial institutions,
primarily through open market operations in United States government securities,
the discount rate for bank borrowings and bank reserve requirements. Any
material change in these conditions would be likely to have a material impact on
Cathay's consolidated results of operations.

INTENSE COMPETITION EXISTS FOR LOANS AND DEPOSITS.

The banking and financial services business in California, New York and
Illinois generally, and specifically in the market area that will be served by
the combined bank, is highly competitive. Competitive pressure is increasing as
a result of changes in regulation, changes in technology and product delivery
systems and the accelerating pace of consolidation among financial services
providers. Cathay and New Asia Bancorp compete for loans, deposits and customers
with other commercial banks, savings and loan associations, securities and
brokerage companies, mortgage companies, insurance companies, finance companies,
money market funds, credit unions and other nonbank financial service providers.
Many of these competitors are much larger in total assets and capitalization,
have greater access to capital markets and offer a broader array of financial
services than Cathay or New Asia Bancorp. There can be no assurance that Cathay
will be able to compete effectively in its market, and the consolidated results
of operations of Cathay could be adversely affected if circumstances affecting
the nature or level of competition change.

UNANTICIPATED COSTS RELATING TO THE MERGER COULD REDUCE CATHAY'S FUTURE EARNINGS
PER SHARE.
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Cathay believes that it has reasonably estimated the likely costs of
integrating the operations of New Asia Bancorp into Cathay, and the incremental
costs of operating as a combined company. However, it is possible that
unexpected transaction costs or future operating expenses, as well as other
types of unanticipated adverse developments, could have a material adverse
effect on the results of operations and financial condition of Cathay after the
merger. If the merger is completed and unexpected costs are incurred, the merger
could have a significant dilutive effect on Cathay's earnings per share, meaning
earnings per share could be less than if the merger had not been completed.

CATHAY MAY ENGAGE IN FURTHER EXPANSION THROUGH NEW BRANCH OPENINGS OR
ACQUISITIONS, WHICH COULD ADVERSELY AFFECT NET INCOME.

Cathay may engage in further expansion. There are risks associated with
expansion and, in particular, expansion through acquisitions. These risks
include, among others, incorrectly assessing the asset quality of a bank
acquired in a particular acquisition, encountering greater-than-anticipated
costs of opening new branches or incorporating acquired businesses, facing
resistance from customers or employees, and being unable to profitably deploy
assets acquired through expansion or in acquisitions. Additional country- and
region-specific risks are associated with Cathay's expansion and acquisitions
outside the United States, including in China. To the extent Cathay issues
capital stock in connection with additional acquisitions, these acquisitions and
related stock issuances may have a dilutive effect on earnings per share and
share ownership.

CATHAY MAY ISSUE ADDITIONAL CAPITAL STOCK IN THE FUTURE.

In order to fund internal growth and future acquisitions, Cathay may offer
shares of its common stock to the public. Any such offerings would have a
dilutive effect on earnings per share and share ownership. In addition, there is
no assurance that Cathay would be able to effectively utilize any additional
capital in the manner that it has done so in the past. Cathay does not currently
have any definitive understandings or plans to raise additional capital.
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CATHAY HAS VARIOUS ANTI-TAKEOVER MEASURES THAT COULD IMPEDE A TAKEOVER OF
CATHAY.

Cathay has various anti-takeover measures in place. For example, Cathay
has adopted a Rights Plan and has included in its Restated Certificate of
Incorporation related provisions that may give certain holders of Cathay's
Series A Preferred Stock special rights in case of a consolidation, merger,
combination or other similar transaction. In addition, Cathay's Restated
Certificate of Incorporation has other provisions that could make more difficult
the acquisition of Cathay by means of a tender offer, a proxy contest, merger or
otherwise. These provisions include (i) a "staggered board," whereby only
one-third of the members of the board of directors are elected in any particular
year; and (ii) a requirement that any "Business Combination" (as defined in the
Restated Certificate of Incorporation) be approved by the affirmative vote of
not less than 80% of the voting power of the then-outstanding shares, unless it
is either approved by the board of directors or certain price and procedural
requirements are satisfied. See "Comparison of Cathay Common Stock with New Asia
Bancorp Common Stock."

NECESSARY REGULATORY APPROVALS MAY NOT BE OBTAINED.
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Consummation of the merger is subject to prior receipt of all required
approvals and consents of the merger by all applicable federal and state
regulatory authorities. There can be no assurance that such federal and state
regulatory authorities will approve or take other required action with respect
to the merger and the related transactions or as to the date of such approvals
or action. See "Regulatory Approvals Required for the Merger."

SOME OF THE DIRECTORS AND EXECUTIVE OFFICERS OF NEW ASIA BANCORP MAY HAVE
INTERESTS IN THE MERGER THAT ARE DIFFERENT FROM THOSE OF NEW ASIA BANCORP'S
SHAREHOLDERS GENERALLY THAT MAY HAVE INFLUENCED THEIR DECISIONS TO SUPPORT OR
RECOMMEND THAT YOU APPROVE THE MERGER.

The interests of some of the directors and executive officers of New Asia
Bancorp may be different from those of New Asia Bancorp's shareholders, and
directors and officers of New Asia Bancorp may be party to agreements or
arrangements that provide for rights that are different from, or in addition to,
those of New Asia Bancorp's shareholders. See "Interests of Certain Persons in
the Merger."

THE MERGER MAY FAIL TO QUALIFY AS A REORGANIZATION FOR FEDERAL INCOME TAX
PURPOSES, RESULTING IN YOUR RECOGNITION OF TAXABLE GAIN OR LOSS IN RESPECT OF
YOUR SHARES OF NEW ASIA BANCORP COMMON STOCK AND RESULTING IN CORPORATE TAX
LIABILITY FOR CATHAY.

Cathay and New Asia Bancorp intend the merger to qualify as a
reorganization within the meaning of Section 368 (a) of the Code, although the
Internal Revenue Service, or IRS, will not provide a ruling on the matter. New
Asia Bancorp and Cathay each will, as a condition to closing, obtain an opinion
from counsel that the merger will constitute a reorganization for federal income
tax purposes. These opinions do not bind the IRS or prevent the IRS from
adopting a contrary position. If the merger fails to qualify as a
reorganization, the merger will be treated for tax purposes as a taxable sale of
New Asia Bancorp's assets to Cathay, followed by a liquidation of New Asia
Bancorp, with Cathay as New Asia Bancorp's successor liable for the associated
corporate tax from the sale of assets. In such circumstances, you generally
would recognize gain or loss on each share of New Asia Bancorp stock surrendered
in an amount equal to the difference between your adjusted tax basis in that
share and the sum of the amount of cash and the fair market value of the Cathay
common stock received in exchange for that share in the liquidation.

NEW ASIA BANCORP'S STOCKHOLDERS WILL HAVE LESS INFLUENCE AS STOCKHOLDERS OF
CATHAY THAN AS STOCKHOLDERS OF NEW ASIA BANCORP.

You currently have the right to vote in the election of the board of
directors of New Asia Bancorp and on other matters affecting New Asia Bancorp.
The merger will transfer control of New Asia Bancorp to Cathay. If the merger
occurs, you will become a stockholder of Cathay with a percentage ownership of
Cathay that is much smaller than your percentage ownership of New Asia Bancorp.
Because of this, you will no longer be able to influence the management policies
of New Asia Bancorp's operations (to the extent you were able to do so before
the merger), and as a stockholder of Cathay with a small ownership percentage,
you will not be able to influence the management policies of Cathay.

15
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This proxy statement/prospectus is being furnished to you in connection
with the solicitation of proxies by the New Asia Bancorp board of directors in
connection with the special meeting of stockholders.

This proxy statement/prospectus is first being furnished to New Asia
Bancorp's stockholders on or about August 15, 2006.

DATE, TIME, PLACE

The New Asia Bancorp special meeting of stockholders will be held on
September 23, 2006 at 10:00 a.m., local time, at 222 W. Cermak Rd., Chicago, IL
60616.

As described below under "Vote Required," approval of the Agreement and
Plan of Merger requires the affirmative vote of not less than a majority of the
shares of New Asia Bancorp common stock that are outstanding and entitled to
vote on the record date. If a quorum is not present at the special meeting,
either in person or by proxy, to approve the Agreement and Plan of Merger, New
Asia Bancorp may adjourn or postpone the meeting in order to permit further
solicitation of proxies by New Asia Bancorp. The persons appointed as proxies on
the form accompanying this document are authorized to vote to approve such
adjournment or postponement, unless the proxy appointing them instructs them to
vote against approval of the Agreement and Plan of Merger.

PURPOSE

At the special meeting, New Asia Bancorp stockholders will consider and
vote on a proposal to approve the Agreement and Plan of Merger.

RECORD DATE; SHARES OUTSTANDING AND ENTITLED TO VOTE

The New Asia Bancorp board of directors has fixed the close of business on
August 3, 2006 as the record date for determining the holders of shares of New
Asia Bancorp common stock entitled to notice of and to vote at the special
meeting. At the close of business on the record date, there were 719,762 shares
of common stock issued and outstanding held by 144 holders of record. Holders of
record of New Asia Bancorp common stock on the record date are entitled to one
vote per share, and are also entitled to exercise dissenters' rights if certain
procedures are followed. See "The Merger —-- Dissenters' Rights" and APPENDIX B.

VOTE REQUIRED

The affirmative vote of not less than a majority of all shares of New Asia
Bancorp common stock outstanding and entitled to vote on the record date is
required to approve the Agreement and Plan of Merger. More than a majority of
the outstanding shares of New Asia Bancorp common stock must be present, either
in person or by proxy, in order to constitute a quorum for the meeting. For this
purpose, abstentions are counted in determining the shares present at the
meeting. As of the record date, New Asia Bancorp directors and executive
officers and their affiliates owned and were entitled to vote approximately
481,581 shares of New Asia Bancorp common stock, representing approximately 67%
of the outstanding shares of New Asia Bancorp common stock. Certain directors
and executive officers of New Asia Bancorp who beneficially own and have the
right to vote 404,171 shares, or approximately 56% of the shares entitled to be
voted at the meeting, have agreed to vote their shares in favor of approval of
the Agreement and Plan of Merger.

For voting purposes, however, only shares actually voted for the approval
of the Agreement and Plan of Merger will be counted as favorable votes in
determining whether the Agreement and Plan of Merger is approved by the holders
of New Asia Bancorp common stock. ABSTENTIONS, AS WELL AS UNVOTED SHARES, WILL
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HAVE THE SAME EFFECT AS VOTES AGAINST APPROVAL OF THE AGREEMENT AND PLAN OF
MERGER.

VOTING, SOLICITATION AND REVOCATION OF PROXIES

If the enclosed proxy card is duly executed and received in time for the
special meeting, the shares represented by the proxy will be voted in accordance
with the instruction given. If no instruction is given, it is the intention of
the persons named in the proxy to vote the shares represented by the proxy FOR
the approval of the Agreement and Plan of Merger and in the proxy's discretion
on any other matter coming before the meeting. Any proxy given by a stockholder
may be revoked before its exercise by:
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o written notice to the Secretary of New Asia Bancorp;
o a later-dated proxy; or
o attending the special meeting and voting in person.

New Asia Bancorp is soliciting the proxy for the special meeting on behalf
of the New Asia Bancorp board of directors. New Asia Bancorp will bear the cost
of solicitation of proxies from its stockholders. In addition to using the
mails, New Asia Bancorp may solicit proxies by personal interview, telephone and
facsimile. New Asia Bancorp does not expect to pay any compensation for the
solicitation of proxies.

THE MERGER

The following is a brief description of the material aspects of the merger.
There are other aspects of the merger that are not discussed below, but that are
contained in the Agreement and Plan of Merger. You are being asked to approve
the Agreement and Plan of Merger, and you are urged to read the Agreement and
Plan of Merger carefully. The Agreement and Plan of Merger is attached to this
proxy statement/prospectus as APPENDIX A and is incorporated by reference into
this document.

BACKGROUND OF THE MERGER

As part of New Asia Bancorp's ongoing effort to improve its community
banking franchise and enhance stockholder value, New Asia Bancorp's board of
directors and management have periodically reviewed various strategic options
available to New Asia Bancorp, including, among other things, continued
independence and a strategic merger with or acquisition by another financial
institution. In the course of these periodic reviews, New Asia Bancorp's board
of directors and management have considered the pro forma effect of various
future strategies on earnings per share, book value per share, return on equity
and other pertinent financial ratios, compared quantitative measures of New Asia
Bancorp's performance with those of other financial institutions and monitored
trends in the mergers and acquisitions environment for local, regional and
national financial institutions. New Asia Bancorp's board of directors
periodically received information about companies that were possible merger
partners for, and companies that were interested in, New Asia Bancorp.

During the normal course of its business, New Asia Bancorp received
inquiries regarding its willingness to consider acquisition by, or affiliation
with, other financial institutions. Consistent with the board of directors'
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fiduciary obligations to its stockholders, New Asia Bancorp considered such
inquiries and evaluated the amount and form of consideration proposed, the
seriousness of the proposal, the likelihood the proposal could be consummated,
expected results from future operations and other considerations and factors
deemed relevant by New Asia Bancorp's board of directors and management. New
Asia Bancorp formulated its business plan with the intent of providing maximum
value to its stockholders by enhancing its franchise value and expanding its
business operations. New Asia Bancorp's board of directors has continuously
evaluated the cost of adding additional financial products and alternative
delivery methods in an effort to remain competitive in the marketplace, while
implementing its growth strategy and continuing to deliver New Asia Bank's
current array of services to its customers and provide competitive returns to
New Asia Bancorp's stockholders.

In 2004, facing regulatory uncertainties stemming from New Asia Bank
entering into a Written Agreement with the Federal Reserve Bank of Chicago and
the Illinois Department of Financial and Professional Regulation, New Asia
Bancorp's board of directors decided to engage Hovde Financial, Inc., an outside
financial advisor, to evaluate the then-current banking environment, financial
services industry trends, merger and acquisition activity within the industry,
and provide advice regarding New Asia Bancorp's strategic alternatives,
including, but not limited to, evaluation of a possible merger with a larger
institution and a sale of one or more of its branch locations. In the following
months, the board of directors of New Asia Bancorp worked with Hovde to elicit
interest from a group of logical prospective strategic partners, both in-market
and out-of-market. Cathay was one of the parties contacted. Ultimately, New Asia
Bancorp received inquiries from six parties ranging from desire to purchase New
Asia Bancorp to an acquisition of just one branch. At that time, Cathay also
expressed an interest in developing discussions with New Asia Bancorp but
ultimately did not submit a formal expression of interest. One of the parties
that did submit an expression of interest was CFS Bancorp in Munster, Indiana,
for the purchase of the Darien branch. After evaluating all the offers and
comparing the various alternatives available to New Asia Bancorp, the board of
directors decided to proceed with the sale of the Darien branch to CFS and to
remain independent for the
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foreseeable future. The branch transaction with CFS was announced on July 2,
2004, and consummated on September 30, 2004.

Going forward, Ben Wong, Chairman of New Asia Bancorp, periodically
updated the representatives at Hovde in terms of New Asia Bancorp's operational
progress. In particular, in March 2006, Mr. Wong contacted Eugene Katz, an
investment banker at Hovde, to apprise him of the Written Agreement being lifted
from New Asia Bank. Mr. Wong and Mr. Katz then decided to contact Cathay to
inquire as to whether Cathay would be interested in restarting discussions with
New Asia Bancorp.

On March 22, 2006, Mr. Katz met in Los Angeles with the senior management
of Cathay. He updated them on the progress of New Asia Bank in terms of
resolving its regulatory issues and conveyed Mr. Wong's continued interest in
merging with Cathay.

In the following weeks, financial information was exchanged between the
representatives of Hovde and Cathay. In late April 2006, Dunson Cheng, CEO of
Cathay, telephoned Mr. Wong to discuss Cathay's interest in New Asia Bancorp and
inquire about the Chicago market. On May 13, 2006, Mr. Cheng met in Chicago with
Mr. Wong and they discussed the mutual benefits of a possible merger.
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Continued dialogue resulted in Cathay's submitting an expression of
interest for $22.6 million on June 6, 2006, subject to completion of diligence
and based on certain assumptions. After further negotiations, Cathay resubmitted
another expression of interest for $23.75 million on June 8, 2006, subject to
completion of diligence and based on certain assumptions. On June 14, 2006,
Cathay provided the board of directors of New Asia Bancorp with a draft of the
definitive merger agreement and the voting agreement.

On June 17, 2006, representatives of Hovde met with the board of directors
of New Asia Bancorp to discuss the expression of interest from Cathay. Hovde
summarized the perceived advantages and disadvantages of the Cathay proposal.
Also present at the meeting were representatives from New Asia Bancorp's outside
legal counsel, Schiff Hardin LLP, who gave a presentation regarding the board's
fiduciary duties to New Asia Bancorp's stockholders in the context of possible
strategic alternatives. As part of the decision process, the board of directors
of New Asia Bancorp considered the aggregate value of the proposal, the form of
the consideration offered and Cathay's ability to complete the transaction in a
timely manner, as well as its community banking focus and general culture.
During that meeting, the board of directors considered the possibility that an
affiliation by New Asia Bancorp with a larger entity might result in improved
stockholder value as compared to continuation as an independent, privately held
company. The board of directors also considered such factors as the competitive
advantages of operating as part of a larger financial institution, including the
ability to engage in larger loan transactions, the ability to facilitate trade
finance business and the stronger capital position of a larger company. Based on
this information, New Asia Bancorp's board of directors concluded that
continuing to explore a merger with Cathay provided a good strategic opportunity
for New Asia Bancorp and its stockholders. The board of directors of New Asia
Bancorp then authorized Mr. Wong and outside director Mark Hanket to work with
New Asia Bancorp's representatives at Hovde and Schiff Hardin in negotiating a
definitive merger agreement with Cathay.

Following the meeting, on June 23, 2006, Cathay and New Asia Bancorp
executed an confidentiality agreement and Hovde invited Cathay to conduct due
diligence and to engage in further discussions regarding a possible transaction.
Management of New Asia Bank provided Cathay with requested due diligence
information and met with representatives of Cathay in Chicago on June 23, 2006.

