
NARA BANCORP INC
Form 424B3
October 19, 2009
Table of Contents

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-161992

Information in this prospectus supplement is not complete and may be changed. This prospectus supplement and the accompanying
prospectus are not an offer to sell these securities and we are not soliciting an offer to buy these securities in any jurisdiction where the
offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 19, 2009

PROSPECTUS SUPPLEMENT

(To Prospectus dated October 2, 2009)

             Shares

NARA BANCORP, INC.

Common Stock

We are offering              shares of our common stock in this offering. Our common stock is quoted on the Nasdaq Global Select Market under
the symbol �NARA.� The last reported sale price for our common stock on the Nasdaq Global Select Market on October 16, 2009 was $8.95 per
share.

The shares of common stock are not savings accounts, deposits or other obligations of any of our bank or non-bank subsidiaries and are not
insured by the Federal Deposit Insurance Corporation or any other governmental agency.

See �Risk Factors� beginning on page S-8 of this prospectus supplement for information concerning risks you
should consider before buying our common stock.

Neither the Securities and Exchange Commission nor any state securities regulator has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is
a criminal offense.
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Per Share Total
Public offering price $ $ 70,000,000
Underwriting discounts and commissions $ $
Proceeds to Nara Bancorp, Inc. (before expenses) $ $
Keefe, Bruyette & Woods may also purchase up to an additional              shares of our common stock within 30 days of the date of this
prospectus supplement to cover over-allotments, if any.

Keefe, Bruyette & Woods expects to deliver the common stock in book-entry form only against payment on or about October     , 2009.

Keefe, Bruyette & Woods
The date of this prospectus supplement is October     , 2009.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the Securities and Exchange
Commission, or SEC, using its shelf registration process under which we may offer shares of common stock and other securities in one or more
offerings from time to time. Both this prospectus supplement and the accompanying prospectus include important information about us and our
common stock and other information you should consider carefully before investing. This prospectus supplement may add, update and change
information contained in the accompanying prospectus and in the documents incorporated by reference in this prospectus supplement or the
accompanying prospectus. You should read both this prospectus supplement and the accompanying prospectus as well as the additional
information described in this prospectus supplement under the caption �Incorporation of Certain Documents By Reference� before investing in our
common stock. To the extent there is any conflict between the information contained in this prospectus supplement, on the one hand, and the
information contained in the accompanying prospectus or any of the documents incorporated by reference that are dated on or prior to the date
hereof, on the other hand, the information contained in this prospectus supplement shall control.

FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated herein by reference contain forward-looking
statements that describe our future plans, strategies, expectations, estimates, judgments and beliefs. All forward-looking statements are based on
assumptions and involve risks and uncertainties, many of which are beyond our control. Our actual results, performance or achievements may
differ materially from the results, performance or achievements contemplated by the forward-looking statements. Forward-looking statements
can be identified by the fact that they do not relate solely to historical or current facts. They often include words such as �believe,� �expect,�
�anticipate,� �intend,� �plan,� �estimate� or words of similar meaning, or future or conditional verbs such as �will,� �would,� �should,� �could� or �may.�
Forward-looking statements speak only as of the date they are made. Important factors that could cause actual results to differ materially from
our expectations are disclosed under the captions �Risk Factors� beginning on page S-8 of this prospectus supplement and �Risks and Uncertainties
Relating to Forward-Looking Statements� on page 2 of the accompanying prospectus and in �Item 1A�Risk Factors� beginning on page 13 of our
Annual Report on Form 10-K filed with the SEC for the year ended December 31, 2008, which is incorporated herein by reference. We
undertake no obligation to publicly update or otherwise revise any forward-looking statements, whether as a result of new information, future
events or otherwise.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus. Neither we nor the underwriter have authorized anyone to provide you with different information. Neither we nor the
underwriter are making an offer to sell these securities in any jurisdiction in which such an offer or sale would not be permitted. You
should not assume that the information contained in this prospectus supplement, the accompanying prospectus or the documents
incorporated by reference is accurate as of any date other than the date of the applicable document. Our business, financial condition,
results of operations and prospects may have changed since that date.
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SUMMARY

This summary is not complete and does not contain all of the information that you should consider before investing in our common stock. This
summary is qualified by the more detailed information and financial statements and notes appearing elsewhere in, or incorporated by reference
in, this prospectus supplement or the accompanying prospectus. You should carefully read this entire prospectus supplement and the
accompanying prospectus before making an investment decision. As used in this prospectus supplement and the accompanying prospectus,
�we,� �us,� �our,� �Nara Bancorp� or the �Company� refers to Nara Bancorp, Inc. and its subsidiaries on a consolidated basis and �Nara
Bank� or the �Bank� refers to our banking subsidiary.

Company Overview

We are the holding company for Nara Bank, a California-chartered member bank of the Federal Reserve System headquartered in Los Angeles,
California, which has the largest Korean population and business community in the United States. We offer a full range of commercial banking
and, to a lesser extent, consumer financial services through our network of 21 banking offices, including 14 offices in Southern California, two
offices in Northern California and five offices in New York and Northern New Jersey, and one loan production office in Dallas, Texas.

We are among the largest domestic banks serving the Korean American business communities in the United States. We specialize in providing
core business banking products for small and medium-sized companies, with an emphasis on commercial real estate and business lending, SBA
lending, which involves making loans partially guaranteed by the federal Small Business Administration, or SBA, and international trade
financing.

As of June 30, 2009, we had total assets of approximately $3.3 billion, net loans receivable and loans held for sale of approximately $2.1 billion,
total deposits of approximately $2.4 billion and stockholders� equity of approximately $281.4 million. Our common stock is listed on the Nasdaq
Global Select Market under the symbol �NARA.�

Our principal offices are located at 3731 Wilshire Boulevard, Suite 1000, Los Angeles, California 90010, and our telephone number at that
address is (213) 639-1700. Our website address is www.narabank.com. The information on our website is not a part of this prospectus
supplement or the accompanying prospectus and is not incorporated herein or therein by reference.

Business Strategy

The primary focus of our business strategy is to provide relationship business banking services to small and medium-sized businesses in the
Korean American community and other ethnic communities in our markets. On the lending side of our business, we specialize in commercial
real estate loans, commercial business loans, SBA loans and trade finance loans. We also provide deposit products and services, including cash
management services such as remote deposit capture, lock boxes, Automated Clearing House transactions and online services.

Approximately 42% of our commercial real estate loans at June 30, 2009 were owner-occupied, meaning that the borrower owns the business
located in the real estate securing the loan. It is our general policy to limit commercial real estate loan amounts to 70% of the appraised value of
the property at the date of origination for loans not guaranteed by the SBA. The average principal balance of our commercial real estate loans
not guaranteed by the SBA at June 30, 2009 was $1.0 million.

We believe we are well-positioned to expand our current bi-coastal footprint. We began our expansion to serve the Korean American business
communities in the New York metropolitan area, which has the second largest Korean population in the United States after Los Angeles, with
the purchase of a banking office in New York in 1998 and have since expanded our East Coast operations in New York and into Northern New
Jersey
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through subsequent acquisitions and internal growth. We believe that we are among the most well established and geographically diversified
Korean American banks. We intend to expand our market share in the New York and Northern New Jersey metropolitan areas and have
scheduled two new branch openings, one in New York and one in New Jersey, for early 2010.

We are committed to maintaining strong capital and liquidity to support sustainable growth over the long term. Consistent with that objective,
our strategy is to be aggressive in managing asset quality, and to emphasize early loan problem recognition, vigorous collection efforts and
prompt charge-offs when losses are indicated.

We have been successful in developing expertise in lending to small and medium-sized businesses in certain niche markets and industries, such
as supermarkets, gas stations, churches and the motel and small hotel segments of the hospitality industry. We believe our special industry
expertise gives us a competitive advantage. We intend to expand our business by identifying and marketing to additional specialized industries
that we believe present attractive lending opportunities.

To support our relationship banking strategy and related focus on customer service, we have made significant investments in our people and
infrastructure and plan to continue doing so. Our senior management team is comprised of seasoned veterans, including both a number of
officers with over 10 years of service with the Bank and other recent additions to our senior management team who bring significant outside
experience to bear. We believe we have the strength in personnel and infrastructure to support future growth through both internal growth and
possible acquisitions.

Recent Developments

On October 15, 2009, we announced our results of operations for the three and nine months ended September 30, 2009. We reported net income
available to common stockholders of $2.9 million for the third quarter of 2009, compared to a net loss available to common stockholders of $7.1
million for the second quarter of 2009, and net income available to common stockholders of $5.0 million for the third quarter of 2008. For the
nine months ended September 30, 2009, we had a net loss available to common stockholders of $8.5 million, compared to net income available
to common stockholders of $12.6 million for the nine months ended September 30, 2008.

Third Quarter
2009

Third Quarter
2008

Second Quarter
2009

(Dollars in thousands)
Net income (loss) $ 3,941 $ 4,982 $ (6,008) 
Net income (loss) available to common stockholders $ 2,872 $ 4,982 $ (7,077) 
Diluted earnings (loss) per share of common stock $ 0.11 $ 0.19 $ (0.27) 
Net interest income $ 24,233 $ 24,753 $ 21,260
Net interest margin 3.14% 4.02% 2.94% 
Noninterest income $ 4,894 $ 4,011 $ 3,785
Noninterest expense $ 14,668 $ 13,991 $ 16,822
Net loans receivable (end of period) $ 2,099,223 $ 2,084,062 $ 2,049,738
Deposits (end of period) $ 2,487,070 $ 1,946,843 $ 2,439,795
Nonperforming loans (end of period)(1) $ 35,510 $ 30,501 $ 30,850
ALLL to gross loans (end of period)(1) 2.49% 1.33% 2.42% 
ALLL to nonperforming loans (end of period)(1) 149% 91% 163% 
Nonperforming assets (end of period)(1) $ 84,910 $ 36,823 $ 71,681
Nonperforming assets to total assets (end of period)(1) 2.64% 1.42% 2.20% 
Provision for loan losses $ 8,500 $ 6,180 $ 19,000
Efficiency ratio(2) 50.36% 48.64% 67.17% 

(1) Excludes the guaranteed portion of delinquent SBA loans totaling $20.9 million, $14.5 million and $19.8 million at the end of the third
quarter of 2009, third quarter of 2008 and second quarter of 2009, respectively.

(2) Noninterest expense divided by the sum of net interest income and noninterest income.
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Net income before dividends on preferred stock and discount accretion was $3.9 million for the third quarter of 2009, a substantial increase from
the net loss before dividends on preferred stock and discount accretion of $6.0 million for the second quarter of 2009. Net interest income
increased $3.0 million from the second quarter to the third quarter of 2009 due to an increase in average interest earning assets of $193 million
and an increase in our net interest margin of 20 basis points to 3.14% from 2.94%. Noninterest income increased $1.1 million due primarily to
net gains on sale of securities available-for-sale of $1.7 million. Noninterest expense decreased $2.2 million due primarily to our share of a
special industry-wide Federal Deposit Insurance Corporation, or FDIC, assessment of $1.5 million that was expensed during the second quarter
of 2009, and a reduction in salaries and employee benefits of $0.4 million.

Sequential quarterly earnings benefited from a significantly lower loan loss provision of $8.5 million during the third quarter of 2009, compared
to $19.0 million for the second quarter of 2009. The loan loss provision for the third quarter exceeded net charge-offs of $5.9 million and the
ratio of our allowance for loan losses to gross loans increased to 2.49% at September 30, 2009, compared to 2.42% at June 30, 2009. The ratio of
our allowance for loan losses to nonperforming loans at September 30, 2009 was 149%, compared to 163% at June 30, 2009. Total watch list
loans, which includes both special mention and classified loans, decreased to $144.2 million at September 30, 2009 from $170.2 million at
June 30, 2009, due to net loan upgrades to the pass category, although nonperforming assets, non-accrual loans and past due loans all increased
compared to June 30, 2009. Nonperforming assets at September 30, 2009 were $84.9 million or 3.98% of gross loans plus other real estate
owned (�OREO�), compared to $71.7 million or 3.44% of gross loans plus OREO at June 30, 2009.

At September 30, 2009, our total assets were $3.2 billion, compared to $2.6 billion at September 30, 2008. Our Tier 1 leverage ratio was 9.95%,
compared to 10.42% at September 30, 2008; our Tier 1 risk-based capital ratio was 13.51%, compared to 11.84% at September 30, 2008; and
our total risk-based capital ratio was 14.77%, compared to 13.08% at September 30, 2008. Our risk-based capital ratios increased from those at
September 30, 2008 due to the inclusion of $67 million of Series A Preferred Stock, which we issued to the U.S. Treasury Department under the
Capital Purchase Program component of the U.S. Treasury Department�s Troubled Asset Relief Program, or TARP.

At September 30, 2009, common equity represented 6.92% of total assets, compared to 8.87% at September 30, 2008. Tangible common equity
represented 6.81% of tangible assets at September 30, 2009, compared to 8.72% at September 30, 2008. The decrease in both ratios was
primarily due to an increase in assets between the periods indicated. The tangible common equity to tangible assets ratio is a non-GAAP
financial measure that represents common equity less goodwill and other net intangible assets divided by total assets less goodwill and other net
intangible assets. Management reviews the tangible common equity to tangible assets ratio to evaluate the Company�s capital levels and has
included such ratio in response to the market�s interest in tangible common equity as a measure of capital. A reconciliation of tangible common
equity and tangible assets with stockholders� equity and total assets is provided under the caption �Capitalization� in this prospectus supplement.
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The Offering

Common stock offered              shares

Common stock outstanding after this offering(1)              shares

Public offering price per share $            

Use of proceeds We intend to use the net proceeds of the offering for general corporate purposes. These
purposes include funding working capital requirements, supporting growth of our
banking business, including both internal growth and growth from possible acquisitions,
and related regulatory capital needs.

Dividends In March 2009, we suspended our prior policy of paying quarterly cash dividends to
preserve capital and to provide us with increased flexibility to invest in our business. Our
board of directors intends to consider reinstating payment of regular cash dividends on
our common stock when economic conditions improve. See �Price Range of and
Dividends on Our Common Stock� in this prospectus supplement for information
concerning dividends paid on our common stock in prior periods and �Description of
Common Stock�Dividends� in the accompanying prospectus for a description of statutory,
regulatory and other limitations on the payment of dividends on our common stock.