Over the next two weeks, with the assistance from its financial and legal
advisors, New Asia Bancorp negotiated the terms of a definitive merger agreement
and voting agreements with representatives of Cathay. On July 1, 2006, New Asia
Bancorp's board of directors held a meeting that was also attended by
representatives of Hovde and Schiff Hardin. The meeting included a detailed
discussion of the proposed transaction with Cathay, a presentation of certain
materials provided by Hovde and a description by Schiff Hardin of the terms of
the current draft of the definitive merger agreement and the voting agreements.
Hovde provided a financial analysis of the proposed transaction and told New
Asia Bancorp's board of directors that, upon execution of the merger agreement,
Hovde was prepared to deliver a written opinion as to the fairness of the
proposed merger consideration to New Asia Bancorp's stockholders from a
financial point of view. Schiff Hardin reviewed legal aspects of the proposed
transaction and the current drafts of the definitive merger agreement and the
voting agreements with New Asia Bancorp's board of directors and answered
directors' questions. At this time, the board of directors also examined
Cathay's desire to have Mr. Wong enter into an ongoing employment and noncompete
agreement and learned of Cathay's willingness to institute transaction bonuses
for six critical New Asia Bank employees in addition to any
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severance such employees may be due. After the conclusion of this presentation
and discussion, New Asia Bancorp's board of directors unanimously approved the
definitive merger agreement but noted that there remained an open issue as to
whether certain tax credits that were available to New Asia Bank would be
available to Cathay following the merger.

Further dialogue ensued over the next few days between the directors of
New Asia Bancorp, Cathay and their respective advisors. After additional
deliberations, the parties concluded that they could not determine with
certainty whether the tax credits available to New Asia Bank would be available
to Cathay after the merger and agreed to reduce the merger consideration to
$23.5 million or $32.60 per share to reflect this fact. The board of directors
of New Asia Bancorp held a telephonic meeting on July 6, 2006 to discuss the
change to the amount of the merger consideration. At this time, Hovde confirmed
that it still believed that the merger consideration, as revised, was fair to
New Asia Bancorp from a financial point of view, and the board of directors
authorized Mr. Wong, Chairman of the Board, to execute the definitive merger
agreement on behalf of New Asia Bancorp.

The definitive merger agreement was executed, and a press release was
issued on July 6, 2006, announcing the proposed affiliation with Cathay.

CATHAY'S REASONS FOR THE MERGER

In reaching its determination to approve the Agreement and Plan of Merger,
the Cathay board of directors considered a number of factors. Following is a
description of each of the material factors that the Cathay board of directors
believes favor the merger:

o its knowledge of Cathay's business, operations, financial condition,
earnings and prospects and of New Asia Bancorp's business, operations,
financial condition, earnings and prospects, taking into account the
results of Cathay's due-diligence review of New Asia Bancorp and New
Asia Bank, including Cathay's assessments of New Asia Bank's credit
policies, asset quality, adequacy of loan loss reserves, interest rate
risk and litigation;

o the fact that Chicago is the third largest city in the country and a
central economic hub in Cathay's national expansion strategy and the
acquisition will present a new market opportunity for Cathay;

o the merger is intended to qualify as a tax-free reorganization for
federal income tax purposes;

o management's assessment that the merger will likely meet certain
criteria they deem necessary for a successful merger -- strategic fit,
acceptable execution risk and financial benefits to Cathay and its
shareholders;

o Cathay will effectuate the merger partially through the issuance of
equity securities, and New Asia Bancorp stockholders would own
approximately 0.6% of the combined company on a fully diluted basis;

o the combined branch network of the two companies, which is expected to
allow for more effective marketing and customer convenience;

o the likelihood of a successful integration of New Asia Bank's

business, operations and workforce with those of Cathay Bank and of
successful operation of the combined company despite the challenges of
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such integration, and the belief that customer disruption in the
transition phase would not be significant due to the complementary
nature of the markets served by Cathay Bank and New Asia Bank;

o the Agreement and Plan of Merger contains provisions designed to limit
the ability of the New Asia Bancorp board of directors to entertain
third-party acquisition proposals and provisions providing for payment
of a $1,650,000 termination fee if the merger agreement is terminated
under certain circumstances;

o the fact that certain directors and executive officers of New Asia
Bancorp who beneficially own and have the right to vote approximately
56% of the shares entitled to be voted at the meeting have agreed to
vote their shares in favor of approval of the Agreement and Plan of
Merger;

o the ability to retain key New Asia Bancorp management personnel,
including Mr. Wong; and

o its belief that the overall terms of the Agreement and Plan of Merger
are fair to Cathay.

19

The Cathay board of directors also considered certain potentially negative
factors that could arise from the proposed merger. The material potentially
negative factors considered were as follows:

o that the merger consideration is fixed, regardless of the value of
Cathay common stock, and, accordingly, any decrease in the value of
Cathay common stock will increase the number of shares that Cathay is
required to issue;

o that the Agreement and Plan of Merger provides that New Asia Bancorp
may terminate the Agreement and Plan of Merger, in response to a bona
fide written acquisition proposal not solicited in violation of the
Agreement and Plan of Merger that the board believes in good faith
constitutes a "superior proposal";

o the need to obtain New Asia Bancorp stockholder and regulatory
approvals in order to complete the transaction; and

o the risk that the anticipated benefits of the merger might not be
fully realized.

The foregoing discussion of the factors considered by the Cathay board of
directors is not intended to be exhaustive, but rather includes the material
factors considered by the Cathay board of directors. In reaching its decision to
approve the Agreement and Plan of Merger, the merger and the other transactions
contemplated by the Agreement and Plan of Merger, the Cathay board of directors
did not quantify or assign any relative weights to the factors considered, and
individual directors may have given different weights to different factors. The
Cathay board of directors considered all these factors as a whole, including
discussions with, and questioning of, Cathay management and Cathay's legal
advisors, and, overall, considered the factors to be favorable to, and to
support, its determination.

NEW ASIA BANCORP'S REASONS FOR THE MERGER; RECOMMENDATION OF, AND FACTORS
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CONSIDERED BY, NEW ASIA BANCORP'S BOARD OF DIRECTORS

The New Asia Bancorp board of directors believes the merger is in the best
interests of New Asia Bancorp and the New Asia Bancorp stockholders. The New
Asia Bancorp board of directors unanimously recommends that New Asia Bancorp
stockholders vote FOR the approval of the Agreement and Plan of Merger.

In reaching its determination to approve the Agreement and Plan of Merger,
the New Asia Bancorp board of directors consulted with its management and its
financial and legal advisors and considered a number of factors. Following is a
description of each of the material factors that the New Asia Bancorp board of
directors believes favor the merger:

o TERMS OF THE MERGER. The terms of the merger, including the
consideration being paid, the structure of the merger and the fact
that, when the merger was publicly announced, the aggregate
consideration being paid to New Asia Bancorp stockholders represented
a premium over the last known sales price for shares of New Asia

Bancorp.
o FAIRNESS OPINION. Hovde Financial, Inc.'s opinion, discussed below in
"Opinion of New Asia Bancorp's Financial Advisor," stating that, based

upon and subject to the assumptions made, matters considered and
qualifications and limitations stated in the opinion, as of July 6,
2006, the merger consideration was fair to New Asia Bancorp
stockholders from a financial point of view.

o LIQUIDITY. The expectation that, as a NASDAQ-listed security, Cathay
common stock will provide greater liquidity for New Asia Bancorp
stockholders than their current investment.

o PRODUCTS AND SERVICES. The fact that New Asia Bancorp customers would
be afforded new products and services not previously available. For
instance, larger credit relationships, international banking services
and enhanced cash management services will be available.

o CORPORATE VALUES. The belief that Cathay and New Asia Bancorp share a
common vision of the importance of customer service and local
decision-making and that management and employees of New Asia Bancorp
and Cathay possess complementary skills and expertise.

o COMPETITIVE ISSUES. The belief that joining forces with Cathay will
enable New Asia Bancorp to better meet the competition in New Asia
Bancorp's market, which has increased in the past few years and is
expected to increase in the future as other larger banks enter the
market.
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o FUTURE PROSPECTS. The New Asia Bancorp board of directors believes
that future earnings prospects will be stronger on a combined basis.
In addition, affiliations with Cathay will offer expansion
opportunities not currently available.

o OTHER STRATEGIES. The alternatives to the merger, and the timing and
likelihood of success in trying to achieve such alternatives.

o REORGANIZATION. The expectation that the merger will constitute a
"reorganization" within the meaning of Section 368 (a) of the Internal
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Revenue Code.

o RISKS OF REMAINING INDEPENDENT. The New Asia Bancorp board of
directors considered the risks and costs associated with remaining an
independent bank.

o APPROVALS. The likelihood of receiving required regulatory approvals
in a timely fashion and the likelihood that the merger would be
completed.

In the course of its deliberations regarding the merger, the New Asia
Bancorp board of directors also considered the following information, which the
board of directors determined did not outweigh the benefits to New Asia Bancorp
and its stockholders expected to be provided by the merger:

o BUSINESS INTERRUPTION. The possible disruption to New Asia Bancorp's
business that may result from the announcement of the merger and the
resulting distraction of its management's and employees' attention
from the day-to-day operations of New Asia Bancorp's business.

[} INTEGRATION ISSUES. The difficulty inherent in integrating two
businesses and the risk that the cost efficiencies, synergies and
other benefits expected to be obtained from the merger may not be
fully realized.

o TERMINATION FEES. Certain provisions in the Agreement and Plan of
Merger require New Asia Bancorp to pay a termination fee of $1,650,000
in certain circumstances, including where the Agreement and Plan of
Merger is terminated following the receipt of a superior proposal and
the superior proposal is accepted.

o RISK OF TERMINATION. The possibility that the merger might not be
completed and the effect of the resulting announcement of the
termination of the Agreement and Plan of Merger on, among other
things, New Asia Bancorp's operating results, particularly in light of
the costs incurred in connection with the transaction.

o POSSIBLE LOSS OF KEY EMPLOYEES. The possible loss of key employees of
New Asia Bank that may occur as a result of the announcement of the
merger.

o OTHER MATTERS. Other matters described in the sections entitled "Risk
Factors."

The foregoing discussion of the information considered by the New Asia
Bancorp board of directors is not intended to be exhaustive but includes all of
the material factors considered by the board of directors. In reaching its
determination to approve and recommend the Agreement and Plan of Merger, the New
Asia Bancorp board of directors did not assign any relative or specific weights
to the factors considered in reaching that determination, and individual
directors may have given differing weights to different factors. Given the
above, the New Asia Bancorp board of directors determined that the Agreement and
Plan of Merger is in the best interests of New Asia Bancorp and its stockholders
and unanimously approved the merger.

OPINION AND COMPENSATION OF NEW ASIA BANCORP'S FINANCIAL ADVISOR

On May 13, 2004, New Asia Bancorp formalized its retention of Hovde to
provide its financial services to New Asia Bancorp, including a potential sale
of New Asia Bancorp. Hovde has delivered to the board of directors of New Asia
Bancorp its opinion that, based upon and subject to the various considerations
set forth in its written opinion dated July 6, 2006, the merger consideration to
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be paid to the stockholders of New Asia Bancorp 1is fair from a financial point
of view as of such date. In requesting Hovde's advice and opinion, no
limitations were imposed by New Asia Bancorp upon Hovde with respect to the
investigations made or procedures followed by it in rendering its opinion. THE
FULL TEXT OF THE OPINION OF HOVDE, DATED JULY 6, 2006, WHICH DESCRIBES THE
PROCEDURES FOLLOWED, ASSUMPTIONS MADE, MATTERS CONSIDERED AND LIMITATIONS ON THE
REVIEW UNDERTAKEN, IS ATTACHED HERETO AS APPENDIX C. NEW ASIA BANCORP'S
STOCKHOLDERS SHOULD READ THIS OPINION IN ITS ENTIRETY.

21

Hovde 1s a nationally recognized investment banking firm and, as part of
its investment banking business, is continually engaged in the wvaluation of
financial institutions in connection with mergers and acquisitions, private
placements and valuations for other purposes. As a specialist in securities of
financial institutions, Hovde has experience in, and knowledge of, banks,
thrifts and bank and thrift holding companies. The board of directors of New
Asia Bancorp selected Hovde to act as its financial advisor in connection with
the merger on the basis of the firm's reputation and expertise in transactions
such as the merger.

Hovde received a fee from New Asia Bancorp for performing a financial
analysis of the merger and rendering a written opinion to the board of directors
of New Asia Bancorp as to the fairness, from a financial point of view, of the
merger to the stockholders of New Asia Bancorp. Hovde received all of such fee
subsequent to Hovde's presentation of its fairness opinion and analysis to the
board of directors of New Asia Bancorp. In addition, New Asia Bancorp has agreed
to pay Hovde fees upon the consummation of the merger equal to (1) 1.5% of such
portion of the total consideration received by the stockholders of New Asia
Bancorp as is less than $15 million, plus (2) 3% of such portion of the total
consideration received by the stockholders of New Asia Bancorp as is equal to or
greater than $15 million but less than $20 million, plus (3) 5% of such portion
of the total consideration received by the stockholders of New Asia Bancorp as
is equal to or greater than $20 million. Based on consideration to be received
by the stockholders of New Asia Bancorp of $23.5 million in the aggregate, the
fee payable to Hovde Financial LLC would be approximately $598,212. In addition
to its fees and regardless of whether the merger is consummated, New Asia
Bancorp has agreed to reimburse Hovde for its reasonable out-of-pocket expenses.
New Asia Bancorp has also agreed to indemnify Hovde against any claims, losses
and expenses arising out of the merger or Hovde's engagement that did not arise
from Hovde's gross negligence or willful misconduct.

HOVDE'S OPINION IS DIRECTED ONLY TO THE FAIRNESS, FROM A FINANCIAL POINT OF
VIEW, OF THE MERGER CONSIDERATION, AND, AS SUCH, DOES NOT CONSTITUTE A
RECOMMENDATION TO ANY STOCKHOLDER OF NEW ASIA BANCORP AS TO HOW THE STOCKHOLDER
SHOULD VOTE AT THE SPECIAL MEETING. THE SUMMARY OF THE OPINION OF HOVDE SET
FORTH IN THIS PROXY STATEMENT/PROSPECTUS IS QUALIFIED IN ITS ENTIRETY BY
REFERENCE TO THE FULL TEXT OF THE OPINION.

The following is a summary of the analyses performed by Hovde in connection
with its fairness opinion. Certain of these analyses were discussed in a
presentation to the board of directors of New Asia Bancorp by Hovde. The summary
set forth below does not purport to be a complete description of either the
analyses performed by Hovde in rendering its opinion or the presentation
delivered by Hovde to the board of directors of New Asia Bancorp, but it does
summarize all of the material analyses performed and presented by Hovde.

The preparation of a fairness opinion involves various determinations as to
the most appropriate and relevant methods of financial analyses and the
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application of those methods to the particular circumstances. In arriving at its
opinion, Hovde did not attribute any particular weight to any analysis or factor
considered by it, but rather made qualitative judgments as to the significance
and relevance of each analysis and factor. Accordingly, Hovde believes that its
analyses and the following summary must be considered as a whole and that
selecting portions of its analyses, without considering all factors and
analyses, could create an incomplete view of the process underlying the analyses
set forth in its report to the board of directors of New Asia Bancorp and its
fairness opinion.

In performing its analyses, Hovde made numerous assumptions with respect to
industry performance, general business and economic conditions and other
matters, many of which are beyond the control of New Asia Bancorp and Cathay.
The analyses performed by Hovde are not necessarily indicative of actual value
or actual future results, which may be significantly more or less favorable than
suggested by such analyses. Such analyses were prepared solely as part of
Hovde's analysis of the fairness of the merger consideration, from a financial
point of view, to the stockholders of New Asia Bancorp. The analyses do not
purport to be an appraisal or to reflect the prices at which a company might
actually be sold or the prices at which any securities may trade at the present
time or at any time in the future. Hovde's opinion does not address the relative
merits of the merger as compared to any other business combination in which New
Asia Bancorp might engage. In addition, as described above, Hovde's opinion to
the board of directors of New Asia Bancorp was one of many factors taken into
consideration by the board of directors of New Asia Bancorp in making its
determination to approve the merger agreement.

The opinion expressed by Hovde was based on market, economic and other
relevant considerations as they existed and could be evaluated as of the date of
the opinion. Events occurring after the date of issuance of the opinion,
including changes affecting the securities markets, the results of operations or
material changes in the financial condition of either New Asia Bancorp or Cathay
could materially affect the assumptions used in preparing this opinion.
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During the course of its engagement, and as a basis for arriving at its
opinion, Hovde reviewed and analyzed material bearing upon the financial and
operating conditions of New Asia Bancorp and Cathay and material prepared in
connection with the merger, including, among other things, the following:

o the merger agreement and all attachments thereto;

o certain historical publicly available information concerning New Asia
Bancorp and Cathay;

o certain internal financial statements and other financial and
operating data concerning New Asia Bancorp and Cathay;

o certain other information provided to Hovde by members of the senior
management of New Asia Bancorp for the purpose of reviewing the future
prospects of New Asia Bancorp, including financial forecasts related
to its business, earnings, assets and liabilities;

o the historical market prices and trading volumes of Cathay common
stock;
o the nature and terms of recent merger and acquisition transactions to

the extent publicly available, involving banks, thrifts and bank and
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thrift holding companies that Hovde considered relevant; and

o the pro forma ownership of Cathay common stock by the holders of New
Asia Bancorp common stock relative to the pro forma contribution of
New Asia Bancorp's assets, liabilities, equity and earnings.

In addition, Hovde:

o analyzed the pro forma impact of the merger on the combined company's
earnings, consolidated equity capitalization and financial ratios;

o took into account its assessment of general economic, market and
financial conditions and its experience in other transactions, as well
as its knowledge of the commercial banking industry and its general
experience in securities valuations; and

o performed such other analyses and considered other factors as it
deemed appropriate.

In rendering its opinion, Hovde assumed, without independent verification,
the accuracy and completeness of the financial and other information provided to
it and relied upon the accuracy of the representations of the parties contained
in the Agreement and Plan of Merger. Hovde also assumed the financial forecasts
furnished to or discussed with Hovde by New Asia Bancorp and Cathay were
reasonably prepared and reflected the best currently available estimates and
judgments of senior management of New Asia Bancorp and Cathay as to the future
financial performance of New Asia Bancorp, Cathay or the combined company, as
the case may be. Hovde has not made any independent evaluation or appraisal of
any properties, assets or liabilities of New Asia Bancorp.

CONTRIBUTION ANALYSIS. Hovde prepared a contribution analysis showing
percentages of assets, net loans, deposits, equity and tangible equity at April
30, 2006 for New Asia Bancorp and March 31, 2006 for Cathay, and the trailing
twelve months and estimated calendar-year 2006 net income on GAAP basis that
would be contributed to the combined company on a pro forma basis. These
contribution percentages were compared to the approximately 1.54%
(hypothetically assuming all New Asia Bancorp shares were to be converted
entirely into Cathay common stock) of the pro forma common shares outstanding
that holders of New Asia Bancorp common stock would own.

NEW ASIA BANCORP CATHAY

(%) (%)
Assets 2.00 98.00
Net Loans 2.16 97.84
Deposits 2.30 97.70
Equity 1.40 98.60
Tangible Equity 2.15 97.85
LTM Net Income 0.61 99.39
2006 Estimated Net Income 0.34 99.66
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ANALYSIS OF SELECTED TRANSACTIONS. As part of its analysis, Hovde reviewed
three groups of comparable transactions. The first peer group included
transactions, which have occurred since January 1, 1998, that involved target
banks across the nation that focus on serving the Chinese population that had
total assets less than $3 billion (the "Chinese Merger Group"). This Chinese
Merger Group consisted of the following 17 transactions:

Cathay General Bancorp Inc.
East West Bancorp Inc.
Summit Bank Corp.

UCBH Holdings Inc.

East West Bancorp Inc.
MetroCorp Bancshares Inc.
UCBH Holdings Inc.

East West Bancorp Inc.
Cathay Bancorp Inc.

UCBH Holdings Inc.

East West Bancorp Inc.
UCBH Holdings Inc.

East West Bancorp Inc.
East West Bancorp Inc.
East West Bancorp Inc.
UCBH Holdings Inc.

Summit Bank Corp.

SELLER

Great Eastern Bank

Standard FSB

Concord Bank NA

Asian American B&TC

United National Bank

First United Bank

Pacifica Bancorp Inc.

Trust Bancorp Inc.

GBC Bancorp

First Continental Bank
Pacific Business Bank

Bank of Canton of California
Prime Bank

American International Bank
First Central Bank, NA

USB Holdings

California Security Bank

Hovde also reviewed comparable transactions involving banks headquartered
in the Chicago metropolitan area announced since January 1, 2002, in which the
total assets of the seller were less than $250 million (the "Chicago Merger
Group"). This Chicago Merger Group consisted of the following 14 transactions:

BUYER SELLER

ShoreBank Corp.

First Banks, Inc.
BankFinancial Corp

First Banks Inc.

Princeton National Bancorp.
Metropolitan Bank Group Inc.
Metropolitan Bank Group Inc.
BMO Financial Group

Northern States Financial Corp
Wintrust Financial Corp.
Wintrust Financial Corp.

State Financial Services Corp.
Metropolitan Bank Group Inc.
Investor group

Greater Chicago Bank
TEAMCO

University National Bank
Northway State Bank
Somonauk FSB Bancorp Inc.
Allegiance Community Bank,
Citizens Bank Illinois NA
Lakeland Financial Corp.
Round Lake Bankcorp Inc.
Village Bancorp Inc.
Advantage National Bancorp
Lakes Region Bancorp Inc.
Firstcom Bancorp Inc.
First Schaumburg Bancorp. Inc.
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Hovde then reviewed comparable transactions involving banks headquartered
in the metropolitan areas of the Midwestern United States (Iowa, Illinois,
Indiana, Kansas, Michigan, Minnesota, Missouri, North Dakota, Nebraska, Ohio,
Oklahoma, South Dakota and Wisconsin) announced since January 1, 2002, in which
the total assets of the seller were less than $250 million and the seller's ROA
was less than 50 b.p. (the "Underperforming Merger Group"). This Underperforming
Merger Group consisted of the following 21 transactions:

BUYER SELLER

First Banks, Inc. TEAMCO

Investor Group Ridgestone Financial Services
First Banks, Inc. Pittsfield Community Bncp Inc
Whitaker Bk Corp. of Kentucky Berea National Bank

North Shore Bank FSB IL St Bk of Lake in the Hills
Menahga Bancshares Inc. Sebeka Bancshares Inc.
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BUYER SELLER

Security State Bk Hldg Co.
First National Bancorp Inc.
Dearborn Bancorp Inc.

Pilot Bancorp Inc.

Lincoln Bancorp

MainSource Financial Group
Wayne Savings Bancshares
Fentura Financial Inc.
ColoEast Bankshares Inc.
Wintrust Financial Corp.
Kankakee Bancorp Inc.

Ctzns Union Bncp Shelbyvlle
MainSource Financial Group
Reliance Bancshares, Inc.

Metropolitan Bank Group Inc.

CNB Inc.

Nobles Agency Inc.

Bank of Washtenaw

Farmers NB of Winfield

First Shares Bancorp Inc.
Peoples Financial Corp.
Stebbins Bancshares Inc.

West Michigan Financial Corp.
First National Bank of Tribune
Village Bancorp Inc.

Aviston Financial Corp.

Larue Bancshares Inc.

First Community Bancshares Inc
Bank of Godfrey

Firstcom Bancorp Inc.

Hovde calculated the medians of the following relevant transaction ratios
in the Chinese Merger Group, the Chicago Merger Group and the Underperforming
Merger Group: the multiple of the offer value to the acquired company's book
value; the multiple of the offer value to the acquired company's tangible book
value; the multiple of the offer value to the acquired company's earnings for
the twelve months preceding the announcement date of the transaction; and the
tangible book value premium to core deposits. Hovde compared these multiples
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with the corresponding multiples for the merger, valuing the per share
consideration that would be received pursuant to the merger agreement at $32.60
per diluted share of New Asia Bancorp. In calculating the multiples for the
merger, Hovde used New Asia Bancorp's earnings for the twelve months ended April
30, 2006 and New Asia Bancorp's tangible book value and core deposits as of
April 30, 2006. The results of this analysis are as follows:

OFFER VALUE TO:

RATIO OF TAN
12 MONTHS BOOK VALU
TANGIBLE PRECEDING PREMIUM TO
BOOK VALUE BOOK VALUE EARNINGS DEPOSIT
(X) (X) (X) (X)
Cathay et vttt e e e e e e e e 2.08 2.08 35.8 13.7
Chinese Merger Group median..............c.... 2.04 2.07 19.7 25.6
Chicago Merger Group median.............c.c.c... 2.14 2.20 22.6 14.7
Underperforming Merger Group median.......... 1.79 1.87 40.1 8.1

DISCOUNTED CASH FLOW ANALYSIS. Hovde estimated the present value of all
shares of New Asia Bancorp's common stock by utilizing New Asia Bancorp's
estimated future earnings stream. Reflecting New Asia Bancorp's internal
projections and historical averages, Hovde assumed a 5.0% annual asset growth
and a $300 thousand sequential annual core net income growth, which resulted in
2006-2010 net income of $400 thousand, $700 thousand, $1.0 million, $1.3
million, and $1.6 million, respectively. The dividends were projected to remain
at the current 0% core level. In all cases, the present value of these cash
flows was calculated based on a range of discount rates of 12.0%, 13.0%, and
14.0%. These rates and values were chosen to reflect different assumptions
regarding the required rates of return of holders or prospective buyers of New
Asia Bancorp's common stock.

Hovde first analyzed the value of New Asia Bancorp's common shares from a
perpetual growth perspective using a 5.0% annual asset and net income growth
assumptions post-2010. This analysis resulted in a range of values of $17.87 to
$23.59 per share with a midpoint of $20.37. Going further, Hovde derived the
take-out value of New Asia Bancorp's common stock using both the terminal value
earnings multiple and terminal value book value approaches. In arriving at the
terminal value of New Asia Bancorp's earnings stream in 2010, Hovde assumed a
terminal earnings value multiple at a range of 19.0x, 20.0x and 21.0x.
Similarly, in arriving at the terminal value of
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New Asia Bancorp's book value in 2010, Hovde assumed a terminal book value
multiple at a range of 190.0%, 200.0% and 210.0%. The terminal values were then
discounted, along with annual cash flows, to arrive at the present value for New
Asia Bancorp's common stock. These analyses and its underlying assumptions
yielded a per-share range of value for New Asia Bancorp's common stock of
approximately $23.09 to $25.23 with a midpoint of $24.13 based on the earnings
approach and $23.32 to $25.48 with a midpoint of $24.37 based on the book value
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approach.

COMPARABLE COMPANY ANALYSIS. Using publicly available information, Hovde
compared the stock market valuation and operating characteristics of Cathay on
stand-alone basis with other nationwide banks focused on serving the Asian
population, predominantly of the Chinese and Korean descent (the "Comparable

Group") . The Comparable Group consisted of the following eight publicly traded

institutions:
COMPANY NAME HEADQUARTERS TICKER
Center Financial Corporation Los Angeles, CA CLFC
East West Bancorp, Inc. Pasadena, CA EWBC
Hanmi Financial Corporation Los Angeles, CA HAFC
MetroCorp Bancshares, Inc. Houston, TX MCBI
Nara Bancorp, Inc. Los Angeles, CA NARA
Summit Bank Corporation Atlanta, GA SBGA
UCBH Holdings, Inc. San Francisco, CA UCBH
Wilshire Bancorp Inc. Los Angeles, CA WIBC

Indications of such financial performance and stock market valuation
included the calculation of price-to-book value, price-to-tangible book wvalue,
price-to-2006 estimated GAAP earnings and price-to-2007 estimated GAAP earnings.

PRICE TO:
2006 2007
TANGIBLE ESTIMATED ESTIMATED
BOOK VALUE BOOK VALUE EARNINGS EARNINGS
(X) (X) (X) (%)
Cathay....... .ot 2.31 3.57 15.9 14.3
Comparable Group median... 2.59 3.30 15.5 13.9

LIQUIDITY ANALYSIS. Hovde also evaluated the liquidity aspects of Cathay
Common Stock. In particular, using the recent closing price of Cathay Common
Stock of $35.88, Hovde evaluated the daily trading patterns, including aggregate
volume and dollar value traded for Cathay Common Stock over various intervals
leading up to the merger. Finally, Hovde compared the derived values to the
aggregate amount of stock consideration to be issued to stockholders of New Asia
Bancorp (assuming a 50% stock and 50% cash election).
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CATHAY COMMON STOCK
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WEEKLY
AVERAGE
VOLUME AVERAGE DOLLAR VOLUME
AVERAGE AS A % OF DAILY AS A % OF
DAILY SHARES VOLUME STOCK
VOLUME OUTSTANDING TRADED CONSIDERATION
(ACTUAL) (%) ($) (%)
One Month............... 264,519 2.51 9,490,942 80.90
Three Months............ 197,074 1.87 7,071,015 60.27
Year—-to-Date............ 173,543 1.65 6,226,723 53.07
One Year...........oo... 208,861 1.98 7,493,933 63.88
Three Years............. 148,893 1.41 5,342,281 45.54

BASED UPON THE FOREGOING ANALYSES AND OTHER INVESTIGATIONS AND ASSUMPTIONS
SET FORTH IN ITS OPINION, WITHOUT GIVING SPECIFIC WEIGHTINGS TO ANY ONE FACTOR
OR COMPARISON, HOVDE DETERMINED THAT THE MERGER CONSIDERATION WAS FAIR FROM A
FINANCIAL POINT OF VIEW TO THE STOCKHOLDERS OF NEW ASIA BANCORP.

STRUCTURE OF THE MERGER

The Agreement and Plan of Merger provides for the merger of New Asia
Bancorp with and into Cathay, with Cathay as the surviving company, and the
subsequent merger of New Asia Bank with and into Cathay Bank, with Cathay Bank
as the surviving entity after the merger. The surviving companies will operate
under the "Cathay General Bancorp" and "Cathay Bank" names but retain the same
branch offices as New Asia Bancorp before the merger. As a result of the
mergers, each of New Asia Bancorp and New Asia Bank will cease to exist as a
separate entity.

Upon the completion of the merger, New Asia Bancorp stockholders will be
entitled to receive cash, Cathay common stock or a combination of cash and
Cathay common stock for their New Asia Bancorp common stock, as described below.
While Cathay and New Asia Bancorp believe that they will receive the necessary
regulatory approvals for the merger, there can be no assurance that such
approvals will be received or, if received, as to the timing of such approvals
or as to the ability to obtain such approvals on satisfactory terms. See "--
Conditions to the Completion of the Merger" and "-- Regulatory Requirements."

The terms of the merger were determined by Cathay and New Asia Bancorp on
the basis of arm's-length negotiations.

MERGER CONSIDERATION

The Agreement and Plan of Merger provides that, upon completion of the
merger, holders of New Asia Bancorp shares will on completion be entitled to
elect to receive (but subject to proration and adjustment as provided in the
Agreement and Plan of Merger), in consideration for each of their New Asia
Bancorp shares, either shares of Cathay common stock with a value of $32.60
(based on the average closing price during the ten consecutive trading days
preceding the fifth business day prior to the closing), cash in the amount of
$32.60 or a combination of shares of Cathay common stock and cash with a value
in the aggregate amount of $32.60 (based on the average closing price during the
ten consecutive trading days preceding the fifth business day prior to the
closing). Based on a price per share of Cathay common stock of $35.495, which
was the average closing price at the time the Agreement and Plan of Merger was
signed, those New Asia Bancorp stockholders receiving Cathay common stock would
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receive a per share consideration of 0.9184 shares of Cathay common stock. If
Cathay's average closing stock price were $36.807 (which is the average closing
price of Cathay common stock from July 28 to August 10, 2006), the most recent
practicable date before mailing of this document, those New Asia Bancorp
shareholders receiving Cathay common stock would receive 0.8857 shares of Cathay
common stock. The average closing price on which the value of the shares of
Cathay common stock will be based may vary from the closing price of Cathay
common stock on the date Cathay and New Asia Bancorp announced the merger, on
the date that this document was mailed to New Asia Bancorp stockholders, on the
date of the special meeting of the New Asia Bancorp stockholders and on the date
the merger is completed.
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Because the number of shares of Cathay common stock issuable is dependent
on the average closing price of those shares at closing and will not be known
until immediately prior to the closing, the exact number of shares of Cathay
common stock that New Asia Bancorp stockholders will be entitled to receive will
not be known until that time. WE URGE YOU TO OBTAIN CURRENT MARKET QUOTATIONS OF
CATHAY COMMON STOCK.

No fractional shares of Cathay common stock will be issued to any holder of
New Asia Bancorp common stock upon the completion of the merger. For each
fractional share that would otherwise be issued, Cathay will pay cash in an
amount equal to the fraction multiplied by the average closing price during the
ten consecutive trading days preceding the fifth business day prior to the
closing, rounded to the nearest penny. No interest will be paid or accrued on
cash payable in lieu of fractional shares of Cathay common stock.

ELECTION PROCEDURE

ELECTION RIGHT. Subject to the allocation mechanism described in the next
section, each New Asia Bancorp stockholder will have the right to elect to
receive with respect to such stockholder's shares of New Asia Bancorp common
stock:

o Cathay common stock for all of such stockholder's shares;
o Cash for all of such stockholder's shares; or
o Cathay common stock for some shares and cash for the others.

Shares of New Asia Bancorp common stock with respect to which the holder fails
to make an effective election prior to the election deadline, or with respect to
which the holder properly revokes an effective election but fails to make a
subsequent effective election prior to the election deadline, will be deemed to
be "undesignated shares," as explained below.

A New Asia Bancorp stockholder who perfects his or her dissenters' rights
under Delaware law will receive the fair value for his or her shares in cash, as
determined pursuant to the procedures under Delaware law. See "Dissenters'
Rights" below. Any dissenting shares as to which dissenters' rights are not
properly exercised will be treated as undesignated shares.

Pursuant to the Agreement and Plan of Merger, a minimum of 45% of the
outstanding New Asia Bancorp shares will be converted into the right to receive
Cathay common stock, and a maximum of 60% of the outstanding New Asia Bancorp
will be converted into the right to receive Cathay common stock; however, if the
Cathay common stock price at closing is less than $30.92, then 45% of the New
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Asia Bancorp shares will be converted into the right to receive Cathay common
stock, and the remainder will be converted into the right to receive cash.
Accordingly, there is no assurance that a holder of New Asia Bancorp common
stock will receive the form of consideration that he or she elects with respect
to all shares subject to the election.

ELECTION FORM. An Election Form and customary transmittal materials
containing instructions for use in effecting the surrender of New Asia Bancorp
stock certificates in exchange for the merger consideration and backup
withholding tax forms accompany this proxy statement/prospectus. The Election
Form allows a New Asia Bancorp stockholder to indicate the number of his or her
shares of New Asia Bancorp such stockholder elects to convert into for Cathay
common stock and the number of shares such stockholder elects to convert into
for cash, or to indicate that the stockholder makes no election. New Asia
Bancorp and Cathay will make available Election Forms to persons who become
holders of New Asia Bancorp common stock between the record date for the New
Asia Bancorp special meeting and the close of business on the day prior to the
election deadline.

Holders of New Asia Bancorp common stock who wish to elect the type of
merger consideration they will receive in the merger should carefully review and
follow the instructions set forth in the Election Form. Shares of New Asia
Bancorp common stock as to which the holder has not made a valid election prior
to the election deadline or as to which the holder has revoked an election but
has not made a subsequent valid election prior to the election deadline, which
is 5:00 p.m., Eastern Time, on September 29, 2006, will be deemed to be
undesignated shares.

If you do not properly submit your Election Form with your New Asia Bancorp
stock certificates by the election deadline, then, promptly after the closing
date of the merger, the exchange agent will mail to you a letter of transmittal
and instructions for surrendering your New Asia Bancorp stock certificates for
use in exchanging your New Asia Bancorp stock certificates for the merger
consideration.
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To make a valid election, a New Asia Bancorp stockholder must submit a
properly completed and signed Election Form and transmittal materials so that it
is actually received by American Stock Transfer & Trust Co., Cathay's exchange
agent, on or prior to the election deadline in accordance with the instructions
on the Election Form. An Election Form will be deemed properly completed only if
an election is indicated for each share of New Asia Bancorp common stock covered
by such Election Form and only if accompanied by certificates representing all
shares of New Asia Bancorp common stock covered by the Election Form. Any
stockholder who fails to deliver a properly completed Election Form to the
exchange agent on or before the election deadline, or who fails to redeliver a
properly completed Election Form after an election has been revoked on or before
the election deadline, will not have made a valid election, and the shares of
New Asia Bancorp common stock owned by such stockholder will be deemed to be
undesignated shares.

An election may be revoked or changed by the person submitting the Election
Form prior to the election deadline. The exchange agent will have reasonable
discretion to determine whether any election, revocation or change has been
properly or timely made and to disregard immaterial defects in the Election
Forms, and any good-faith decisions of Cathay regarding these matters will be
binding and conclusive. None of Cathay, New Asia Bancorp or the exchange agent
will be under any obligation to notify any person of any defects in an Election
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Form. If an election is revoked and any certificates have been transmitted to
the exchange agent, the exchange agent will, upon written request, return those
certificates to the stockholder who submitted them.