Risk factors Investment in our common stock involves risks. Before investing, you should carefully
consider all of the information set forth and incorporated by reference in this prospectus
supplement and the accompanying prospectus, including the descriptions of risks set forth
under the captions �Risk Factors� beginning on page S-8 of this prospectus supplement and
�Item 1A�Risk Factors� beginning on page 13 of our Annual Report on Form 10-K filed
with the SEC for the year ended December 31, 2008 that is incorporated herein by
reference.

Nasdaq Global Select Market symbol NARA

(1) The number of shares outstanding after the offering is based on 26,316,576 shares of common stock outstanding as of September 30, 2009,
which does not include 1,042,531 shares of common stock reserved for potential issuance upon exercise of the Warrant we issued to the
U.S. Treasury Department pursuant to its TARP Capital Purchase Program and 1,120,070 shares of common stock subject to outstanding
employee stock options and restricted units, including 40,000 performance units representing 40,000 shares of common stock issued after
September 30, 2009. It also does not include any shares issuable upon exercise of the underwriter�s over-allotment option.
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Selected Historical Financial Data

The following selected financial data as of and for the fiscal years ended December 31, 2008, 2007, 2006, 2005 and 2004 are derived from
audited consolidated financial statements of Nara Bancorp. The financial data as of and for the six months ended June 30, 2009 and 2008 are
derived from unaudited financial statements. The unaudited financial statements include all adjustments, consisting of normal recurring accruals,
which we consider necessary for a fair presentation of the financial results of operations for such periods. The operating results for the six
months ended June 30, 2009 are not necessarily indicative of the results that may be expected for the entire year ending December 31, 2009. The
financial data below should be read in conjunction with the financial statements and notes thereto incorporated by reference in this prospectus
supplement.

For the Six Months
Ended June 30, For the Year Ended December 31,

2009 2008 2008 2007 2006 2005 2004
(Dollars in thousands, except share and per share data)

Income Statement Data:
Interest income $ 74,469 $ 86,147 $ 166,928 $ 175,773 $ 155,831 $ 117,224 $ 77,497
Interest expense 32,770 37,381 70,707 78,568 61,216 37,651 18,686

Net interest income 41,699 48,766 96,221 97,205 94,615 79,573 58,811
Provision for loan losses 34,670 14,645 48,825 7,530 3,754 5,427 3,900

Net interest income after provision for loan
losses 7,029 34,121 47,396 89,675 90,861 74,146 54,911
Noninterest income 8,150 7,924 13,993 22,573 19,269 20,170 20,307
Noninterest expense 32,070 29,271 57,009 56,450 53,927 48,648 41,979

Income (loss) before income tax provision (16,891) 12,774 4,380 55,798 56,203 45,668 33,239
Income tax provision (benefit) (7,703) 5,148 1,625 22,599 22,397 18,811 13,457

Net income (loss) $ (9,188) $ 7,626 $ 2,755 $ 33,199 $ 33,806 $ 26,857 $ 19,782

Dividends on preferred stock and discount
accretion (2,137) �  (474) �  �  �  �  
Net income (loss) available to common
stockholders $ (11,325) $ 7,626 $ 2,281 $ 33,199 $ 33,806 $ 26,857 $ 19,782

Per Common Share Data:*
Earnings (losses) � basic $ (0.43) $ 0.29 $ 0.09 $ 1.27 $ 1.31 $ 1.11 $ 0.85
Earnings (losses) � diluted (0.43) 0.29 0.09 1.25 1.28 1.07 0.80
Book value (at period end, excluding preferred
stock and warrants) 8.14 8.69 8.49 8.48 7.15 5.77 4.34
Cash dividends declared per share of common
stock �  �  0.11 0.11 0.11 0.11 0.11
Number of shares of common stock outstanding
(at period end) 26,256,960 26,197,560 26,246,560 26,193,560 26,107,560 25,444,330 23,333,226
Balance Sheet Data (At Period End):
Assets $ 3,260,809 $ 2,573,584 $ 2,672,054 $ 2,423,410 $ 2,046,985 $ 1,775,822 $ 1,508,311
Securities available for sale and held to maturity 745,792 291,343 406,586 258,773 163,851 175,710 135,387
Gross loans, net of unearned loan fees**
(excludes loans held for sale) 2,080,312 2,120,706 2,098,443 2,008,729 1,714,865 1,445,740 1,221,734
Deposits 2,439,795 1,928,580 1,938,603 1,833,346 1,712,235 1,526,486 1,255,975
Federal Home Loan Bank borrowings 350,000 350,000 350,000 297,000 76,000 31,000 90,000
Subordinated debentures 39,268 39,268 39,268 39,268 39,268 39,268 39,268
Stockholders� equity 281,419 227,679 289,953 222,180 186,627 146,754 101,254
Average Balance Sheet Data:
Assets $ 2,852,961 $ 2,512,140 $ 2,544,667 $ 2,216,514 $ 1,934,913 $ 1,684,577 $ 1,365,531
Securities available for sale and held to maturity 477,424 288,033 298,886 199,293 185,587 150,332 126,117
Gross loans, including loans held for sale** 2,100,206 2,076,180 2,089,803 1,879,457 1,593,453 1,383,758 1,113,750

Edgar Filing: NARA BANCORP INC - Form 424B3

Table of Contents 9



Deposits 2,118,335 1,823,025 1,855,629 1,772,230 1,645,527 1,436,019 1,177,258
Stockholders� equity 291,094 230,232 238,800 204,863 166,206 120,793 92,275
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For the Six Months
Ended June 30, For the Year Ended December 31,

2009 2008 2008 2007 2006 2005 2004
(Dollars in thousands, except share and per share data)

Selected Performance Ratios:
Return on average assets(1) (0.64)% 0.61% 0.11% 1.50% 1.75% 1.59% 1.45% 
Return on average stockholders� equity(2) (6.31)% 6.62% 1.15% 16.21% 20.34% 22.23% 21.44% 
Average stockholders� equity to average assets 10.20% 9.16% 9.38% 9.24% 8.59% 7.17% 6.76% 
Dividend payout ratio(3)* n/a n/a 122.22% 8.66% 8.40% 9.91% 12.94% 
Net interest spread(4)** 2.49% 3.25% 3.22% 3.41% 3.96% 4.16% 4.05% 
Net interest margin(5)** 3.04% 4.06% 3.96% 4.60% 5.14% 5.00% 4.61% 
Yield on interest-earning assets(6)** 5.43% 7.17% 6.87% 8.32% 8.47% 7.36% 6.08% 
Cost of interest-bearing liabilities(7) 2.61% 3.33% 3.65% 4.91% 4.51% 3.20% 2.03% 
Efficiency ratio(8) 64.33% 51.63% 51.73% 47.13% 47.35% 48.77% 53.06% 
Regulatory Capital Ratios (At Period End):
Bancorp: Leverage 10.50% 10.35% 12.61% 10.77% 11.19% 10.22% 8.87% 
Tier 1 risk-based 13.37% 11.53% 14.32% 11.84% 12.17% 11.77% 9.65% 
Total risk-based 14.63% 12.76% 15.58% 12.78% 13.22% 12.90% 11.26% 
Bank: Leverage 10.41% 10.13% 12.43% 10.36% 10.55% 9.80% 9.10% 
Tier 1 risk-based 13.26% 11.29% 14.10% 11.41% 11.49% 11.26% 9.90% 
Total risk-based 14.52% 12.52% 15.34% 12.34% 12.54% 12.40% 11.01% 
Asset Quality Data (At Period End):
Nonaccrual loans** $ 30,850 $ 25,222 $ 37,580 $ 16,592 $ 3,271 $ 5,489 $ 2,679
Loans 90 days or more past due and still
accruing �  �  �  �  �  �  �  