All shares of Cathay common stock issued to you in the merger will be
deemed issued as of the effective time of the merger, but until you surrender
your New Asia Bancorp stock certificates for exchange, you will not receive any
dividends or other distributions that may be declared after the effective time
with respect to the shares of Cathay common stock into which your New Asia
Bancorp shares may have been converted. Such dividends or other distributions
will accrue, however, and when you surrender your New Asia Bancorp certificates,
Cathay will pay any such unpaid dividends or other distributions, as well as any
cash into which any of your shares may have been converted, without interest.
After the effective time, there will be no transfers on the stock transfer books
of New Asia Bancorp of any shares of New Asia Bancorp common stock. If
certificates representing shares of New Asia Bancorp common stock are presented
for transfer after the completion of the merger, they will be cancelled and
exchanged for the merger consideration into which the shares of New Asia Bancorp
common stock represented by those certificates shall have been converted.
Failure to timely receive your certificates representing New Asia Bancorp common
stock may subject you to loss of your portion of the merger consideration
because it may escheat to the state where you reside.

If a certificate for New Asia Bancorp common stock has been lost, stolen or
destroyed, the exchange agent will issue the consideration properly payable
under the Agreement and Plan of Merger upon receipt of appropriate evidence as
to that loss, theft or destruction, appropriate evidence as to the ownership of
that certificate by the claimant, and reasonable assurances, such as a bond or
indemnity, satisfactory to Cathay in consultation with New Asia Bancorp, and
appropriate and customary identification.

ALLOCATION CALCULATION

Pursuant to the Agreement and Plan of Merger, a minimum of 45% of the
outstanding New Asia Bancorp shares will be converted into the right to receive
Cathay common stock, and a maximum of 60% of the outstanding New Asia Bancorp
will be converted into the right to receive Cathay common stock; however, if the
Cathay common stock price at closing is less than $30.92, then 45% of the New
Asia Bancorp shares will be converted into the right to receive Cathay common
stock, and the remainder will be converted into the right to receive cash. As a
result, even if you elect to receive all cash or all stock, you may nevertheless
receive a mix of cash and stock.

In the following discussion, "stock election shares" means shares of New
Asia Bancorp common stock with respect to which the holder has elected to
receive shares of Cathay common stock having a value of $32.60 (based on the
average closing price during the ten consecutive trading days preceding the
fifth business day prior to the closing), and "cash election shares" means
shares of New Asia Bancorp common stock with respect to which the holder has
elected to receive cash equal to $32.60. The "maximum stock conversion number"
is the maximum number of shares of New Asia Bancorp common stock that can be
converted into shares of Cathay common stock under the terms of the Agreement
and Plan of Merger, and the "minimum stock conversion number" is the minimum
number of shares of New Asia Bancorp common stock that can be converted into
shares of Cathay common stock under the terms of the Agreement and Plan of
Merger.
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OVERSUBSCRIPTION OF THE STOCK CONSIDERATION. If the aggregate number of
stock election shares is greater than the maximum stock conversion number, then:

o All cash election shares and all undesignated shares will be converted
into the right to receive cash.

o The exchange agent will choose from among the holders of stock
election shares, pro rata in accordance with their respective numbers
of stock election shares, a sufficient number of stock election shares
to be converted into cash consideration until the number of remaining
stock election shares equals as closely as practicable the maximum
stock conversion number. Each share so chosen will be converted into
the right to receive cash, and each remaining stock election share
will be converted into Cathay common stock.

OVERSUBSCRIPTION OF THE CASH CONSIDERATION. If the aggregate number of
stock election shares is less than the minimum stock conversion number, then

o All stock election shares will be converted into shares of Cathay
common stock.

o The exchange agent will choose from among the holders of undesignated
shares, pro rata in accordance with their respective numbers of
undesignated shares, a sufficient number of undesignated shares (which
may be all undesignated shares) to be converted into Cathay stock
until the sum of such number and the number of stock election shares
equals as closely as practicable the minimum stock conversion number,
and each share so chosen will be converted into Cathay common stock.
All undesignated shares not chosen, if any, will be converted into the
right to receive cash.

o If the aggregate number of stock election shares and undesignated
shares is less than the minimum stock conversion number, then the
exchange agent will choose from among the holders of cash election
shares, pro rata in accordance with their respective numbers of cash
election shares, a sufficient number of cash election shares to be
converted into Cathay stock so that the sum of such number, the number
of all stock election shares and the number of all undesignated shares
equals as closely as practicable the minimum stock conversion number.
Each share so chosen will be converted into Cathay common stock, and
each remaining stock election share will be converted into the right
to receive cash.

NUMBER OF STOCK ELECTIONS IS GREATER THAN OR EQUAL TO THE MINIMUM STOCK
CONVERSION NUMBER AND LESS THAN OR EQUAL TO THE MAXIMUM STOCK CONVERSION NUMBER.
If the aggregate number of stock election shares is greater than or equal to the
minimum stock conversion number and less than or equal to the maximum stock
conversion number, then

o Each stock election share will be converted into Cathay common stock.

o Each cash election share and each undesignated share will be converted
into the right to receive cash.

Cathay will set forth the allocation calculations described above in a
certificate executed by the Chief Financial Officer of Cathay and furnished to
New Asia Bancorp at least two business days prior to the effective time of the
merger. Any calculation of a portion of a share of Cathay common stock shall be
rounded to the nearest ten-thousandth of a share (that is, 0.0001 of share), and
any cash payment shall be rounded to the nearest cent.
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Because the stock consideration can fluctuate in value, the economic value
per share received by New Asia Bancorp stockholders who receive the Cathay
common stock may, as of the date of receipt by them, be more or less than the
amount of cash per share received by New Asia Bancorp stockholders who receive

cash.

REGULATORY APPROVALS REQUIRED FOR THE MERGER

Consummation of the merger is subject to prior receipt of all required
approvals and consents of the merger by all applicable federal and state
regulatory authorities.

FEDERAL RESERVE SYSTEM. The merger is subject to the prior approval of or
waiver from the Federal Reserve System under Section 3 of the Bank Holding
Company Act of 1956, as amended.

Section 225.12(d) (2) of the Federal Reserve System's Regulation Y provides
that the approval of the Federal Reserve System is not required for certain bank
merger acquisitions by bank holding companies if the merger acquisition
transaction requires the prior approval of a federal supervisory agency under
the Bank Merger Act and certain other requirements are met.
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Any transaction requiring the approval of the Federal Reserve System may
not be completed until 30 days after such approval, during which time the U.S.
Department of Justice may challenge such transaction on antitrust grounds and
seek divestiture of certain assets and liabilities. With the approval of the
Federal Reserve System and the U.S. Department of Justice, the waiting period
may be reduced to 15 days.

FDIC APPROVAL. The merger is subject to the prior written approval of the
Federal Deposit Insurance Corporation pursuant to Sections 18(c) and 44 (a) (1) of
the Federal Deposit Insurance Act, as amended. In considering whether or not to
approve the merger, the FDIC will evaluate the competitive effects that the
merger will have on banking in the communities served by the banks, examine the

capital,

management and earnings of the parties involved in the merger, assess

the convenience and needs of the community and take into consideration the
effectiveness of each insured party with regard to combating money-laundering
activities. Because the merger will be an interstate merger, the FDIC will also
consider Illinois law with respect to interstate bank mergers (including age
requirements), planned compliance with local filing requirements, deposit
concentration limits, the absence of an improper deposit production intent by
Cathay Bank, the Community Reinvestment Act records of both Cathay Bank and New
Asia Bank and the adequacy of Cathay Bank's capital and management.

ILLINOIS DEPARTMENT OF FINANCIAL AND PROFESSIONAL REGULATION APPROVAL.
Sections 22 and 30 of the Illinois Banking Act allow, with the approval of the
Illinois Commissioner of Banks and Real Estate, a bank or trust company to merge
with an Illinois state bank. The Commissioner shall not approve the merger
agreement unless he shall be of the opinion and shall find:

o

That the resulting bank meets the requirements of the Illinois Banking
Act for the formation of a new bank at the proposed main banking
premises of the resulting bank;

That the same matters exist with respect to the resulting bank that

would have been required under Section 10 of the Illinois Banking Act
for the organization of a new bank;
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o That the merger agreement is fair to all persons affected; and
o That the resulting bank will be operated in a safe and sound manner.

CALIFORNIA COMMISSIONER OF FINANCIAL INSTITUTIONS APPROVAL. Sections 102,
4805.09 and 4881 of the California Financial Code allow, with the approval of
the California Commissioner of Financial Institutions, a bank or trust company
organized under the laws of another U.S. state to merge into a California state
bank. The Commissioner shall approve the application for approval of a merger,
if the Commissioner finds all of the following:

o The merger will not result in a monopoly and will not be in
furtherance of any combination or conspiracy to monopolize or to
attempt to monopolize the banking, savings association or industrial
loan business in any part of the State of California.

o The merger will not have the effect in any section of the State of
California of substantially lessening competition, tending to create a
monopoly, or otherwise being in restraint of trade.

o Upon consummation of the proposed merger, the merged bank's
stockholders' equity will be adequate and its financial condition will
be satisfactory.

o The directors and executive officers of the surviving depository
corporation will be satisfactory.

o The merged bank will afford a reasonable promise of successful
operation, and it is reasonable to believe that the merged bank will
be operated in a safe and sound manner and in compliance with all
applicable laws.

o The merger will be fair, just and equitable.

o In the case of a merger where the disappearing depository corporation
is a California saving association, the merger will not adversely
affect the total availability of financing for housing in any market
area of the disappearing savings association in California.

STATUS OF APPLICATIONS AND NOTICES. Cathay and New Asia Bancorp have filed,
or expect to file shortly, all requisite applications and notices to obtain the
regulatory approvals required in connection with the merger of Cathay and New
Asia Bancorp, as well as the merger of Cathay Bank and New Asia Bank. We cannot
assure you that all of the regulatory approvals described above will be obtained
and, if obtained, we cannot assure you as to the
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timing of such approvals, our ability to obtain the approvals on satisfactory
terms or the absence of litigation challenging such approvals. We also

cannot assure you that the Department of Justice will not attempt to challenge
the transactions on antitrust grounds or for other reasons and, if such a
challenge is made, we cannot assure you as to its result. The parties'
obligation to complete the merger is conditioned upon the receipt of all
required regulatory approvals.

MANAGEMENT, OPERATIONS AND SHAREHOLDINGS AFTER THE MERGER
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At the effective time of the merger, New Asia Bancorp will merge with and
into Cathay. As a result, New Asia Bancorp will cease to exist as a separate
entity, and all of its assets, liabilities and operations will be held and
managed by Cathay as the surviving entity in the merger. New Asia Bancorp's
directors will cease to hold board positions at the effective time of the
merger. Cathay's boards of directors and principal executive officers will not
change as result of the merger.

After the merger of New Asia Bancorp with and into Cathay, the control of
New Asia Bancorp will be transferred to Cathay. New Asia Bancorp stockholders
receiving shares of Cathay common stock in the merger, including New Asia
Bancorp stockholders who beneficially own more than five percent of New Asia
Bancorp common stock, each director and nominee of New Asia Bancorp and all New
Asia Bancorp directors and officers as a group, will become stockholders of
Cathay with a percentage ownership of Cathay that is much smaller than their
individual percentage ownership of New Asia Bancorp prior to the merger. Because
of this, New Asia Bancorp stockholders will no longer be able to influence the
management policies of New Asia Bancorp's operations (to the extent they were
able to do so before the merger), and as stockholders of Cathay with small
ownership percentages New Asia Bancorp stockholders will not be able to
influence the management policies of Cathay.

NASDAQ LISTING

Cathay common stock is listed for trading on The NASDAQ Stock Market under
the symbol "CATY."

RESALES OF CATHAY COMMON STOCK

The shares of Cathay common stock to be issued to stockholders of New Asia
Bancorp in the merger have been registered under the Securities Act. Such shares
will be freely transferable under the Securities Act, except for shares issued
to any person who may be deemed to be an "affiliate" of New Asia Bancorp within
the meaning of Rule 145 under the Securities Act. Such affiliates may only sell
their shares of Cathay common stock acquired in the merger (a) pursuant to an
effective registration statement under the 1933 Act covering those shares, (b)
in compliance with Rule 145 under the 1933 Act or (c) in accordance with an
opinion of counsel reasonably satisfactory to Cathay that an exemption from
Securities Act registration requirements applies to the sale.

MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER

The following discussion summarizes the material United States federal
income tax consequences of the merger that will generally be applicable to U.S.
holders (as defined below) of New Asia Bancorp common stock. This summary is
based upon the Internal Revenue Code of 1986, as amended (the "Code"), Treasury
regulations promulgated thereunder, published judicial decisions and
administrative rulings, and other applicable authorities, all as in effect as of
the date of this proxy statement/prospectus and all of which are subject to
change (possibly with retroactive effect) and to differing interpretations. Any
such change could adversely affect the continuing validity of the matters
discussed in this summary.

This summary does not address all aspects of United States federal income
taxation that may be relevant to a U.S. holder in light of such holder's
particular circumstances or to holders who may be subject to special treatment
under United States federal income tax laws, including, for example, banks and
other financial institutions, tax—-exempt organizations, insurance companies,
dealers in securities or foreign currency, traders in securities who elect to
apply a mark-to-market method of accounting, partnerships or other pass-through
entities and investors in such entities, U.S. expatriates, holders of New Asia
Bancorp common stock that are not U.S. holders, holders whose functional
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currency is not the U.S. dollar, holders who hold their shares as part of a
hedging, straddle, constructive sale, conversion or other risk reduction
transaction, holders who properly exercise dissenters' rights, and holders who
acquired their shares in connection with stock option or stock purchase plans or
in other compensatory transactions. In addition, this summary does not address
any alternative minimum tax, any federal nonincome tax or any state, local or
foreign tax consequences of the merger. Moreover, this summary does not address
any tax consequences of any transaction other than the merger.
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This summary applies only to U.S. holders of New Asia Bancorp common stock
who hold their stock as a capital asset within the meaning of Section 1221 of
the Code. As used in this summary, the term "U.S. holder" means a beneficial
owner of New Asia Bancorp common stock that is for United States federal income
tax purposes (i) a United States citizen or resident alien, (ii) a corporation
or other entity taxable as a corporation for United States federal income tax
purposes, created or organized under the laws of the United States, any state
thereof or the District of Columbia, (iii) a trust if either (a) it is subject
to the primary supervision of a court within the United States and one or more
U.S. persons have the authority to control all substantial decisions of the
trust or (b) it has a valid election in effect under applicable Treasury
regulations to be treated as a U.S. person and (iv) an estate that is subject to
United States federal income tax on its income regardless of the source of such
income.

If a partnership (including any other entity treated as a partnership for
United States federal income tax purposes) holds New Asia Bancorp common stock,
the tax treatment of a partner will generally depend on the status of the
partner and the activities of the partnership. Such a partner should consult its
tax advisor.

The merger has been structured to qualify as a "reorganization" within the
meaning of Section 368 (a) of the Code. The obligations of Cathay and New Asia
Bancorp to consummate the merger are conditioned upon their receipt from their
respective counsel, Wachtell, Lipton, Rosen & Katz and Schiff Hardin LLP, of an
opinion of counsel, dated as of the closing date of the merger, substantially to
the effect that, on the basis of the facts, representations and assumptions set
forth in such opinions and the representations set forth in certificates to be
obtained from Cathay and New Asia Bancorp, the merger will constitute a
"reorganization" within the meaning of Section 368 (a) of the Code. Such opinions
of counsel are not binding upon the Internal Revenue Service (the "IRS") or any
court, and none of Cathay, Cathay Bank or New Asia Bancorp has obtained or
intends to obtain any ruling from the IRS as to the United States federal income
tax consequences of the merger. In addition, if any of the facts,
representations or assumptions on which the opinions are based is inconsistent
with the actual facts, the tax consequences of the merger could be adversely
affected, and such opinions and this summary may not accurately describe the
United States federal income tax treatment of the merger. Consequently, no
assurance can be given that the IRS will not assert, or that a court would not
sustain, a position contrary to any of the matters discussed in this summary.
The remainder of this summary assumes that the merger will constitute a
reorganization within the meaning of Section 368 (a) of the Code.

Holders of New Asia Bancorp common stock are urged to consult their own tax
advisors as to the tax consequences of the merger to them in their particular
circumstances, including, without limitation, the applicability and effect of
state, local and foreign tax laws and possible changes in tax laws.
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In general, the United States federal income tax consequences of the merger
to a U.S. holder of New Asia Bancorp common stock will depend upon whether such
holder exchanges its stock solely for Cathay common stock, solely for cash or
for a combination of Cathay common stock and cash.

EXCHANGE SOLELY FOR CATHAY COMMON STOCK. If, pursuant to the merger, a U.S.
holder exchanges all of the New Asia Bancorp common stock actually owned by such
holder solely for Cathay common stock, such holder will not recognize any gain
or loss, except with respect to cash received instead of a fractional share of
Cathay common stock (as discussed below). The aggregate tax basis in the shares
of New Asia Bancorp common stock surrendered in exchange for the Cathay common
stock received in the merger (including any fractional shares deemed received
and exchanged for cash as described below) will be equal to the aggregate tax
basis in the shares of New Asia Bancorp surrendered in exchange for the Cathay
common stock.

EXCHANGE SOLELY FOR CASH. If, pursuant to the merger, a U.S. holder
exchanges all of the New Asia Bancorp common stock actually owned by such holder
solely for cash, such holder will generally recognize capital gain or loss in an
amount equal to the difference between the amount of cash received and such
holder's tax basis in the New Asia Bancorp common stock surrendered. The capital
gain or loss recognized will generally be long-term capital gain or loss if, as
of the effective date of the merger, the U.S. holder's holding period for the
New Asia Bancorp common stock surrendered exceeds one year. The deductibility of
capital losses is subject to limitations. If, however, such U.S. holder owns
(either actually or constructively) any shares of Cathay common stock after the
merger, then the exchange could be treated as having the effect of a
distribution of a dividend under the tests set forth in Section 302 of the Code
(described below), in which case such holder may have ordinary dividend income
up to the amount of cash received.

EXCHANGE FOR CATHAY COMMON STOCK AND CASH. If, pursuant to the merger, a
U.S. holder exchanges all of the New Asia Bancorp common stock actually owned by
such holder for a combination of Cathay common stock and

33

cash (other than cash received instead of a fractional share of Cathay

common stock), such holder will generally recognize gain (but not loss) equal to
the lesser of (i) the amount of gain realized on the exchange (I.E., the excess,
if any, of the sum of the fair market value of the Cathay common stock received
and the amount of cash received over the holder's tax basis in the New Asia
Bancorp common stock surrendered) or (ii) the amount of cash received (other
than cash received instead of a fractional share of Cathay common stock). Any
gain recognized will generally be long-term capital gain if, as of the effective
date of the merger, the U.S. holder's holding period for the New Asia Bancorp
common stock surrendered exceeds one year. A U.S. holder's aggregate tax basis
in the Cathay common stock received in the merger (including any fractional
shares deemed received and exchanged for cash as described below) will be equal
to the aggregate tax basis in the shares of New Asia Bancorp surrendered in
exchange for the Cathay common stock, decreased by the amount of any cash
received (other than cash received instead of fractional shares of Cathay common
stock) and increased by the amount of gain recognized (other than gain
recognized with respect to cash received instead of fractional shares of Cathay
common stock) .