Nonperforming loans 30,850 25,222 37,580 16,592 3,271 5,489 2,679
Other real estate owned 3,805 �  2,969 �  �  �  �  
Restructured loans 37,026 1,414 3,256 765 298 741 229

Total nonperforming assets $ 71,681 $ 26,636 $ 43,805 $ 17,357 $ 3,569 $ 6,230 $ 2,908

Asset Quality Ratios (At Period End):**
Nonperforming loans to gross loans 1.48% 1.19% 1.79% 0.83% 0.19% 0.38% 0.22% 
Nonperforming assets to total assets 2.20% 1.03% 1.64% 0.72% 0.17% 0.35% 0.19% 
Nonperforming assets to gross loans and OREO 3.44% 1.26% 2.08% 0.86% 0.21% 0.43% 0.24% 
ALLL to gross loans 2.42% 1.32% 2.07% 1.00% 1.11% 1.22% 1.20% 
ALLL to nonperforming loans 163.17% 110.61% 115.57% 120.75% 584.00% 320.97% 545.99% 
Net charge-offs to average gross loans 2.64% 0.65% 1.22% 0.35% 0.14% 0.18% 0.16% 

* Number of shares and per share data have been retroactively adjusted for the stock splits declared on February 14, 2003 and May 17, 2004.

** Excludes the guaranteed portion of delinquent SBA loans totaling $19.8 million and $10.0 million at June 30, 2009 and June 30, 2008, respectively, and $20.9
million, $4.5 million, $2.4 million, $1.7 million and $1.3 million at December 31, 2008, December 31, 2007, December 31, 2006, December 31, 2005 and
December 31, 2004, respectively.

(1) Net income divided by average assets

(2) Net income divided by average stockholders� equity

(3) Dividends per share divided by earnings per share

(4) Difference between average yield on interest-earning assets and average rate paid on interest-bearing liabilities
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(5) Net interest income expressed as a percentage of average total interest-earning assets

(6) Interest income divided by average interest-earning assets

(7) Interest expense divided by average interest-bearing liabilities

(8) Noninterest expense divided by the sum of net interest income plus noninterest income
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RISK FACTORS

An investment in our common stock involves risks. You should carefully consider the risks described below and the risks described under the
caption �Item 1A�Risk Factors� in our Annual Report on Form 10-K filed with the SEC for the year ended December 31, 2008, as well as the
additional information included or incorporated by reference in this prospectus supplement and the accompanying prospectus, before making an
investment decision. Our business, financial condition or results of operations and the market price of our common stock could be materially
adversely affected by any of these risks.

Risks Relating to Our Business, Supplementing the �Risk Factors� Described in Our 2008 Annual Report on Form 10-K

Legislative and regulatory actions taken to address the recent stresses in the banking industry may significantly affect our financial
condition, results of operations, liquidity and stock price.

Economic conditions, particularly in the financial markets, have resulted in government regulatory agencies and legislative bodies placing
increased scrutiny on the banking industry. The U.S. government has intervened on an unprecedented scale, responding to what has been
commonly referred to as the financial crisis. In addition to the Capital Purchase Program component of the U.S. Treasury Department�s Troubled
Asset Relief Program, in which we participated by selling $67 million of our Fixed Rate Cumulative Perpetual Preferred Stock, Series A (the
�Series A Preferred Stock�) and a warrant to purchase up to 1,042,531 shares of our common stock (the �Warrant�) to the U.S. Treasury Department,
the U.S. government has taken steps that include enhancing the liquidity support available to financial institutions, establishing a commercial
paper funding facility, temporarily guaranteeing money market funds and certain types of bank and other debt issuances, and increasing the
levels of insurance on bank deposits. Our participation in the Capital Purchase Program subjects us to additional restrictions, oversight and costs
that may have an adverse impact on our business, financial condition and results of operations and the price of our common stock.

The U.S. Congress, through the Emergency Economic Stabilization Act of 2008 and the American Recovery and Reinvestment Act of 2009, has
imposed a number of restrictions and limitations on the operations of banks and other financial services companies participating in the federal
programs. In addition, new proposals for legislation continue to be introduced in the U.S. Congress that could further substantially increase
regulation of the financial services industry and impose restrictions on the operations and general ability of commercial banks and other
companies in the industry to conduct business consistent with historical practices relating to, among others, interest rates and lending practices.
Compliance with such current and potential regulation may significantly increase our costs, impede the efficiency of our internal business
processes, require us to increase our regulatory capital and limit our ability to pursue business opportunities in an efficient manner.

We may experience adverse effects from possible future acquisitions.

We have acquired other banking companies and bank offices in the past and consider additional acquisitions as opportunities arise. In the current
market, such possible acquisitions may include acquisitions of failed banks from the FDIC. If we do not adequately address the financial and
operational risks associated with acquisitions of other companies, we may incur material unexpected costs and disruption of our business. Risks
involved in acquisitions of other companies include:

� the risk of failure to adequately evaluate the asset quality of the acquired company;

� difficulty in assimilating the operations, technology and personnel of the acquired company;

� diversion of management�s attention from other important business activities;

� difficulty in maintaining good relations with the loan and deposit customers of the acquired company;

� inability to maintain uniform standards, controls, procedures and policies;

Edgar Filing: NARA BANCORP INC - Form 424B3

Table of Contents 13



S-8

Edgar Filing: NARA BANCORP INC - Form 424B3

Table of Contents 14



Table of Contents

� potentially dilutive issuances of equity securities or the incurrence of debt and contingent liabilities; and

� amortization of expenses related to acquired intangible assets that have finite lives.
The level of our problem assets or the incurrence of operating losses could result in regulatory actions affecting our business.

We have experienced increases in the level of our problem assets beginning in the latter part of 2008 and continuing in 2009, which resulted in
increases in net loan charge-offs and our provisions for loan and lease losses and caused operating losses in the fourth quarter of 2008 and in the
first and second quarters of 2009. While we believe we have taken appropriate steps to address these developments, our operations will continue
to be affected to a substantial extent by developments in the general economy and in the real estate markets in and economies of the
communities we serve. The level of our problem assets may result in action being taken by our banking regulators to require us to make changes
in aspects of our business operations or to limit the growth of our business. We may also encounter difficulty in obtaining regulatory approval
for acquisition transactions that we may believe to be desirable.

Increased deposit insurance costs may adversely affect our results of operations.