If the exchange has the effect of a distribution of a dividend, then any
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gain recognized by a holder may be treated as ordinary dividend income (as
discussed below) .

POSSIBLE TREATMENT OF GAIN AS A DIVIDEND. In general, any gain recognized
in the exchange will be capital gain unless the U.S. holder's receipt of cash
has the effect of a distribution of a dividend, in which case the gain will be
treated as ordinary dividend income to the extent of the holder's ratable share
of accumulated earnings and profits, as calculated for United States federal
income tax purposes. For purposes of determining whether the U.S. holder's
receipt of cash has the effect of a distribution of a dividend, the holder is
treated as if it first exchanged all of its shares of New Asia Bancorp common
stock solely for Cathay common stock and then Cathay immediately redeemed a
portion of the Cathay common stock in exchange for the cash the holder actually
received. The gain recognized in such deemed redemption will be treated as
capital gain if the deemed redemption is (i) "substantially disproportionate"
with respect to the holder or (ii) "not essentially equivalent to a dividend,"
each within the meaning of Section 302 (b) of the Code. In applying the above
tests, a holder may, under the constructive ownership rules of Section 318 of
the Code, be deemed to own stock that is owned by other persons (such as certain
family members and certain entities in which the holder has an interest) or
stock underlying a holder's option to purchase such stock in addition to the
stock actually owned by the holder. The Internal Revenue Service has ruled that
any reduction in an interest of a minority shareholder in a publicly held
corporation whose relative stock interest is minimal and who exercises no
control with respect to corporate affairs would result in capital gain (as
opposed to dividend treatment) .

CASH RECEIVED INSTEAD OF A FRACTIONAL SHARE. A U.S. holder who receives
cash instead of a fractional share of Cathay common stock will generally be
treated as having received such fractional share and then as having exchanged
such fractional share for cash in a redemption of such fractional share by
Cathay. The holder will generally recognize gain or loss in an amount equal to
the difference between the amount of cash received instead of the fractional
share and the portion of the holder's tax basis in the New Asia Bancorp common
stock exchanged in the merger that is allocable to the fractional share. Such
gain or loss will generally be long-term capital gain or loss if, as of the
effective date of the merger, the holding period for such share is greater than
one year.

HOLDING PERIOD. The holding period of the shares of Cathay common stock
received by a U.S. holder in the merger (including any fractional share deemed
received and redeemed for cash) will include the holding period of the shares of
New Asia Bancorp common stock exchanged for such Cathay common stock.

MULTIPLE BLOCKS OF SHARES. If a U.S. holder holds shares of New Asia
Bancorp common stock acquired at different prices or at different times, gain or
loss and holding periods must be computed separately with respect to each
identifiable block of such shares and, if such holder receives a combination of
Cathay common stock and cash in the merger, any gain realized with respect to
one identifiable block of shares may not be offset with any loss realized with
respect to another identifiable block of shares. Any such holder should consult
its own tax advisor as to the manner in which gain or loss and holding periods
should be determined.

TAX TREATMENT OF NEW ASIA BANCORP AND CATHAY. No gain or loss will be
recognized by New Asia Bancorp or Cathay solely by reason of the merger.

BACKUP WITHHOLDING. Payments of cash to a U.S. holder may, under certain
circumstances, be subject to information reporting and backup withholding
(currently at a rate of 28%) unless such holder furnishes its taxpayer
identification number and certifies that it is not subject to backup withholding
or otherwise establishes an exemption from the backup withholding rules. Any
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amounts withheld from payments to a holder under the backup withholding
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rules are not an additional tax and may be allowed as a refund or credit
against the holder's United States federal income tax liability, provided that
the required information is timely furnished to the IRS.

REPORTING REQUIREMENTS. A U.S. holder who receives Cathay common stock as a
result of the merger will be required to retain records pertaining to the merger
and will be required to file with its United States federal income tax return
for the year in which the merger takes place a statement setting forth certain
facts relating to the merger.

ACCOUNTING TREATMENT

The merger will be accounted for as a purchase transaction under generally
accepted accounting principles.

DISSENTERS' RIGHTS

Delaware law entitles the holders of shares of New Asia Bancorp common
stock who follow the procedures specified in Section 262 of the Delaware General
Corporation Law to have their shares appraised by the Delaware Court of Chancery
and to receive the "fair value" of their shares as of completion of the merger
in place of the merger consideration, as determined by the court. In order to
exercise these rights, a holder must demand and perfect the rights in accordance
with Section 262. The following is intended as a brief summary of the material
provisions of the Delaware statutory procedures required to be followed in order
for a New Asia Bancorp stockholder to dissent from the merger and perfect
appraisal rights. This summary, however, is not a complete statement of all
applicable requirements and is qualified in its entirety by reference to Section
262 of the Delaware General Corporation Law, the full text of which appears in
APPENDIX B to this document.

Section 262 requires that New Asia Bancorp stockholders be notified that
appraisal rights will be available not less than 20 days before the meeting of
New Asia Bancorp stockholders to vote on the adoption of the Agreement and Plan
of Merger. A copy of Section 262 must be included with the notice. This document
constitutes notice to the holders of shares of New Asia Bancorp common stock of
the availability of appraisal rights in connection with the merger in compliance
with the requirements of Section 262. If you are a New Asia Bancorp stockholder
and wish to consider exercising your appraisal rights, you should carefully
review the text of Section 262 contained in APPENDIX B to this document, since
failure to timely and properly comply with the requirements of Section 262 will
result in the loss of your appraisal rights under Delaware law.

If you are a New Asia Bancorp stockholder and wish to exercise your right
to demand appraisal under Section 262, you must satisfy the following three
conditions:

o deliver to New Asia Bancorp a written demand for appraisal of your
shares of New Asia Bancorp common stock before the vote with respect
to the adoption of the Agreement and Plan of Merger is taken at the
New Asia Bancorp special meeting;

o not vote in favor of adoption of the Agreement and Plan of Merger. A

proxy that does not contain voting instructions will, unless revoked,
be voted in favor of adoption of the Agreement and Plan of Merger.
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Therefore, a New Asia Bancorp stockholder who votes by proxy and who
wishes to exercise appraisal rights must vote against adoption of the
Agreement and Plan of Merger or abstain from voting on the Agreement
and Plan of Merger. Voting against, abstaining from voting on or
failing to vote on the proposal to adopt the Agreement and Plan of
Merger will not constitute a written demand for appraisal within the
meaning of Section 262. The written demand for appraisal must be made
in addition to and separate from any proxy you deliver or vote you
cast in person; and

o continuously hold your shares of New Asia Bancorp common stock through
the completion of the merger.

If you fail to comply with these three conditions and the merger is
completed, you will be entitled to receive the merger consideration for your
shares of New Asia Bancorp common stock as provided for in the Agreement and
Plan of Merger, but you will have no appraisal rights with respect to your
shares of New Asia Bancorp common stock.

All demands for appraisal should be addressed to the Secretary of New Asia
Bancorp at 222 West Cermak Road, Chicago, IL 60616 before the vote on the
Agreement and Plan of Merger is taken at the New Asia Bancorp special meeting,
and should be executed by, or on behalf of, the record holder of the shares for
which appraisal rights are being exercised. The demand must reasonably inform
New Asia Bancorp of the identity of the holder and the intention of the holder
to demand appraisal of his or her shares of New Asia Bancorp common stock. If
your shares of New Asia Bancorp common stock are held through a broker, bank or
other nominee and you wish to
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demand appraisal rights, you must act promptly to instruct the applicable
broker, bank or other nominee to follow the steps summarized in this section.

Within ten days after the effective date of the merger, Cathay must give
written notice of the date that the merger became effective to each New Asia
Bancorp stockholder who has properly filed a written demand for appraisal. At
any time within 60 days after the effective date of the merger, any New Asia
Bancorp stockholder who has demanded an appraisal has the right to withdraw the
demand and to accept the merger consideration in accordance with the Agreement
and Plan of Merger for his or her shares of New Asia Bancorp common stock.
Within 120 days after the effective date of the merger, either Cathay or any New
Asia Bancorp stockholder who has complied with the requirements of Section 262
may file a petition in the Delaware Court of Chancery demanding a determination
of the fair value of the shares held by all holders entitled to appraisal.
Cathay has no obligation to file such a petition in the event there are
dissenting stockholders. Accordingly, the failure of a New Asia Bancorp
stockholder to file such a petition within the period specified could nullify
the New Asia Bancorp stockholder's previously written demand for appraisal. If a
petition for appraisal is duly filed by a holder and a copy of the petition is
delivered to Cathay, Cathay will then be obligated, within 20 days after
receiving service of a copy of the petition, to provide the Chancery Court with
a duly verified list containing the names and addresses of all New Asia Bancorp
stockholders who have demanded an appraisal of their shares and with whom
agreements as to the value of their shares have not been reached by Cathay.
After notice to dissenting New Asia Bancorp stockholders, the Chancery Court is
empowered to conduct a hearing upon the petition, and to determine those New
Asia Bancorp stockholders who have complied with Section 262 and who have become
entitled to the appraisal rights provided thereby. The Chancery Court may
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require the New Asia Bancorp stockholders who have demanded payment for their
shares to submit their stock certificates to the Register in Chancery for
notation on the certificates of the pendency of the appraisal proceedings, and
if any New Asia Bancorp stockholder fails to comply with that direction, the
Chancery Court may dismiss the proceedings as to that New Asia Bancorp
stockholder.

After determination of the New Asia Bancorp stockholders entitled to
appraisal of their shares, the Chancery Court will appraise the shares of New
Asia Bancorp common stock, determining their fair value exclusive of any element
of value arising from the accomplishment or expectation of the merger, together
with a fair rate of interest, if any. When the value is determined, the Chancery
Court will direct the payment of such value, with interest thereon accrued
during the pendency of the proceeding, if the Chancery Court so determines, to
the holders entitled to receive the amount, upon surrender by such holders of
the certificates representing those shares of New Asia Bancorp common stock.

In determining fair value, the Chancery Court is required to take into
account all relevant factors. If you are a New Asia Bancorp stockholder, you
should be aware that the fair value of your shares as determined under Section
262 could be more, the same or less than the value that you are entitled to
receive under the terms of the Agreement and Plan of Merger.

Costs of the appraisal proceeding may be imposed upon the parties
participating in the appraisal proceeding by the Chancery Court as the Chancery
Court deems equitable in the circumstances. Upon the application of a New Asia
Bancorp stockholder, the Chancery Court may order all or a portion of the
expenses incurred by any New Asia Bancorp stockholder in connection with the
appraisal proceeding, including, but not limited to, reasonable attorneys' fees
and the fees and expenses of experts, to be charged pro rata against the value
of all shares entitled to appraisal. Any New Asia Bancorp stockholder who had
demanded appraisal rights will not, after the effective date of the merger, be
entitled to vote shares subject to that demand for any purpose or to receive
payments of dividends or any other distribution with respect to those shares,
other than with respect to payment as of a record date prior to the effective
date; however, if no petition for appraisal is filed within 120 days after the
effective date of the merger, or if the New Asia Bancorp stockholder delivers a
written withdrawal of his or her demand for appraisal and an acceptance of the
merger either within 60 days after the effective date of the merger or
thereafter with the written approval of Cathay, then the right of that New Asia
Bancorp stockholder to appraisal will cease and that holder will be entitled to
receive the merger consideration for his or her shares of New Asia Bancorp
common stock pursuant to the Agreement and Plan of Merger. Any withdrawal of a
demand for appraisal made more than 60 days after the effective date of the
merger may only be made with the written approval of Cathay and must, to be
effective, be made within 120 days after the effective date.

Under the Agreement and Plan of Merger, if any dissenting New Asia Bancorp
stockholder fails to perfect or has effectively withdrawn or lost his or her
appraisal rights before the election deadline, each of that stockholder's shares
of New Asia Bancorp common stock will be deemed to be undesignated shares unless
the stockholder makes

36

a valid election before the election deadline. If any dissenting New Asia
Bancorp stockholder fails to perfect or has effectively withdrawn or lost his or
her appraisal rights after the election deadline, each of that stockholder's
shares of New Asia Bancorp common stock will be deemed to be undesignated
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shares. For further details on the "election deadline," "nonelection shares,"
the "effective time," "stock consideration" and "cash consideration," see "The
Merger Agreement —-—- Merger Consideration" and "-- Election Procedures; Exchange

of Stock Certificates."

Any cash ultimately paid to a dissenting New Asia Bancorp stockholder who
perfects his or her appraisal rights to be paid the fair value of his or her
shares will be considered cash consideration paid for purposes of the limit on
cash to be paid to New Asia Bancorp stockholders in the merger described under
"The Merger Agreement —-- Merger Consideration."

In view of the complexity of Section 262, holders of shares of New Asia
Bancorp common stock who may wish to dissent from the merger and pursue
appraisal rights should promptly consult their personal legal advisors.

INTERESTS OF CERTAIN PERSONS IN THE MERGER

Some of the members of New Asia Bancorp's management have interests in the
merger that are in addition to, or different from, their interests as New Asia
Bancorp stockholders generally. The New Asia Bancorp and Cathay boards of
directors was aware of these interests and considered them, among other matters,
in approving the merger agreement and the transactions contemplated by the
merger agreement.

Certain directors, executive officers and stockholders of New Asia Bancorp
have entered into voting agreements with Cathay and Cathay Bank under which they
have agreed to vote their New Asia Bancorp shares in favor of approval of the
Agreement and Plan of Merger. See "The Merger Agreement —-- Additional
Agreements."

In connection with the merger, Cathay Bank has entered into an employment
agreement with Mr. Benjamin Wong, Chairman of New Asia Bancorp, that, among
other things, provides for his continued employment following the merger.
Pursuant to employment agreement, dated July 26, 2006, Mr. Wong will be employed
as Senior Vice President of Cathay Bank, Midwest Region, for a period of three
years from the closing of the merger, which term will be extended for an
additional one-year period on the third anniversary of the closing of the
merger, unless Mr. Wong gives at least ninety days' prior written notice. While
employed, Mr. Wong's annual base salary will be $135,000 per annum, and he will
be eligible for a discretionary annual bonus with a target bonus equal to 30% of
annual base salary. In the event that Mr. Wong's employment is terminated other
than for cause, death or disability or in the event that Mr. Wong terminates his
employment for good reason, Mr. Wong will be entitled to all earned but unpaid
salary and accrued and vested benefits and a lump-sum payment equal to the
present value of the base salary and the bonus that would have been paid to Mr.
Wong had he remained employed until the expiration of the then-current term of
the employment agreement. In consideration for and subject to Mr. Wong's
compliance with certain restrictive covenants, including restrictions on
competition and the solicitation of employees for four years following his
termination of employment, upon termination of Mr. Wong's employment in
accordance with the terms of the employment agreement or during the term of the
employment agreement for any reason other than death, Mr. Wong will be entitled
to an aggregate payment equal to $951,840, payable in four equal installments.
In addition, at the closing of the merger, Mr. Wong will be entitled to a
retention bonus payment of $240,000. In the event any severance payments to Mr.
Wong are subject to the excise tax on parachute payments under Section 4999 of
the Internal Revenue Code, such payments will be reduced.

In connection with the merger, certain executive officers of New Asia
Bancorp, including Judi Yu, Julie Moy, Jennifer Linh, Teresa Au, Ed Sevik and
Dennis Selix, were awarded retention bonuses to be paid in two equal
installments, with the first installment to be paid on completion of the merger
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and the second to be paid six months thereafter, subject to the employees'
continued employment on the payment date (unless terminated by Cathay without
cause) . The amount of the retention bonus potentially payable to each of Judi
Yu, Julie Moy, Jennifer Linh, Teresa Au, Ed Sevik and Dennis Selix is $95,100,
$73,500, $65,520, $61,800, $50,520 and $42,504, respectively.

Prior to the execution of the Merger Agreement, New Asia Bank entered into
an employment agreement with Lloyd Gibson, the President and Chief Executive
Officer of New Asia Bancorp and a member of its board of directors, with a term
that commenced on May 1, 2006 and will end on December 31, 2007. The agreement
provides that, in the event Mr. Gibson's employment is terminated other than for
cause prior to a change in control or if following a change in control he is not
offered a position with comparable terms to those in effect prior to the change
in control, he will be entitled to receive a lump-sum payment equal to his
annual base salary of $210,000 for the remainder of the term of the agreement
plus six months and employer-paid health, life and long-term disability
insurance benefits for the same period. In addition, Mr. Gibson is party to a
restrictive covenants agreement that,
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among other things, provides, that, for the two-year period following his
termination of employment for any reason, he will not advise customers or
clients of New Asia Bank, solicit the employees of New Asia Bank or compete with
New Asia Bank in specified counties in Illinois.

The Agreement and Plan of Merger provides that after the effective time
Cathay will indemnify persons who served as directors or officers of New Asia
Bancorp prior to the merger against liabilities or costs incurred in connection
with threatened or actual
s arising out of or pertaining to (i) the fact
that such person is or was a director or officer of New Asia Bancorp or any of
its predecessors or affiliates or (ii) the Agreement and Plan of Merger or any
transaction contemplated by the Agreement and Plan of Merger.

The Agreement and Plan of Merger also provides that New Asia Bancorp may
purchase a "tail policy" covering persons serving as officers and directors of
New Asia Bancorp or its subsidiaries immediately prior to the effective time of
the merger for a period of up to five years from the effective time of the
merger with respect to acts or omissions occurring prior to the effective time
of the merger which were committed by such officers and directors in their
capacity as such.

THE MERGER AGREEMENT
STRUCTURE OF THE MERGER

New Asia Bancorp will merge with and into Cathay and will cease to exist.
Subsequent to the merger of New Asia Bancorp into Cathay, New Asia Bank will
merge with and into Cathay Bank, and New Asia Bank will cease to exist. All of
the outstanding shares of New Asia Bancorp common stock will be converted into
the right to receive, at the election of the New Asia Bancorp stockholders (but
subject to proration and adjustment as provided in the Agreement and Plan of
Merger), either shares of Cathay common stock with a value of $32.60 (based on
the average closing price during the ten consecutive trading days preceding the
fifth business day prior to the closing), cash in the amount of $32.60 or a
combination of shares of Cathay common stock and cash with a value in the
aggregate amount of $32.60 (based on the average closing price during the ten
consecutive trading days preceding the fifth business day prior to the closing).
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Whether a stockholder will receive the form of consideration he or she elects
will depend on election made by the stockholders.

EFFECTIVE TIME

An agreement of merger, along with certain officers' certificates and with
any necessary or desirable endorsements of state or federal bank regulatory
officials or agencies, shall be duly executed and filed with the Secretary of
State of the State of Delaware on the closing date by New Asia Bancorp and
Cathay Bank. The merger will become effective at such time as the filing of the
Agreement and Plan of Merger with the Secretary of State of the State of
Delaware becomes effective.

The closing date will occur only after the satisfaction or waiver of all
conditions to the merger set forth in the Agreement and Plan of Merger on the
fifth business day after such satisfaction or waiver.

ADDITIONAL AGREEMENTS

Certain directors, executive officers and stockholders of New Asia Bancorp
who own in the aggregate approximately 56% of the outstanding shares of New Asia
Bancorp have entered into voting agreements with Cathay and Cathay Bank in the
form attached to this proxy statement/prospectus as APPENDIX D.

Under these agreements, these stockholders have agreed that, at any meeting
of New Asia Bancorp's stockholders and on every action or approval by written
consent of the stockholders, they will:

o vote in favor of adoption and approval of the merger, the Agreement
and Plan of Merger and the transactions contemplated by the Agreement
and Plan of Merger, and any matter that could reasonably be expected
to facilitate the merger;

o vote against approval of any proposal made in opposition to or
competition with the consummation of the merger;

o vote against any merger, consolidation, sale of assets, reorganization
or recapitalization with any party other than with Cathay, Cathay Bank
and their affiliates;

o vote against any liquidation or winding-up of New Asia Bancorp; and
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o not, and will not permit any entity under such stockholder's control
to, (i) solicit proxies or become a participant in a solicitation with

respect to an opposing proposal or otherwise encourage or assist any
party taking or planning any action that would compete with, restrain
or otherwise serve to interfere with or inhibit the timely
consummation of the merger, (ii) initiate a stockholder's vote or
action by consent of New Asia Bancorp stockholders with respect to an
opposing proposal or (iii) become a member of a group with respect to
any voting securities of New Asia Bancorp with respect to an opposing
proposal. An opposing proposal is defined as (a) any proposal made in
opposition to or in competition with consummation of the merger, (b)
any merger, consolidation, sale of assets, reorganization or
recapitalization, with any party other than with Cathay, Cathay Bank
and their affiliates or (c) any ligquidation or winding-up of New Asia
Bancorp.
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These stockholders also have agreed (with some limited exceptions) not to,
directly or indirectly, sell, transfer, pledge, assign or otherwise dispose of,
or enter into any contract, option, commitment or other arrangement or
understanding with respect to the sale, transfer, pledge, assignment or other
disposition of, any of the shares of New Asia Bancorp common stock owned or
beneficially held by him or her prior to the earlier to occur of (i) the
effective time of the merger, (ii) April 6, 2007 or (iii) the date on which the
Agreement and Plan of Merger is terminated (a) by New Asia Bancorp due to a
breach by Cathay of the Agreement and Plan of Merger or (b) by Cathay or New
Asia Bancorp due to failure of Cathay or New Asia Bancorp to have received
certain required regulatory approvals.

Cathay may in its discretion waive any of its rights under these voting
agreements.

CONDITIONS TO THE MERGER

The obligations of Cathay and New Asia Bancorp to consummate the merger are
subject to the satisfaction or waiver on or before the effective time of the
merger of, among other things, the following conditions:

o approval of the Agreement and Plan of Merger by the holders of not
less than a majority of the outstanding shares of New Asia Bancorp
common stock under applicable law,

o receipt of all consents and approvals of governmental authorities
required to consummate the merger,

o absence of any judgment, order, injunction or decree issued by any
court or agency of competent Jjurisdiction or other legal restraint or
prohibition preventing the consummation of the merger, and

o absence of any statute, rule, regulation, order, injunction or decree
enacted, entered, promulgated or enforced by any governmental
authority prohibiting or making illegal the consummation of the
merger.

New Asia Bancorp's obligation to effect the merger is also subject to the
following additional conditions:

o the representations and warranties of Cathay in the Agreement and Plan
of Merger must be true and correct in all material respects as of the
date of the Agreement and Plan of Merger and (except to the extent
those representations and warranties speak as of an earlier date) as
of the closing date,

o Cathay will have performed in all material respects all obligations
required to be performed by it under the Agreement and Plan of Merger
at or prior to the closing date,

o all consents and approvals of all persons (other than governmental
entities) required for the consummation of the merger shall have been
obtained and shall be in full force and effect, unless the failure to
obtain such consent or approval would not reasonably be expected to
have, individually or in the aggregate, a material adverse effect on
New Asia Bancorp or Cathay,

o no proceeding will have been initiated by a governmental entity
seeking an injunction preventing the consummation of the merger or
other transaction contemplated by the Agreement and Plan of Merger,
and

64



Edgar Filing: CATHAY GENERAL BANCORP - Form 424B3

o New Asia Bancorp will have received from its legal counsel, Schiff
Hardin LLP, an opinion to the effect that, on the basis of the facts,
representations and assumptions set forth or referred to in such
opinion, the merger will constitute a reorganization within the
meaning of Section 368 (a) of the Internal Revenue Code.

Cathay's obligation to effect the merger is also subject to the following
additional conditions:

o New Asia Bancorp's representations and warranties in the Agreement and
Plan of Merger must be true and correct in all material respects as of
the date of the Agreement and Plan of Merger and (except to the extent
those representations and warranties speak as of an earlier date) as
of the closing date,
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o New Asia Bancorp will have performed in all material respects all
obligations required to be performed by New Asia Bancorp under the
Agreement and Plan of Merger at or prior to the closing date,

o all consents and approvals of all persons (other than governmental
entities) required for the consummation of the merger shall have been
obtained and shall be in full force and effect, unless the failure to
obtain such consent or approval would not reasonably be expected to
have, individually or in the aggregate, a material adverse effect on
New Asia Bancorp or Cathay,

o at the closing, the net worth of New Asia Bancorp, which excludes (i)
the after-tax effect of any expense related to the Agreement and Plan
of Merger and the transactions contemplated thereby, (ii) the
after-tax effect of any gain or loss from the sale of assets by New
Asia Bancorp in 2005 or 2006 in the ordinary course of business
consistent with its past practices and (iii) any change in the
"Accumulated Other Comprehensive Income (Loss), Net of Tax" line on
New Asia Bancorp's balance sheet after May 31, 2006 (all as set forth
in a balance sheet of New Asia Bancorp as of the end of the month
preceding the closing date of the merger) shall not be less than
$11,235,942,

o the balance of core deposits with New Asia Bancorp shall not be less
than $78,800,000 on non-interest bearing, interest bearing,
money-market, savings and certificates of deposit accounts, excluding
real estate tax escrow accounts,

o Cathay will have received from its legal counsel, Wachtell, Lipton,
Rosen & Katz, an opinion to the effect that, on the basis of the
facts, representations and assumptions set forth or referred to in
such opinion, the merger will constitute a reorganization within the
meaning of Section 368 (a) of the Internal Revenue Code,

o no proceeding will have been initiated by a governmental entity
seeking an injunction preventing the consummation of the merger or
other transaction contemplated by the Agreement and Plan of Merger,

and

o Cathay or Cathay Bank has entered into an employment agreement with

65



Edgar Filing: CATHAY GENERAL BANCORP - Form 424B3

Benjamin Wong, Chairman of New Asia Bancorp.

If these and other conditions are not satisfied or waived, the Agreement and
Plan of Merger may be terminated. The Agreement and Plan of Merger may also be
terminated upon the occurrence of certain other events. See "-- Termination."

NONSOLICITATION

The Agreement and Plan of Merger provides that New Asia Bancorp (along with
its affiliates, directors, officers, employees, agents and representatives) will
cease any discussions or negotiations with any other parties regarding any
proposal or offer with respect to any transaction involving New Asia Bancorp
that would result in any of the following being proposed (any such proposal or

offer is hereinafter referred to as an "acquisition proposal"): (i) the direct
or indirect acquisition or purchase of a business that constitutes a substantial
portion of the net revenues, net income or assets of New Asia Bancorp; (ii) the

direct or indirect acquisition or purchase of any class of equity securities
representing ten percent (10%) or more of the voting power of New Asia Bancorp;
(iii) a tender offer or exchange offer that if consummated would result in any
person beneficially owning a substantial interest in any class of equity
securities of New Asia Bancorp; or (iv) a merger, consolidation, business
combination, recapitalization, liquidation, dissolution or similar transaction
involving New Asia Bancorp, other than the transactions contemplated by the
Agreement and Plan of Merger.

In addition, New Asia Bancorp agreed not to (nor to permit its employees or
any investment banker, financial advisor, attorney, accountant or other
representative retained by New Asia Bancorp to): (i) solicit, initiate or
encourage (including by way of furnishing information or assistance), take any
other action designed to facilitate, or that is likely to result in, any
inquiries or the making of any proposal that constitutes, or is reasonably
likely to lead to, any acquisition proposal; (ii) enter into any agreement with
respect to an acquisition proposal; (iii) participate in any discussions or
negotiations regarding any acquisition proposal; or (iv) make or authorize any
statement or recommendation in support of any acquisition proposal.

However, provided that if (A) prior to the 20th day after the date of the
distribution of this proxy statement/prospectus and (B) New Asia Bancorp's board
of directors determines in good faith, after consultation with its outside legal
and financial advisors, that failure to do so would reasonably be expected to
breach the fiduciary duties of the board of directors under applicable law, New
Asia Bancorp may, 1n response to a bona fide written acquisition proposal not
solicited in violation of the Agreement and Plan of Merger that the board
believes in

40

good faith constitutes a "superior proposal," and after supplying
forty-eight (48) hours' prior written notice to Cathay of such superior
proposal:

[} furnish information with respect to New Asia Bancorp to any person
making such a superior proposal pursuant to a customary

confidentiality agreement, and

o participate in discussions or negotiations regarding such superior
proposal.

A "superior proposal" is a bona fide written proposal made by a third party to
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acquire, directly or indirectly, including pursuant to a tender offer, exchange
offer, merger, consolidation, business combination, recapitalization,
liquidation, dissolution or similar transaction, for consideration consisting of
cash and/or securities, 100% of the combined voting power of the shares of
capital stock of New Asia Bancorp then outstanding or all or substantially all
of the assets of New Asia Bancorp and otherwise (i) on terms and conditions that
the board of directors of New Asia Bancorp determines in its good-faith
judgment, following consultation with Hovde, to be more favorable from a
financial point of view to New Asia Bancorp's stockholders than the merger; (ii)
that constitutes a transaction that, in New Asia Bancorp board of directors'
good-faith judgment, is reasonably likely to be consummated on the terms set
forth, taking into account all legal, financial, regulatory and other aspects of
such proposal; and (iii) for which financing, to the extent required, is then
committed or which, in the good-faith judgment of the board of directors of New
Asia Bancorp, is highly likely to be obtained by such third party.

TERMINATION

The Agreement and Plan of Merger may be terminated prior to the effective
time of the merger:

o by mutual consent of Cathay and New Asia Bancorp;

o by either Cathay or New Asia Bancorp in the event (i) the approval of
any governmental authority required for consummation of the merger is
denied or an application for governmental approval is withdrawn at the
request of such governmental entity, unless within 30 days after such
denial or withdrawal a petition for rehearing or an amended
application is filed; or (ii) any governmental entity has issued a
final non-appealable order enjoining or otherwise prohibiting the
merger; provided that no party shall have the right to terminate the
Agreement and Plan of Merger if such governmental entity's action is
attributable to the party seeking to terminate the Agreement and Plan
of Merger;

o by either Cathay or New Asia Bancorp if the merger is not consummated
on or before April 6, 2007 (unless the failure to close by such date
is due to the failure of the party seeking to terminate the Agreement
and Plan of Merger to perform or observe the covenants and agreements
of such party set forth in the Agreement and Plan of Merger);

o by either Cathay or New Asia Bancorp or (provided that the terminating
party is not then in material breach of the provisions of the
Agreement and Plan of Merger) if there has been a material breach of
any of the representations or warranties contained in the Agreement
and Plan of Merger by the other party, which breach (i) 1is not cured
within 30 days following written notice to the party committing such
breach or (ii) by its nature, cannot be cured prior to the closing of
the merger; provided, however, that neither party will have the right
to terminate the Agreement and Plan of Merger unless the breach
(individually or combined with all other breaches) would constitute
the failure to satisfy the related condition precedent to that party's
obligation to close the merger;

o by either Cathay or New Asia Bancorp (provided that the terminating
party is not then in material breach of the provisions of the
Agreement and Plan of Merger) if there has been a material breach of
any of the covenants or agreements contained in the Agreement and Plan
of Merger by the other party, which breach (i) is not cured within 30
days following written notice to the party committing such breach or
(ii) by its nature cannot be cured prior to the closing of the merger;
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o by New Asia Bancorp prior to the 25th calendar day following the date
this proxy statement/prospectus is distributed to stockholders in the
event that the board of directors of New Asia Bancorp determines in
good faith, after consultation with outside counsel, that in light of
a superior proposal it is necessary to terminate the Agreement and
Plan of Merger in order to comply with its fiduciary duties to New
Asia Bancorp and its stockholders under applicable law; provided,
however, that the board of directors of New Asia Bancorp must
concurrently enter into a definitive acquisition agreement or other
similar agreement related to a superior proposal; and provided
further, however, that the Agreement and Plan of Merger may be
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terminated pursuant to this provision only after the fifth day
following Cathay's receipt of written notice advising Cathay that the
board of directors of New Asia Bancorp is prepared to accept a
superior proposal, and during such five-day period, if Cathay has
elected to do so, New Asia Bancorp shall have negotiated in good faith
with Cathay regarding adjustments in terms that would allow the
parties to proceed with this transaction; and

o by Cathay if New Asia Bancorp does not obtain stockholder approval at
the special stockholders' meeting.

TERMINATION FEE

If New Asia Bancorp terminates the Agreement and Plan of Merger to
concurrently enter into a definitive agreement or other similar agreement
related to a superior proposal, or Cathay terminates the Agreement and Plan of
Merger for a willful material breach by New Asia Bancorp (and Cathay is not
itself in material breach of the Agreement and Plan of Merger), New Asia Bancorp
shall pay to Cathay a termination fee equal to $1,650,000 by wire transfer of
same-day immediately available funds on the date of such termination.

REPRESENTATIONS AND WARRANTIES

The Agreement and Plan of Merger contains customary mutual representations
and warranties by each party relating to, among other things: (1) due
organization and good standing; (2) capitalization; (3) financial statements;
(4) corporate authority; (5) legal proceedings; (6) compliance with applicable
laws; (7) broker's fees; (8) absence of certain changes; (9) regulatory reports;
(10) disclosure controls and procedures; (11) qualification as reorganization;
(12) third-party approvals; and (13) taxes.

In addition, New Asia Bancorp makes representations and warranties relating
to, among other things: (1) employee benefit plans; (2) corporate records; (3)
derivatives; (4) certain contracts; (5) loans and deposits; (6) property; (7)
labor matters; and (8) insurance.

The representations and warranties of the parties terminate as of the
effective time of the merger.

COVENANTS; CONDUCT OF BUSINESS PRIOR TO EFFECTIVE TIME
The Agreement and Plan of Merger provides that, during the period from July

6, 2006 until the effective time of the merger, New Asia Bancorp will, among
other things:
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o conduct business in the ordinary course consistent with past practice,
and

o use reasonable efforts to (i) preserve intact the business
organization, (ii) keep available the present services of the current
officers and employees, (iii) preserve the goodwill of customers and

others with whom business relationships exist and (iv) maintain the
deposits of New Asia Bancorp and its subsidiaries.

In addition, except as expressly contemplated by the Agreement and Plan of
Merger or specified in a schedule to the Agreement and Plan of Merger, without
the consent of Cathay, New Asia Bancorp will not (including authorization,
commitment or agreement to do), among other things:

DIVIDENDS AND STOCK

o declare or pay any dividends on, or make other distributions in
respect of, any shares of their capital stock other than, at the
request of Cathay, cause New Asia Bank to declare a special dividend
in an amount equal to the lesser of (I) the maximum permitted by
applicable law or (II) the amount that together with cash on hand at
New Asia Bancorp will be sufficient to discharge all indebtedness
outstanding under the Credit Facility Agreement, dated September 27,
2005, between JPMorgan Chase Bank, N.A. and New Asia Bancorp, and to
pay any related fees and expenses in connection therewith or in
connection with the Agreement and Plan of Merger and the transactions
contemplated by the Agreement and Plan of Merger.

o repurchase, redeem or otherwise acquire any of shares of capital stock
of New Asia Bancorp, or any securities convertible into or exercisable
for, any shares of capital stock of New Asia Bancorp;

CAPITAL STOCK

o issue, deliver, sell, pledge or otherwise encumber or subject to any
lien or authorize or propose issuance, delivery, sale, pledge or
encumbrance of or the imposition of any lien on, any shares of capital
stock of New Asia Bancorp or any securities convertible into or
exercisable for, or any rights, warrants, shares of
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capital stock or options to acquire, any shares of capital stock of
New Asia Bancorp, or enter into any agreement with respect to any of
the foregoing,

o repurchase, redeem or otherwise acquire any shares of capital stock of
New Asia Bancorp in any securities convertible into or exercisable for
any shares of capital stock of New Asia Bancorp,

o split, combine or reclassify any shares of capital stock of New Asia
Bancorp or issue or authorize or propose the issuance of any other
securities in response of, in lieu of or in substitution for shares of
capital stock of New Asia Bancorp;

EMPLOYEES; HIRING; BENEFITS PLANS
o adopt, amend, renew or terminate any employment-related agreements or

arrangements with any current or former director, officer or employee
or increase the compensation or fringe benefits,
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increase compensation or fringe benefits to employees, except in the
ordinary course of business consistent with past practice, provided
that no increase shall result in an annual adjustment of more than 5%
or $5,000, or

make any equity or equity-based grants or allocations under any plan
(including, without limitation, the granting of stock options, stock
appreciation rights, restricted stock, restricted stock units or
performance units or shares);

ACQUISITIONS; CAPITAL EXPENDITURES

o

acquire or agree to acquire, by merging or consolidating with, or by
purchasing a substantial equity interest in or a substantial portion
of the assets of, or by any other manner, any business or any
corporation, partnership, association or other business organization
or division thereof or otherwise acquire any assets, including without
limitation any loan portfolios or pools, which would be material,
individually or in the aggregate, to New Asia Bancorp (other than in
connection with foreclosures, settlements in lieu of foreclosure or
troubled loan or debt restructurings in the ordinary course of
business consistent with past practice), or

make any capital expenditures other than those which (i) are made in
the ordinary course of business or are necessary to maintain existing
assets in good repair and (ii) in any event are in amounts not
exceeding $50,000 individually or $300,000 in the aggregate;

GOVERNING DOCUMENTS

amend its organization certificate, bylaws or other similar governing
documents;