Due to the greatly increased rate of bank failures experienced in the current period of financial stress, as well as the extraordinary programs in
which the FDIC has been involved to support the banking industry generally, the FDIC�s Deposit Insurance Fund has been substantially depleted
and the FDIC has incurred substantially increased operating costs. For these reasons, the FDIC has significantly increased the rates of deposit
insurance premiums that it charges insured banks, including Nara Bank, which has increased our costs of operation. Additional increases in the
deposit insurance premium rates of the FDIC or other increases in costs related to deposit insurance may be imposed, which could result in
further increases in Nara Bank�s operating costs.

Changes in accounting standards may affect how we record and report our financial condition and results of operations.

Our accounting policies and methods are fundamental to how we record and report our financial condition and results of operations. From time
to time, the Financial Accounting Standards Board and the SEC change the financial accounting and reporting standards that govern the
preparation of our financial statements. These changes and their impacts on us can be hard to predict and may result in unexpected and
materially adverse impacts on our reported financial condition and results of operations.

We are subject to operational risks relating to our technology and information systems.

The continued efficacy of our technology and information systems, related operational infrastructure and relationships with third party vendors
in our ongoing operations is integral to our performance. Failure of any of these resources, including but not limited to operational or systems
failures, interruptions of client service operations, and ineffectiveness of or interruption in third party data processing or other vendor support,
could cause material disruptions of our business, impairment of customer relations and exposure to liability for our customers, as well as action
by bank regulatory authorities.

As we expand outside our California markets, we may encounter additional risks that could adversely affect us.

Currently, the substantial majority of our offices are located in California, but we also have five offices in New York and Northern New Jersey
and plan to expand our branch network in those states. Over time, we may also seek to establish offices to serve Korean American communities
in other parts of the United States. In the course of these expansion activities, we may encounter significant risks including increased marketing
and administrative expenses and operational difficulties arising from our efforts to attract business in new markets, manage operations in
noncontiguous geographic markets, comply with local laws and regulations and effectively and consistently manage our non-California
personnel and business. If we are unable to manage these risks, our operations could be adversely affected.
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Our use of appraisals in deciding whether to make loans secured by real property does not ensure that the value of the real property
collateral will be sufficient to repay our loans.

In considering whether to make a loan secured by real property, we require an appraisal of the property. However, an appraisal is only an
estimate of the value of the property at the time the appraisal is made and requires the exercise of a considerable degree of judgment and
adherence to professional standards. If the appraisal does not reflect the amount that may be obtained upon sale or foreclosure of the property,
whether due to declines in property value after the date of the original appraisal or defective preparation, we may not realize an amount equal to
the indebtedness secured by the property and may suffer losses.

Risks Related to this Offering

Our common stock is not insured and you could lose the value of your investment.

An investment in shares of our common stock is not a deposit or other debt obligation and is not insured against loss by the FDIC or any other
government agency. Accordingly, you could lose some or all of the value of your investment.

The trading price of our common stock may be subject to continued significant fluctuations and volatility.

Stock markets in general, including our common stock, have experienced significant price and volume volatility over the past eighteen months.
The market price of our common stock may continue to be subject to significant fluctuations due not only to changes in our business and
operating results, but also to changes in investor sentiment regarding our operations or business prospects or the banking industry in general.
Specific factors that may affect the price of our common stock include:

� operating results that vary from the expectations of management, securities analysts and investors;

� developments in our businesses or in the financial sector generally;

� regulatory changes affecting our industry generally or our individual business and operations;

� the operating and securities price performance of companies that investors consider to be comparable to us;

� announcements of strategic developments, acquisitions and other material events by us or by our competitors;

� changes in the credit and real estate markets; and

� changes in global financial markets and global economies and general market conditions, such as interest or foreign exchange rates,
stock, commodity, credit or asset valuations or volatility.

We may raise additional capital, which could have a dilutive effect on the existing holders of our common stock and adversely affect the
market price of our common stock.

We frequently evaluate opportunities to access capital markets, taking into account our financial condition, regulatory capital ratios, business
strategies, anticipated asset growth and other relevant considerations, including our intention to redeem, at an appropriate time prior to
February 15, 2014, the Series A Preferred Stock and the Warrant we have issued to the U.S. Treasury Department. In addition, we face
significant regulatory and other governmental risk as a financial institution and a participant in the TARP Capital Purchase Program, and it is
possible that capital requirements and directives could in the future require us to change the amount or composition of our current capital,
including common equity. For all of these reasons, and subject to market conditions, we may take further capital actions after the issuance of the
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The issuance of additional shares of common stock or securities convertible into or exchangeable for our common stock or that represent the
right to receive common stock, or the exercise of such securities, could be substantially dilutive to holders of our common stock, including
purchasers of common stock in this offering. Holders of our common stock have no preemptive or other rights that entitle holders to purchase
their pro rata share of any offering of shares of any class or series and, therefore, such sales or offerings could result in dilution to our
stockholders. The market price of our common stock could decline as a result of sales of our common stock or securities convertible into or
exchangeable for common stock made after this offering or in anticipation of such sales.

Our common stock is subordinate to our and our subsidiaries� indebtedness and preferred stock.

Shares of our common stock are equity interests in Nara Bancorp and rank junior to all current and future indebtedness of and other non-equity
claims on Nara Bancorp with respect to assets available to satisfy claims, including in a liquidation of Nara Bancorp. Our common stock is also
effectively subordinated to the obligations of our subsidiaries, including depositors and other creditors of Nara Bank. We may, and Nara Bank
may also, incur additional indebtedness from time to time which would increase our aggregate level of outstanding indebtedness.

Additionally, holders of our common stock are subject to the prior dividend and liquidation rights of any holders of our preferred stock that may
be outstanding at any time. Under the terms of our outstanding Series A Preferred Stock, our ability to declare or pay dividends on or repurchase
our common stock or other equity or capital securities will be subject to restrictions in the event that we fail to declare and pay, or set aside for
payment, full dividends on the Series A Preferred Stock. See �General Description of Our Capital Stock and Related Matters�Series A Preferred
Stock� in the accompanying prospectus. We are authorized to issue additional series of preferred stock without any approval on the part of the
holders of our common stock. If we issue preferred shares in the future that have a preference over our common stock with respect to the
payment of dividends or upon liquidation, or if we issue preferred shares with voting rights that dilute the voting power of the common stock,
then the rights of holders of our common stock or the market price of our common stock could be adversely affected.

Failure to effectively deploy the capital raised in this offering could adversely affect measures of our profitability.

As stated under the caption �Use of Proceeds� in this prospectus supplement, we plan to use the proceeds of this offering, among other things, to
support growth in our business, including both internal growth in the form of increasing our loan portfolio and growth from possible acquisitions
of other banking companies. To the extent we are not able to find sufficient growth opportunities promptly, we may invest the proceeds of this
offering in securities that provide lower margins than we generally earn on loans, which could adversely affect measures of our profitability,
including our earnings per share, net interest margin, return on assets and return on equity.

We have suspended declaration of dividends on our common stock and our ability to declare dividends in the future is subject to
limitations.