ACCOUNTING METHODS; BANKING OPERATIONS; DERIVATIVE TRANSACTIONS

o implement or adopt any change in accounting methods (other than as
required by applicable regulations or generally accepted accounting
principles),

o enter into any new line of business,

o open, close, sell or acquire any branches, or

o file any application to establish, relocate or terminate the
operations of any banking office;

CONTRACTS

o create, renew, amend or terminate, fail to perform any material
obligations under, waive the renewal or release any material rights
under or give notice of proposed renewal, amendment, waiver, release
or termination of any material contract, agreement or lease (other
than the renewal in the ordinary course of business of any lease the
term of which expires prior to the closing date);

CLAIMS

o pay, discharge, settle, compromise or satisfy any claims, liabilities

or obligations, other than in the ordinary course of business
consistent with past practice, or contemplated by its most recent
consolidated financial statements (or the notes thereto), or incurred

70



Edgar Filing: CATHAY GENERAL BANCORP - Form 424B3

since December 31, 2005 in the ordinary course of business
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consistent with past practice, other than causing New Asia Bank to, at
the request of Cathay, repay all indebtedness outstanding from the
Chicago Federal Home Loan Bank;

INDEBTEDNESS

o incur any indebtedness for borrowed money or issue any debt securities
or assume, guarantee or endorse, or otherwise become responsible for,
the obligations of any person, or pledge or otherwise encumber or
dispose of any assets of New Asia Bancorp (except in the ordinary
course of business consistent with past practice); provided, however,
that in no event shall any such indebtedness or obligations (excluding
deposits) be for a period exceeding six (6) months;

INVESTMENT SECURITIES

o enter into any transaction outside the ordinary course of business
consistent with past practice including:

o the purchase of certificates of deposit from brokers or other
third parties;

o the offering or payment of rates of interest on deposit accounts
materially different from the bank's past practices or current
market rates,

o the entry into any new material contracts, and

o the purchase or sale of investment securities unless such
transaction (i) is prudent, necessary, consistent with New Asia
Bancorp's written investment policies and its 2005 budget, duly
approved by senior management of New Asia Bancorp, and, if
involving a purchase, is limited to investment-grade securities;
(1ii) does not cause the weighted average duration of New Asia
Bancorp's investment securities portfolio to exceed that
portfolio's weighted average duration as of May 31, 2006; and
(1ii) will not cause the balance of New Asia Bancorp's investment
securities portfolio to exceed its May 31, 2006 forecast for the
month of the closing;

LOANS

o purchase, acquire, sell, license, lease, encumber, assign or otherwise
dispose of any loans, loan pools, loan portfolios, participation or
other interests in loans other than in the ordinary course of business
consistent with past practice,

o purchase, acquire, sell, license, lease, encumber, assign or otherwise
dispose of any of New Asia Bancorp's or New Asia Bank's material
assets, properties or other material rights or agreements other than
in the ordinary course of business consistent with past practice, and

o except pursuant to written agreements previously in effect, pay, loan
or advance any amount to, or sell, transfer or lease any properties or
assets to, or enter into any agreement or arrangement with, any of its
officers or directors or any of their immediate family members or any
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of their affiliates or associates other than compensation in the
ordinary course of business consistent with past practice;

TAXES

make, change or revoke certain material tax elections, file any
amended tax return, enter into any closing agreement with respect to a
material amount of taxes, settle any material tax claim or assessment
or take certain other tax related actions;

CONFIDENTIAL INFORMATION

disclose confidential information of New Asia Bancorp or its
subsidiaries to a third party without requiring such third party to be
bound by customary confidentiality obligations, except as required by
law or permitted by the Agreement and Plan of Merger;

ADVERSE ACTIONS

o

take any action or fail to take any action that is intended or is
reasonably likely to result in

o any of the conditions to the merger not being satisfied, or
o the merger not being classified as a "reorganization" within the

meaning of Section 368 (a) of the Internal Revenue Code of 1986,
as amended.
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CATHAY COVENANTS RELATING TO EMPLOYEE MATTERS

Under the Agreement and Plan of Merger, Cathay agreed that, for two years
following the completion of the merger, Cathay will not reduce the salary, base
hourly wage rate or bonus opportunity of any employee of New Asia Bancorp or New
Asia Bank who is not terminated below the rate in effect immediately prior to
the closing of the merger. In addition, the Agreement and Plan of Merger
provides that employees of New Asia Bancorp and New Asia Bank will become
eligible to participate in Cathay's employee benefit plans on the same terms and
conditions that apply to Cathay's similarly situated employees. Cathay also
agreed that it would:

o

waive all pre-existing condition requirements, evidence of
insurability provisions, waiting period requirements or any similar
provisions under certain benefit plans for such employees to the
extent such employees would not have been subject to such requirements
or provisions under New Asia Bancorp's or New Asia Bank's plans;

cause its insurers to apply toward any deductible requirements and
out-of-pocket maximum limits under its benefit plans any similar
amounts paid (or accrued) by each employee under New Asia Bancorp's or
New Asia Bank's plans during the current plan year or, if that is not
possible, continue to maintain New Asia Bancorp's or New Asia Bank's
plans and provide these benefits for the remainder of such plans'
current plan year;

recognize, for purposes of participation, eligibility and vesting (but
not for purposes of benefit accrual) under its plans, the service of
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any New Asia Bancorp or New Asia Bank employee prior to the closing of
the merger; and

o be responsible for satisfying certain obligations under ERISA Sections
601 ET SEQ. and Section 4980B of the Internal Revenue Code of 1986 to
provide continuation coverage to any employee with respect to any
qualifying event which occurs on or after the closing of the merger.

Cathay also agreed that, if Cathay terminates the employment of any
individual employed by New Asia Bancorp or New Asia Bank (other than certain
executive officers) for any reason other than for cause within one year
following the closing of the merger, Cathay would provide such individual with
the severance pay as described in Cathay's severance policy in effect on the
closing.

The Agreement and Plan of Merger provides that Cathay shall indemnify and
hold harmless, as and to the fullest extent permitted by law, each of New Asia
Bancorp's or New Asia Bank's directors and officers against any losses, claims,
damages, liabilities, costs, expenses (including reasonable attorney's fees and
expenses to the fullest extent permitted by law), judgments, fines and amounts
paid in settlement.

ADDITIONAL COVENANTS

The Agreement and Plan of Merger provides that both New Asia Bancorp and
Cathay will report in their respective federal income tax returns for the
taxable period, including the closing date of the merger, that the merger
qualified as a reorganization under Section 368 (a) of the Code, and will
properly file with their federal income tax returns all information required by
Treasury Regulations Section 1.368-3. Both New Asia Bancorp and Cathay agree
that, unless required by law, neither will take any tax reporting position
inconsistent with the characterization of the merger as a reorganization under
Section 368 (a) of the Code.

In addition, the parties agree that neither New Asia Bancorp nor Cathay
will take any action that would cause the transactions contemplated by the
Agreement and Plan of Merger not to be in compliance with any takeover
provisions or to be subject to requirements imposed by any takeover laws, and
each of them will take all necessary steps within its control to make the
transactions comply with (or continue to comply with) or be exempt from (or
ensure the continued exemption of) any applicable takeover laws.

AMENDMENT AND WAIVER

Subject to applicable law: (1) the parties to the Agreement and Plan of
Merger may amend the agreement, provided that no amendment that reduces the
amount or changes the form of the merger consideration may be made after any
approval of the agreement by the stockholders of New Asia Bancorp; and (2) the
parties, by action of their respective boards of directors, may, at any time
prior to the effective time, extend the performance of any obligation or action
required by the Agreement and Plan of Merger, waive inaccuracies in
representations and warranties and
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waive compliance with any agreements or conditions for their respective
benefit contained in the Agreement and Plan of Merger.

CATHAY CAPITAL STOCK
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Cathay's authorized capital stock consists of: (a) 100,000,000 shares of
common stock, par value $0.01 per share, of which 51,512,705 shares were issued
and outstanding as of June 30, 2006; and (b) 10,000,000 shares of preferred
stock, par value $0.01 per share, of which 100,000 shares are designated as
Series A Junior Participating Preferred, but none of which shares of preferred
stock are issued and outstanding. Please note that, as described in the
subsection titled, "Cathay Has Various Anti-Takeover Measures That Could Impede
a Takeover of Cathay" in the Risk Factors Section above, the Cathay board of
directors declared a dividend distribution of one share purchase right for each
share of common stock to purchase one one-thousandth of a share of Series A
Junior Participating Preferred Stock, which will become exercisable on the tenth
day after occurrence of certain events, such as a tender or exchange offer. The
Cathay board of directors is authorized, without further stockholder action, to
issue other shares of preferred stock with such designations, preferences and
rights as the Cathay board of directors may determine.

Cathay common stock is listed for trading on The NASDAQ Stock Market under
the symbol "CATY."

Cathay's stockholders do not have preemptive rights to subscribe to any
additional securities that may be issued by Cathay. Each share of Cathay common
stock has the same relative rights and is identical in all respects to every
other share of Cathay common stock. If Cathay is liquidated, the holders of
Cathay common stock are entitled to share, on a pro rata basis, Cathay's
remaining assets after provision for liabilities and following the payment of
the full amount of liquidation preference to the holders of any outstanding
shares of Series A Participating Preferred.

For additional information concerning Cathay's capital stock, see
"Comparison of Cathay Common Stock with New Asia Bancorp Common Stock."

ANTI-TAKEOVER PROVISIONS IN CATHAY'S CERTIFICATE OF INCORPORATION AND BYLAWS

Cathay's Restated Certificate of Incorporation and Restated Bylaws contain
certain provisions that deal with matters of corporate governance and certain
rights of stockholders which might be deemed to have a potential "anti-takeover"
effect. These provisions may have the effect of discouraging a future takeover
attempt which is not approved by the board of directors but which individual
stockholders may deem to be in their best interest, or in which stockholders may
receive a substantial premium for their shares over then-current market prices.
As a result, stockholders who might desire to participate in such a transaction
may not have an opportunity to do so. Such provisions will also render the
removal of an incumbent board of directors or management more difficult.

The following description of certain of the provisions of Cathay's Restated
Certificate of Incorporation and Restated Bylaws is necessarily general, and
reference should be made in each case to such documents, which are contained as
exhibits to Cathay's previous filings with the Securities and Exchange
Commission. See "Where You Can Find More Information about Cathay" to learn how
to obtain a copy of these documents.

Cathay has various anti-takeover measures in place. For example, as
described below, Cathay has put in place the Rights Agreement and has included
in its Restated Certificate of Incorporation related provisions that may give
certain holders of Series A Junior Participating Preferred special rights in
case of a consolidation, merger, combination or other similar transaction.

On November 16, 2000, Cathay's board of directors adopted a Rights
Agreement between Cathay and American Stock Transfer & Trust Co., as Rights
Agent, and declared a dividend of one preferred share purchase right for each
outstanding share of Cathay common stock. The dividend was payable on January
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19, 2001, to stockholders of record at the close of business on the record date,
December 20, 2000. Each preferred share purchase right entitles the registered
holder to purchase from Cathay one one-thousandth of a share of the Cathay
Series A Junior Participating Preferred Stock at a price of $200, subject to
adjustment. In general, the rights become exercisable if, after December 20,
2000, a person or group acquires 15% or more of Cathay's common stock or
announces a tender offer for 15% or more of the common stock. The Cathay board
of directors is entitled to redeem the rights at one cent per right at any time
before any such person acquires 15% or more of the outstanding common stock. The
rights will expire in ten years. The Rights Agreement is a successor to the
Bancorp's prior rights agreement, which expired at the close of business on
December 20, 2000.
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In addition, Cathay's Restated Certificate of Incorporation has other
provisions that could make more difficult the acquisition of Cathay by means of
a tender offer, a proxy contest, merger or otherwise. These provisions include:
(i) the "staggered board," whereby only one-third of the members of the board of
directors are elected in any particular year; and (ii) a requirement that any
"Business Combination" (as defined in the Restated Certificate of Incorporation)
be approved by the affirmative vote of not less than 80% of the voting power of
the then-outstanding shares unless it is either approved by the board of
directors or certain price and procedural requirements are satisfied. See
"Comparison of Cathay Common Stock and New Asia Bancorp Common Stock."

DIRECTORS. Certain provisions of Cathay's Restated Certificate of
Incorporation and Restated Bylaws will impede changes in majority control of the
board of directors. Cathay's Restated Certificate of Incorporation and/or
Restated Bylaws provide that:

o Cathay's board is divided into three classes so that approximately
one-third of the total number of directors are elected each year. This
"classified" board of directors is intended to provide for continuity
of the board of directors and to make it more difficult and
time-consuming for a stockholder group to use its voting power to gain
control of the board of directors without consent of the incumbent
board of directors;

o any vacancy occurring in the board of directors, including a vacancy
created by an increase in the number of directors, shall be filled for
the remainder of the unexpired term by a majority vote of the
directors then in office;

o a director, in general, may be removed from office at any time only
for cause and only by the affirmative vote of eighty (80%) percent of
the then-outstanding shares of capital stock entitled to vote
generally in the election of directors, voting together as a single
class; and

o a procedure for the nomination of directors.

DELAWARE ANTI-TAKEOVER STATUTE. Cathay is subject to Section 203 of the
Delaware General Corporation Law, which prohibits a publicly held Delaware
corporation from engaging in a business combination with an interested
stockholder for a period of three years after the date of the transaction in
which the person becomes an interested stockholder, unless:

o before that date, the board of directors of the corporation approves
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either the business combination or the transaction that resulted in
the stockholder's becoming an interested stockholder;

o upon consummation of the transaction that resulted in the
stockholder's becoming an interested stockholder, the interested
stockholder owns at least 85% of the outstanding voting stock,
excluding shares held by directors, officers and employee stock plans;
or

o on or after the consummation date, the business combination is
approved by the board of directors and by the affirmative vote at an
annual or special meeting of stockholders of at least 66 2/3% of the
outstanding voting stock that is not owned by the interested
stockholder.

For purposes of Section 203, a business combination includes a merger,
asset sale or other transaction resulting in a financial benefit to the
interested stockholder. An interested stockholder is generally a person who,
together with affiliates and associates of that person, (a) owns 15% or more of
the corporation's voting stock or (b) is an affiliate or associate of the
corporation and was the owner of 15% or more of the outstanding voting stock of
the corporation at any time within the prior three years.

PURPOSE AND TAKEOVER DEFENSIVE EFFECTS OF CATHAY'S RESTATED CERTIFICATE OF
INCORPORATION AND RESTATED BYLAWS

Cathay's board believes that the provisions contained in Cathay's Restated
Certificate of Incorporation and Restated Bylaws described above are prudent and
will reduce Cathay's vulnerability to takeover attempts and certain other
transactions which have not been negotiated with and approved by its board of
directors. The board of directors believes these provisions are in the best
interest of Cathay and its stockholders. In the judgment of the board of
directors, Cathay's board will be in the best position to determine the true
value of Cathay and to negotiate more effectively for terms that will be in the
best interest of its stockholders. Accordingly, the board of directors believes
that it is in the best interest of Cathay and its stockholders to encourage a
potential acquiror to negotiate directly with the board of directors, and that
these provisions will encourage such negotiations and discourage hostile
takeover attempts. It is also the view of the board of directors that these
provisions should not discourage

47

persons from proposing a merger or other transaction at a price reflective
of the true value of Cathay and otherwise in the best interest of all
stockholders.

An unsolicited takeover proposal can seriously disrupt the business and
management of a corporation and cause it to incur great expense. Although a
tender offer or other takeover attempt may be made at a price substantially
above the current market prices, such offers are sometimes made for less than
all of the outstanding shares of a target company. As a result, stockholders may
be presented with the alternative of partially liquidating their investment at a
time that may be disadvantageous, or retaining their investment in an enterprise
which is under different management and whose objectives may not be similar to
those of the remaining stockholders. The concentration of control which could
result from a tender offer or other takeover attempt could also deprive Cathay's
remaining stockholders of benefits of certain protective provisions of the
Securities Exchange Act of 1934, if the number of beneficial owners became fewer
than 300, thereby allowing for Exchange Act deregistration.
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Despite the belief of Cathay as to the benefits to stockholders of these
provisions of Cathay's Restated Certificate of Incorporation and Restated
Bylaws, these provisions may also have the effect of discouraging a future
takeover attempt which would not be approved by Cathay's board of directors, but
pursuant to which stockholders may receive a substantial premium for their
shares over then-current market prices. As a result, stockholders who might
desire to participate in such a transaction may not have any opportunity to do
so. Such provisions will also render the removal of Cathay's board of directors
and management more difficult. The board of directors of Cathay, however, has
concluded that the potential benefits outweigh the possible disadvantages.

COMPARISON OF CATHAY COMMON STOCK WITH NEW ASIA BANCORP COMMON STOCK

As a result of the merger, the holders of New Asia Bancorp common stock may
become stockholders of Cathay. As a holder of Cathay common stock, you will have
similar (but not identical) rights to those that you currently have with your
shares of New Asia Bancorp common stock.

The discussion below is a summary of various rights of stockholders and is
not intended to be a complete statement of all rights. The discussion is
qualified in its entirety by reference to the certificate of incorporation of
Cathay and the charter of New Asia Bancorp as well as the provisions of Delaware
and federal law.

AUTHORIZED CAPITAL STOCK

Cathay's authorized capital stock consists of: (a) 100,000,000 shares of
common stock, par value $0.01 per share and (b) 10,000,000 shares of preferred
stock, par value $0.01 per share, of which 100,000 shares are designated as
Series A Junior Participating Preferred. The Cathay board of directors is
authorized, without further stockholder action, to issue other shares of
preferred stock with such designations, preferences and rights as the Cathay
board of directors may determine.

New Asia Bancorp's authorized capital stock consists of 1,000,000 shares of
common stock, par value $0.25 per share.

ISSUANCE OF COMMON STOCK

As of June 30, 2006, there were 51,512,705 shares of Cathay common stock
issued and outstanding, and 4,942,805 shares of Cathay common stock reserved for
issuance under Cathay's employee and director stock option plans. There are no
shares of Cathay preferred stock that are issued and outstanding.

As of June 30, 2006, there were 719,762 shares of New Asia Bancorp common
stock issued and outstanding.

LIQUIDATION RIGHTS

In the event that Cathay is liquidated, the holders of Cathay common stock
are entitled to share, on a pro rata basis, Cathay's remaining assets after
provision for liabilities and following the payment of the full amount of
liquidation preference to the holders of any outstanding shares of Series A
Junior Participating Preferred. The Cathay board of directors is authorized to
determine the liquidation rights of any other preferred stock that may be
issued.

In the event that New Asia Bancorp is liquidated, the holders of New Asia
Bancorp common stock are entitled to share, on a pro rata basis, New Asia
Bancorp's remaining assets after provision for liabilities.
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PREEMPTIVE RIGHTS

Cathay's stockholders do not have preemptive rights to subscribe to any
additional securities that may be issued by Cathay.

New Asia Bancorp's stockholders do not have preemptive rights to subscribe
to any additional securities that may be issued by New Asia Bancorp.

VOTING RIGHTS

All voting rights are currently vested in the holders of Cathay common
stock with each share being entitled to one vote. Cathay's stockholders do not
have cumulative voting rights for the election of directors.

All voting rights are currently vested in the holders of New Asia Bancorp
common stock with each share being entitled to one vote. New Asia Bancorp's
stockholders do not have cumulative voting rights for the election of directors.

STOCKHOLDER ACTION WITHOUT A MEETING

Subject to the rights of the holders of any class or series of preferred
stock of Cathay, any action required or permitted to be taken by the
stockholders of Cathay must be effected at an annual or special meeting of
stockholders of Cathay and may not be effected by any consent in writing by such
stockholders.

Any action required or permitted to be taken by the stockholders of New
Asia Bancorp must be effected at an annual or special meeting of the
stockholders of New Asia Bancorp; provided, however, that any action required or
permitted to be taken at any annual or special meeting may be taken without a
meeting, without prior notice and without a vote, if consent in writing, setting
forth the action so taken, is signed by the holders of outstanding stock having
not less than the minimum number of votes that would be necessary to authorize
or take such action at a meeting at which all shares are entitled to vote on
such action were present and voted.

STOCKHOLDER VOTE ON BUSINESS COMBINATIONS

Cathay's Restated Certificate of Incorporation provides that certain
transactions with an "interested stockholder" or its affiliates or associates be
approved by 80% or more of the voting power of the then-outstanding shares of
stock of Cathay entitled to vote in the election of directors (the "voting

stock"), voting together as a single class. Such supermajority approval is not
required if the transaction in question is (i) approved by a majority of
disinterested directors of Cathay and (ii) (if the transaction involves any cash

or other consideration to the stockholders of Cathay solely in their capacity as
stockholders of Cathay) certain price and procedural requirements are satisfied.
An "interested stockholder" is defined as (a) a person who is, or has publicly
disclosed a plan or intention to become, a beneficial owner of more than 10% of
the voting power of the voting stock or (b) an affiliate or associate of Cathay
as defined under the Securities Exchange Act of 1934, who at any time within the
two-year period immediately prior to the date in question was the beneficial
owner, directly or indirectly, of 10% of more of the voting power of the
then-outstanding voting stock. The affirmative vote of at least 80% of the
voting power of all of the then-outstanding shares of the voting stock, voting
together as a single class, is required to alter, amend or repeal this provision
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of Cathay's Restated Certificate of Incorporation.

The Delaware General Corporation Law provides that, unless otherwise
provided in the Certificate of Incorporation or the Bylaws, a merger that has
been properly submitted to the stockholders of a corporation by the board of
directors of such corporation shall be approved by the stockholders of the
corporation upon a vote of a majority of the outstanding stock of the
corporation entitled to vote on such merger. Neither the Certificate of
Incorporation nor the Bylaws of New Asia Bancorp requires more than a majority
vote of the stockholders of New Asia Bancorp in order to approve a merger.

SPECIAL MEETINGS OF STOCKHOLDERS

Special meetings of Cathay stockholders, unless otherwise prescribed by
statute, may only be called, at any time, by the Chairman of the Board, the
President or by a majority of the members of the board of directors.

Special meetings of New Asia Bancorp stockholders, unless otherwise
prescribed by statute, may only be called, at any time, by the Chairman of the
Board, the Chief Executive Officer, the President, by a majority of the
outstanding common shares or pursuant to a resolution approved by a majority of
the board of directors plus one additional director.
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DIVIDENDS

The payment of dividends by any bank or bank holding company is subject to
government regulation, in that regulatory authorities may prohibit banks and
bank holding companies from paying dividends in a manner that would constitute
an unsafe or unsound banking practice. In addition, a bank may not pay cash
dividends if doing so would reduce the amount of its capital below that
necessary to meet minimum applicable regulatory capital requirements. State laws
also limit a bank's ability to pay dividends.

Dividends may be paid on Cathay common stock when, as and if declared by
the Cathay board of directors out of funds legally available for the payment of
dividends. In addition, the Cathay board of directors may issue other preferred
stock that is entitled to such dividend rights as the board of directors may
determine, including priority over the common stock in the payment of dividends.
The ability of Cathay to pay dividends depends on its ability to receive
dividends or other distributions from its subsidiaries. The limitations and
restrictions imposed by statute or regulation may limit the amount of dividends
Cathay's subsidiaries, and Cathay, can pay. Historically, Cathay has declared
and paid dividends on a quarterly basis since January 1991.

Dividends may be paid on New Asia Bancorp's common stock when, as and if
declared by the New Asia Bancorp board of directors out of funds legally
available for the payment of dividends. The ability of New Asia Bancorp to pay
dividends depends on its ability to receive dividends or other distributions
from its subsidiary, New Asia Bank. The limitations and restrictions imposed by
statute or regulation may limit the amount of dividends New Asia Bancorp's
subsidiary, and New Asia Bancorp, can pay. See the discussion of New Asia
Bancorp's historical dividends set forth in "Selected Historical and Comparative
Per-Share Data —-- Comparative Stock Price and Dividend Information."

AMENDMENT OF CERTIFICATE OF INCORPORATION AND BYLAWS

The Delaware General Corporation Law authorizes a corporation's board of
directors to make various changes of an administrative nature to its certificate
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of incorporation, including increasing the number of outstanding shares in
proportion to a stock split or stock divided in the corporation's own shares.
Other amendments to a corporation's certificate of incorporation must be
recommended to the stockholders by the board of directors, unless the board
determines that, because of a conflict of interest or other special
circumstances, it should make no recommendation and must be approved by a
majority of all votes entitled to be cast by each class of stockholders that has
a right to vote on the amendment.

Cathay's Restated Certificate of Incorporation provides that the
affirmative vote of the holders of at least 80% of the voting power of all of
the then-outstanding shares of the capital stock of Cathay entitled to vote
generally in the election of directors shall be required to alter, amend or
repeal certain provisions in such certificate of incorporation, such as those
regarding action by written consent, amendment of bylaws, election of directors
or business combinations with interested stockholders. The Cathay board of
directors may, by a majority vote of the directors, amend Cathay's Restated
Bylaws (however, if there is an interested stockholder at the time, the
amendment requires the approval of a majority of the disinterested directors).
The stockholders of Cathay also have power to amend Cathay's Restated Bylaws by
the affirmative vote of the holders of at least 80% of the voting power of all
of the then-outstanding shares of the capital stock of Cathay entitled to vote
generally in the election of directors.

New Asia Bancorp's Certificate of Incorporation provides that New Asia
Bancorp reserves the right to amend, alter, change or repeal any provision
contained in the Certificate of Incorporation in the manner prescribed by law.
The New Asia Bancorp board of directors may, by a majority vote of the
directors, amend, alter or repeal the Bylaws.

BOARD OF DIRECTORS

Cathay's Restated Certificate of Incorporation provides the board must be
staggered, divided into three classes, as nearly equal in number as reasonably
possible. Cathay's board currently consists of eleven (11) members, each of whom
has a staggered three-year term.

New Asia Bancorp's Certificate of Incorporation provides that the number of
directors of New Asia Bancorp shall be fixed from time to time by resolution of
either the stockholders or the board of directors. New Asia Bancorp's Bylaws
provide that the number of directors constituting the whole board shall consist
of one or more directors. New Asia Bancorp's Bylaws provide further that, at
each annual meeting of the stockholders, the stockholders shall elect directors,
each of whom shall hold office until the next annual meeting of the stockholders
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and the election and qualification of his or her successor, or until his or her
earlier death, resignation or removal. New Asia Bancorp's board currently
consists of twelve members.

NOMINATION TO THE BOARD OF DIRECTORS

Only persons who are nominated in accordance with the procedures set forth
in the Cathay Restated Bylaws shall be eligible for election as directors.
Nominations of persons for election to the board of directors of Cathay may be
made at the direction of the board of directors or by the Nominating Committee
thereof or, to the extent authorized by applicable law, by any stockholder of
Cathay who is a stockholder of record at the time of notice provided for in the
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Cathay Restated Bylaws, who is entitled to vote for the election of directors at
the meeting and who complies with the notice procedures set forth in the Bylaws
and with applicable law.

Only persons who are nominated in accordance with the procedures set forth
in the New Asia Bancorp Bylaws shall be eligible for election as directors.
Nominations of persons for election to the board of directors of New Asia
Bancorp may be made at the direction of the board of directors or, to the extent
authorized by applicable law, by any stockholder of New Asia Bancorp who is a
stockholder of record at the time of notice provided for in the New Asia Bancorp
Bylaws, who is entitled to vote for the election of directors at the meeting and
who complies with the notice procedures set forth in the Bylaws and with
applicable law.

DISSENTERS' RIGHTS

Under Delaware Law, appraisal rights are generally available for shares of
any class or series of a corporation in a merger or consolidation; provided
that, except in certain circumstances, no such rights are available for the
shares of any class or series of stock which, at the record date for the meeting
held to approve such transaction, were either (1) listed on a national
securities exchange or (2) held of record by more than 2,000 shareholders; and
further provided that no rights are available to stockholders of the surviving
corporation if the merger does not require their approval.

LIMITATION OF PERSONAL LIABILITY OF DIRECTORS AND OFFICERS

Under the Delaware General Corporation Law, indemnification of directors
and officers is authorized to cover judgments, amounts paid in settlement and
expenses arising out of actions where the director or officer acted in good
faith and in or not opposed to the best interests of the corporation, and, in
criminal cases, where the director or officer had no reasonable cause to believe
that his or her conduct was unlawful. Unless limited by the corporation's
certificate of incorporation, Delaware Law requires indemnification if the
director or officer is wholly successful on the merits of the action. Cathay's
Restated Certificate of Incorporation and Restated Bylaws provide that Cathay
shall indemnify its directors, officers, employees and its agents to the fullest
extent authorized by law.

New Asia Bancorp's Certificate of Incorporation provides that New Asia
Bancorp shall indemnify its directors to the fullest extent authorized by law,
and New Asia Bancorp's Bylaws provide that New Asia Bancorp shall indemnify its
directors, officers, employees and its agents to the fullest extent authorized
by law.

INFORMATION ABOUT CATHAY AND CATHAY BANK
GENERAL

Cathay General Bancorp is a Delaware corporation and is registered as a
bank holding company under the Bank Holding Company Act of 1956, as amended. As
a bank holding company, Cathay is allowed to acquire or invest in the securities
of companies that are engaged in banking or in activities closely related to
banking as authorized by the Board of Governors of the Federal Reserve System.

As of June 30, 2006, Cathay had total assets of approximately $7.46
billion, total net loans held in portfolio of approximately $5.32 billion, total
deposits of approximately $5.25 billion and approximately $862 million in
stockholders' equity. Cathay common stock trades on The NASDAQ Stock Market
under the symbol "CATY."

CATHAY BANK
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Cathay's principal asset and its wholly owned subsidiary, Cathay Bank, is a
state-chartered commercial bank, which is among the leading banks in the United
States serving the ethnic Chinese community.

Founded in 1962, Cathay Bank offers a wide range of financial services.

Cathay Bank currently operates thirty branches in California, nine branches in
New York State, one in Massachusetts, one in Houston, Texas, two in
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Washington State and representative offices in Taipei, Hong Kong and
Shanghai. Cathay Bank's website is found at http://www.cathaybank.com.

ADDITIONAL INFORMATION CONCERNING CATHAY AND CATHAY BANK

Information concerning:

o directors and executive officers,

o executive compensation,

o principal stockholders,

o certain relationships and related transactions, and

o other related matters concerning Cathay and Cathay Bank

is included or incorporated by reference in Cathay's Annual Report on Form 10-K
for the fiscal year ended December 31, 2005 and the Quarterly Reports on Form
10-Q for the quarters ended March 31 and June 30, 2006. Additionally, Cathay's
financial statements and information, as well as management's discussion and
analysis thereof, are included in Cathay's Annual Report on Form 10-K for the
fiscal year ended December 31, 2005 and the Quarterly Reports on Form 10-Q for
the quarters ended March 31 and June 30, 2006. These reports are incorporated by
reference into this proxy statement/prospectus. If you want to obtain copies of
these documents or other information concerning Cathay, please see "Where You
Can Find More Information about Cathay."

INFORMATION ABOUT NEW ASIA BANCORP
GENERAL

New Asia Bancorp is a Delaware corporation and is registered as a bank
holding company under the Bank Holding Company Act of 1956, as amended. As a
bank holding company, New Asia Bancorp is allowed to acquire or invest in the
securities of companies that are engaged in banking or in activities closely
related to banking as authorized by the Board of Governors of the Federal
Reserve System.

As of June 30, 2006, New Asia Bancorp had total assets of approximately
$139 million, total loans of approximately $112 million, total deposits of
approximately $115 million and total shareholders' equity of approximately $11.4
million. New Asia Bancorp Stock is privately held and not quoted on a stock
exchange or market, and no broker makes a market in the stock.

NEW ASIA BANK

New Asia Bancorp's principal asset and its wholly owned subsidiary, New
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Asia Bank, is a state-chartered bank and a member of the Federal Reserve System.

Founded in 1987, New Asia Bank offers a wide range of financial services
targeted at the needs of Asian residents and businesses in the Chicago area. New
Asia Bank currently operates three full-service offices in the Chicago area.

WHERE YOU CAN FIND MORE INFORMATION ABOUT CATHAY

Cathay files annual, quarterly and current reports, proxy statements and
other information with the SEC. You may read and copy any reports, statements or
other information that Cathay files at the SEC's Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. You can request copies of these documents,
upon payment of a duplicating fee, by writing the SEC. Please call the SEC at
1-800-SEC-0330 for further information on the operation of the Public Reference
Room. Cathay's SEC filings are also available to the public on the SEC Internet
site (HTTP://WWW.SEC.GOV) .

Cathay has filed with the Securities and Exchange Commission a registration
statement on Form S-4 under the Securities Act relating to the shares of Cathay
common stock to be issued in connection with the merger. This proxy
statement/prospectus also constitutes the prospectus of Cathay filed as part of
the registration statement but does not contain all the information set forth in
the registration statement and exhibits thereto. You may copy and read the
registration statement and its exhibits at the public reference facilities
maintained by the Securities and Exchange Commission at the address set forth
above.
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The SEC allows Cathay to "incorporate by reference" information into this
proxy statement/prospectus, which means that Cathay can disclose important
information to you by referring you to another document filed separately with
the Commission. The information incorporated by reference is deemed to be part
of this proxy statement/prospectus, except for any information superseded by
information contained directly in this proxy statement/prospectus.

This proxy statement/prospectus incorporates by reference the documents set
forth below that Cathay has previously filed with the Commission. These
documents contain important information about Cathay and its financial
condition.

CATHAY SECURITIES AND EXCHANGE COMMISSION FILINGS (SEC

FILE NUMBER 001-31830) : PERIOD OR DATE FILED
Annual Report on Form 10-K....... ittt ennnnnn Year ended December 31,
Quarterly Reports on Form 10-0Q. ...ttt eeeeennnnns Quarters ended March 31,

Current Reports on Form 8-K and 8-K/A......cuiuiuuuennn. Filed on May 12, 2005,

2005, September 15,
2005, October 25,
2005, November 30,
2005, December 16,
2005, January 10,
February 22, 2006,

November 1

January 30

May 11, 2006, May 16,

2006 and Jul
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(other than the portions of those
deemed to be filed)

Proxy Statement . ... ...ttt ittt ittt Filed on March 20, 2006

Description of Cathay common stock contained in the
Registration Statement on Form S-3....... .00 Filed on April 26, 2006

Cathay incorporates by reference any additional documents that it may file
with the SEC between the date of this proxy statement/prospectus and the date of
the New Asia Bancorp special meeting. These include periodic reports, such as
annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports
on Form 8-K, as well as proxy statements.

You can obtain the documents that are incorporated by reference through
Cathay or the SEC. You can also obtain these documents from the SEC, as
described above. These documents are also available from Cathay without charge,
excluding exhibits unless Cathay has specifically incorporated such exhibits by
reference in this proxy statement/prospectus. You may obtain documents
incorporated by reference in this proxy statement/prospectus by requesting them
in writing or by telephone from Cathay at 777 North Broadway, Los Angeles,
California 90012, (213) 625-4700, ATTN: Investor Relations. The SEC maintains an
Internet site that contains reports, proxy and information statements, and other
information regarding issuers that file electronically with the SEC; the address
of such site is HTTP://WWW.SEC.GOV. Such reports, proxy and information can also
be found at Cathay's own website, HTTP://WWW.CATHAYBANK.COM. If you request any
incorporated documents from Cathay, Cathay will mail them to you by first class
mail, or another equally prompt means, within one business day after it receives
your request.

If you would like to request documents, please do so by September 11, 2006
to receive them before the meeting.

Cathay has supplied all information contained in this proxy
statement/prospectus relating to Cathay and Cathay Bank, and New Asia Bancorp
has supplied all such information relating to New Asia Bancorp and New Asia
Bank.

In deciding how to vote, you should rely only on the information contained
in this proxy statement/prospectus or incorporated herein by reference. Neither
Cathay nor New Asia Bancorp has authorized any person to provide you with any
information that is different from what is contained in this proxy
statement/prospectus. This proxy statement/prospectus is dated August 11, 2006.
You should not assume that the information contained in this proxy
statement/prospectus is accurate as of any date other than such date, and
neither the mailing to you of this proxy statement/prospectus nor the issuance
to you of shares of Cathay common stock will create any implication to the
contrary. This proxy statement/prospectus does not constitute an offer to sell
or a solicitation of any offer to buy any securities or the solicitation of a
proxy in any Jjurisdiction in which, or to any person to whom, it is unlawful.
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LEGAL MATTERS
Certain legal matters with respect to Cathay, including the wvalidity of the

shares of Cathay common stock to be issued in connection with the merger, will
be passed upon for Cathay by Wachtell, Lipton, Rosen & Katz. Wachtell, Lipton,
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Rosen & Katz and Schiff Hardin have passed upon, among other things, certain
federal income tax consequences of the merger, and the receipt by Cathay and New
Asia Bancorp, respectively, of their respective opinions as to such federal
income tax consequences of the merger is a condition to the closing of the
merger.

EXPERTS

The consolidated financial statements of Cathay as of December 31, 2005 and
2004, and for each of the years in the three-year period ended December 31,
2005, and management's assessment of the effectiveness of internal control over
financial reporting as of December 31, 2005 have been incorporated by reference
herein and in the registration statement in reliance upon the reports of KPMG
LLP, independent registered public accounting firm, incorporated by reference
herein, and upon the authority of 