On March 18, 2009, we announced the suspension of our prior policy of paying quarterly cash dividends in order to preserve capital and to
provide us with increased flexibility to invest in our business. Our board of directors intends to consider reinstating our prior dividend policy
when economic conditions improve. Our ability to pay dividends at that time will be subject to statutory, regulatory and other limitations
applicable to us or to the Bank. Further information regarding the payment of dividends on our common stock is set forth under the captions
�Price Range of and Dividends on our Common Stock� in this prospectus supplement and �Description of Common Stock�Dividends� in the
accompanying prospectus.
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Our Series A Preferred Stock diminishes the net income per share of common stock available to holders of our common stock.

The accrual of dividends and the accretion of discount on our Series A Preferred Stock reduce the net income available to holders of our
common stock. The Series A Preferred Stock is cumulative, which means that any dividends not declared or paid will accumulate and be payable
when the payment of dividends is resumed. In addition, the Series A Preferred Stock�s dividend rate will increase to 9% per annum if not
redeemed prior to February 15, 2014. Depending on our financial condition at the time, such increase in the annual dividend rate may adversely
affect our ability to declare and pay dividends on our common stock. Shares of Series A Preferred Stock will also receive preferential treatment
in the event of the liquidation, dissolution or winding up of the Company.

The Warrant may be dilutive to holders of our common stock.

The ownership interest of existing holders of our common stock will be diluted to the extent the Warrant is exercised. In addition, although the
U.S. Treasury Department has agreed not to vote any of the shares of common stock acquired upon exercise of the Warrant, a transferee of any
portion of the Warrant or of any shares of common stock acquired upon exercise of the Warrant would not be bound by this restriction.

Holders of the Series A Preferred Stock have certain voting rights that may adversely affect holders of our common stock, and the
holders of the Series A Preferred Stock may have interests different from those of holders of our common stock.

The holders of our Series A Preferred Stock do not have general voting rights but do have protective voting rights in certain events. If we fail to
pay dividends on the Series A Preferred Stock for an aggregate of six quarterly dividend periods (whether or not consecutive), the U.S. Treasury
Department will have the right to appoint two directors to our board of directors until all accrued but unpaid dividends have been paid. In
addition, so long as shares of the Series A Preferred Stock are outstanding, the vote or consent of holders of at least 66 2/3% of the shares of
Series A Preferred Stock outstanding is required for:

� any authorization or issuance of shares ranking senior to the Series A Preferred Stock;

� any amendments to the rights of the Series A Preferred Stock so as to adversely affect the rights, preferences, privileges or voting
power of the Series A Preferred Stock; or

� consummation of any merger, share exchange or similar transaction unless the shares of Series A Preferred Stock remain outstanding
thereafter or, if we are not the surviving entity in such transaction, are converted into or exchanged for preference securities of the
surviving entity and the shares of Series A Preferred Stock remaining outstanding or such preference securities have the same rights,
preferences, privileges and voting power as the Series A Preferred Stock.

The holders of the Series A Preferred Stock, currently the U.S. Treasury Department, may have different interests from those of the holders of
our common stock and may vote to block the foregoing transactions even if the transactions are considered to be desirable by, or in the best
interests of, the holders of our common stock.

S-12

Edgar Filing: NARA BANCORP INC - Form 424B3

Table of Contents 19



Table of Contents

USE OF PROCEEDS

We expect to receive net proceeds of approximately $             million from the offering after deducting the estimated underwriting discounts and
our estimated offering expenses (approximately $             million if the underwriter�s over-allotment option is exercised in full). We intend to use
the net proceeds of the offering for general corporate purposes. These purposes include funding working capital requirements, supporting growth
of our banking business, including both internal growth and growth from possible acquisitions, and related regulatory capital needs.
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CAPITALIZATION

The following table shows our consolidated capitalization (unaudited) as of June 30, 2009 on a historical basis and on an as adjusted basis to
reflect the sale of             shares of our common stock offered by us in this offering. You should read the following table with the consolidated
financial statements and notes which are incorporated by reference in this prospectus supplement.

June 30, 2009
(unaudited)

Actual As Adjusted
(Dollars in thousands)

Long-term debt:
Subordinated debentures $ 39,268 $ 39,268

Stockholders� equity:
Preferred stock, $0.001 par value; 10,000,000 undesignated shares authorized; and 67,000 shares Fixed
Rate Cumulative Perpetual Preferred Stock, Series A with a liquidation preference of $1,000 per share
issued and outstanding 67,000 67,000
Preferred stock discount (4,202) (4,202) 
Common stock, $0.001 par value; 40,000,000 shares authorized; and 26,256,960 shares issued and
outstanding;             issued and outstanding, as adjusted 26
Common stock warrant 4,766 4,766
Additional paid-in capital 83,064
Retained earnings 130,565 130,565
Accumulated other comprehensive income, net of income tax of $136 200 200

Total stockholders� equity $ 281,419 $

Common book value per share $ 8.14 $
Tangible common equity per share(1) $ 8.00 $
Equity to total assets, at period end 8.63% % 
Tangible common equity to tangible assets(1) 6.45% % 

Regulatory capital ratios:
Tier 1 leverage ratio 10.50% % 
Tier 1 capital ratio 13.37% % 
Total capital ratio 14.63% % 

(1) The following table provides a reconciliation of these non-GAAP financial measures to the most directly comparable GAAP financial
measures:

June 30, 2009
Actual As Adjusted

(Dollars in thousands)
Total stockholders� equity $ 281,419 $
Less: Preferred stock, net of discount (62,798) (62,798) 
Common stock warrant (4,766) (4,766) 
Goodwill and other intangible assets, net (3,839) (3,839) 

Tangible common equity $ 210,016 $

Common shares outstanding (used for per share calculation) 26,256,960

Total assets $ 3,260,809 $
Less: Goodwill and other intangible assets, net (3,839) (3,839) 
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PRICE RANGE OF AND DIVIDENDS ON OUR COMMON STOCK

Our common stock is traded on the Nasdaq Global Select Market and quoted under the symbol �NARA.� The last reported sale price for our
common stock on the Nasdaq Global Select Market on October 16, 2009 was $8.95 per share. At September 30, 2009, 26,316,576 shares of our
common stock were outstanding and there were 511 record holders of our common stock. The following table sets forth, for the calendar
quarters indicated, the high and low sales prices per share for our common stock on the Nasdaq Global Select Market, and the cash dividends
declared per share in each quarter.

High Sales
Price

Low Sales
Price

Cash
Dividend
Declared

2007:
First quarter $ 20.80 $ 17.45 $ 0.0275
Second quarter 17.94 15.68 0.0275
Third quarter 17.34 13.82 0.0275
Fourth quarter 16.68 10.50 0.0275
2008:
First quarter $ 13.51 $ 9.90 $ 0.0275
Second quarter 13.53 10.73 0.0275
Third quarter 15.00 9.63 0.0275
Fourth quarter 11.64 7.40 0.0275
2009:
First quarter $ 9.68 $ 2.07 $ �  
Second quarter 5.27 2.88 �  
Third quarter 9.00 4.64 �  
Fourth quarter (through October 16, 2009) 8.95 6.36 �  

On March 18, 2009, we announced the suspension of our prior policy of paying quarterly cash dividends in order to preserve capital and to
provide us with increased flexibility to invest in our business. Our board of directors intends to consider reinstating the policy of paying cash
dividends on our common stock when economic conditions improve. Our ability to pay dividends at that time will be subject to statutory,
regulatory and other limitations applicable to us or to the Bank. The limitations include provisions in each of the indentures for the separate
series of subordinated debentures, aggregating $39.3 million in principal amount at December 31, 2008, that we issued to subsidiary grantor trust
entities in connection with their issuances to third party investors of the trust preferred securities described in Note 8 to our Consolidated
Financial Statements included in our Annual Report on Form 10-K filed with the SEC for the year ended December 31, 2008. Under such
provisions, we are not permitted to declare or pay cash dividends on our common stock if we have exercised our right under the terms of the
subordinated debentures to extend the time for payment of interest on, or if we are in default under the terms of, the subordinated debentures. In
addition, we agreed in connection with the issuance of our Series A Preferred Stock to the U.S. Treasury Department pursuant to the TARP
Capital Purchase Program that we would not pay cash dividends on our common stock at a quarterly rate greater than $0.0275 per share without
the approval of the U.S. Treasury Department. Further information regarding limitations on the payment of dividends on our common stock is
set forth under the caption �Description of Common Stock�Dividends� in the accompanying prospectus.
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CERTAIN U.S. FEDERAL TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

OF OUR COMMON STOCK

The following is a general discussion of certain U.S. federal income tax considerations with respect to the ownership and disposition of shares of
our common stock applicable to non-U.S. holders (as defined below) who acquire such shares in this offering and hold such shares as a capital
asset (generally, property held for investment). For purposes of this discussion, a �non-U.S. holder� means a beneficial owner of our common
stock (other than an entity or arrangement that is treated as a partnership for U.S. federal income tax purposes) that is not, for U.S. federal
income tax purposes, any of the following:

� a citizen or resident of the United States;

� a corporation or other business entity taxable as a corporation created or organized in the United States or under the laws of the
United States, any state thereof or the District of Columbia;

� an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

� a trust if (a) a court within the United States is able to exercise primary supervision over the administration of the trust and one or
more U.S. persons have the authority to control all substantial decisions of the trust or (b) such trust has made a valid election to be
treated as a U.S. person for U.S. federal income tax purposes

This discussion is based on current provisions of the Internal Revenue Code of 1986, as amended (the �Code�), Treasury regulations promulgated
thereunder, judicial opinions, published positions of the Internal Revenue Service (the �IRS�) and other applicable authorities, all of which are
subject to change (possibly with retroactive effect). This discussion does not address all aspects of U.S. federal income taxation that may be
important to a particular non-U.S. holder in light of that non-U.S. holder�s individual circumstances, nor does it address any aspects of U.S.
federal estate and gift, state, local or non-U.S. taxes. This discussion may not apply, in whole or in part, to particular non-U.S. holders in light of
their individual circumstances or to holders subject to special treatment under the U.S. federal income tax laws (such as insurance companies,
tax-exempt organizations, financial institutions, brokers or dealers in securities, �controlled foreign corporations,� �passive foreign investment
companies,� non-U.S. holders that hold our common stock as part of a straddle, hedge, conversion transaction or other integrated investment, and
certain U.S. expatriates).

If a partnership (or other entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds our common stock, the tax
treatment of a partner will generally depend on the status of the partner and the activities of the partnership. Partners of a partnership holding our
common stock should consult their tax advisor as to the particular U.S. federal income tax consequences applicable to them.

THIS SUMMARY IS FOR GENERAL INFORMATION ONLY AND IS NOT INTENDED TO CONSTITUTE A COMPLETE
DESCRIPTION OF ALL TAX CONSEQUENCES FOR NON-U.S. HOLDERS RELATING TO THE OWNERSHIP AND
DISPOSITION OF OUR COMMON STOCK. PROSPECTIVE HOLDERS OF OUR COMMON STOCK SHOULD CONSULT WITH
THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES TO THEM (INCLUDING THE APPLICATION AND
EFFECT OF ANY STATE, LOCAL, FOREIGN INCOME AND OTHER TAX LAWS) OF THE OWNERSHIP AND DISPOSITION
OF OUR COMMON STOCK.

Dividends

In general, any distributions we make to a non-U.S. holder with respect to its shares of our common stock that constitutes a dividend for U.S.
federal income tax purposes will be subject to U.S. withholding tax at a rate of 30% of the gross amount, unless the non-U.S. holder is eligible
for a reduced rate of withholding tax under an applicable income tax treaty and the non-U.S. holder provides proper certification of its eligibility
for such reduced rate. A distribution will constitute a dividend for U.S. federal income tax purposes to the extent of our
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current or accumulated earnings and profits as determined for U.S. federal income tax purposes. Any distribution not constituting a dividend will
be treated first as reducing the adjusted basis in the non-U.S. holder�s shares of our common stock and, to the extent it exceeds the adjusted basis
in the non-U.S. holder�s shares of our common stock, as gain from the sale or exchange of such stock.

Dividends we pay to a non-U.S. holder that are effectively connected with its conduct of a trade or business within the United States (and, if
required by an applicable income tax treaty, are attributable to a U.S. permanent establishment) will not be subject to U.S. withholding tax, as
described above, if the non-U.S. holder complies with applicable certification and disclosure requirements. Instead, such dividends generally
will be subject to U.S. federal income tax on a net income basis, in the same manner as if the non-U.S. holder were a resident of the United
States. Dividends received by a foreign corporation that are effectively connected with its conduct of trade or business within the United States
may be subject to an additional branch profits tax at a rate of 30% (or such lower rate as may be specified by an applicable income tax treaty).

To claim the benefits of an income tax treaty or to claim exemption from withholding because income is effectively connected with the conduct
of a trade or business within the United States, a non-U.S. holder must timely provide the appropriate, properly executed IRS forms.
Certification to claim income is effectively connected with the conduct of a trade or business within the United States is generally made on IRS
Form W-8ECI. Certification to claim the benefits of an income tax treaty is generally made on IRS Form W-8BEN. These forms may be
required to be periodically updated. A non-U.S. holder should consult its tax advisor on its eligibility, and the procedures, to claim the benefits
of an income tax treaty or to claim exemption from withholding because income is effectively connected with the conduct of a trade or business
within the United States.

Gain on Sale or Other Disposition of Common Stock

In general, a non-U.S. holder will not be subject to U.S. federal income tax on any gain realized upon the sale or other disposition of the
non-U.S. holder�s shares of our common stock unless:

� the gain is effectively connected with a trade or business carried on by the non-U.S. holder within the United States (and, if required
by an applicable income tax treaty, is attributable to a U.S. permanent establishment of such non-U.S. holder);

� the non-U.S. holder is an individual and is present in the United States for 183 days or more in the taxable year of disposition and
certain other conditions are met; or

� we are or have been a U.S. real property holding corporation for U.S. federal income tax purposes at any time within the shorter of
the five-year period preceding such disposition or such non-U.S. holder�s holding period of our common stock, such non-U.S. holder
held, directly or indirectly, more than 5% of our common stock at any time during such period and such non-U.S. holder is not
eligible for any income tax treaty exemption.

Gain that is effectively connected with the conduct of a trade or business in the United States (or so treated) generally will be subject to U.S.
federal income tax, net of certain deductions, at regular U.S. federal income tax rates. If the non-U.S. holder is a foreign corporation, the branch
profits tax described above also may apply to such effectively connected gain. An individual non-U.S. holder who is subject to U.S. federal
income tax because the non-U.S. holder was present in the United States for 183 days or more during the year of sale or other disposition of our
common stock will be subject to a flat 30% tax on the gain derived from such sale or other disposition, which may be offset by United States
source capital losses. We have not been, are not and do not anticipate becoming a U.S. real property holding corporation for U.S. federal income
tax purposes.
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Backup Withholding, Information Reporting and Other Reporting Requirements

We must report annually to the IRS and to each non-U.S. holder the amount of dividends paid to, and the tax withheld with respect to, each
non-U.S. holder. These reporting requirements apply regardless of whether withholding was reduced or eliminated by an applicable tax treaty.
Copies of this information reporting may also be made available under the provisions of a specific tax treaty or agreement with the tax
authorities in the country in which the non-U.S. holder resides or is established.

A non-U.S. holder will generally be subject to backup withholding for dividends on our common stock paid to such holder unless such holder
certifies under penalties of perjury that, among other things, it is a non-U.S. holder (and the payor does not have actual knowledge or reason to
know that such holder is a U.S. person as defined under the Code).

Information reporting and backup withholding generally are not required with respect to the amount of any proceeds from the sale or other
disposition of our common stock by a non-U.S. holder outside the United States through a foreign office of a foreign broker that does not have
certain specified connections to the United States. However, if a non-U.S. holders sells or otherwise disposes its shares of our common stock
through a U.S. broker or the U.S. offices of a foreign broker, the broker will generally be required to report the amount of proceeds paid to the
non-U.S. holder to the IRS and also backup withhold on that amount unless such non-U.S. holder provides appropriate certification to the broker
of its status as a non-U.S. person or otherwise establish an exemption (and the payor does not have actual knowledge or reason to know that such
holder is a U.S. person as defined under the Code). Information reporting will also apply if a non-U.S. holder sells its shares of our common
stock through a foreign broker deriving more than a specified percentage of its income from U.S. sources or having certain other connections to
the United States, unless such broker has documentary evidence in its records that such non-U.S. holder is a non-U.S. person and certain other
conditions are met, or such non-U.S. holder otherwise establishes an exemption (and the payor does not have actual knowledge or reason to
know that such holder is a U.S. person as defined under the Code).

Backup withholding is not an additional income tax. Any amounts withheld under the backup withholding rules from a payment to a non-U.S.
holder generally can be credited against the non-U.S. holder�s U.S. federal income tax liability, if any, or refunded, provided that the required
information is furnished to the IRS in a timely manner. Non-U.S. holders should consult their tax advisors regarding the application of the
information reporting and backup withholding rules to them.
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UNDERWRITING

We are offering the shares of our common stock described in this prospectus supplement and the accompanying prospectus through Keefe,
Bruyette & Woods, Inc. as sole underwriter. We have entered into an underwriting agreement with Keefe, Bruyette & Woods, dated October     ,
2009 (the �Underwriting Agreement�). Subject to the terms and conditions of the Underwriting Agreement, the underwriter has agreed to purchase
             shares of common stock from us.

Our common stock is offered subject to a number of conditions, including receipt and acceptance of the common stock by the underwriter.

In connection with this offering, the underwriter or securities dealers may distribute documents to investors electronically.

Commissions and discounts

Shares of common stock sold by the underwriter to the public will be offered initially at the public offering price set forth on the cover of this
prospectus supplement. Any shares of common stock sold by the underwriter to securities dealers may be sold at a discount of up to $             per
share from the public offering price. Any of these securities dealers may resell any shares of common stock purchased from the underwriter to
other brokers or dealers at a discount of up to $             per share from the public offering price. If all the shares of common stock are not sold at
the public offering price, the underwriter may change the offering price and the other selling terms. Sales of shares of common stock made
outside of the United States may be made by affiliates of the underwriter.

The following table shows the per share and total underwriting discounts and commissions we will pay to the underwriter, assuming both no
exercise and full exercise of the underwriter�s over-allotment option to purchase an additional              shares of common stock:

No Exercise Full Exercise
Per share $ $

Total $ $

We estimate that the total expenses of this offering payable by us, not including the underwriting discounts and commissions but including our
reimbursement of certain expenses of the underwriter, will be approximately $195,000.

Over-allotment option

We have granted the underwriter an option to buy up to              additional shares of our common stock, at the public offering price less
underwriting discounts and commissions. The underwriter may exercise this option in whole or from time to time in part solely for the purpose
of covering over-allotments, if any, made in connection with this offering. The underwriter has thirty (30) days from the date of this prospectus
supplement to exercise this option.

No sales of similar securities

We and our executive officers and directors have entered into lock-up agreements with the underwriter. Under these agreements, we and each of
these persons may not, without the prior written approval of the underwriter, subject to limited exceptions, (i) offer, pledge, sell, contract to sell,
sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant for the sale of, or otherwise
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dispose of or transfer any shares of our common stock or any securities convertible into or exchangeable or exercisable for our common stock,
whether now owned or hereafter acquired or with respect to which such person has or hereafter acquires the power of disposition, or file any
registration statement under the Securities Act of 1933, as amended (the �Securities Act�), with respect to any of the foregoing or (ii) enter into
any swap, hedge or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the economic consequence of
ownership of the shares of our common stock, whether any such swap, hedge or transaction is to be settled by delivery of shares of our common
stock or other securities, in cash or otherwise. These restrictions will be in effect for a period of ninety (90) days after the date of the
Underwriting Agreement. At any time and without public notice, the underwriter may, in its sole discretion, release all or some of the securities
from these lock-up agreements.

The 90-day restricted period described above is subject to extension under limited circumstances. In the event that either (1) during the period
that begins on the date that is 15 calendar days plus 3 business days before the last day of the 90-day restricted period and ends on the last day of
the 90-day restricted period, we issue an earnings release or material news or a material event relating to us occur; or (2) prior to the expiration
of the 90-day restricted period, we announce that we will release earnings results during the 16-day period beginning on the last day of the
90-day restricted period, then the restricted period will continue to apply until the expiration of the date that is 15 calendar days plus 3 business
days after the date on which the earnings release is issued or the material news or material event relating to us occurs.

Director and officer participation

Our management, directors, principal stockholders, or their affiliates may acquire shares in this offering. Furthermore, any purchases by
management, directors, principal stockholders, or their affiliates must be made on the same terms and conditions as purchases by nonaffiliated
investors and with a view toward investment, not resale.

Indemnification and contribution

We have agreed to indemnify the underwriter and its affiliates, selling agents and controlling persons against certain liabilities. If we are unable
to provide this indemnification, we will contribute to the payments the underwriter and its affiliates, selling agents and controlling persons may
be required to make in respect of those liabilities.

Nasdaq listing

Our common stock is listed on the Nasdaq Global Select Market under the symbol �NARA.�

Price stabilization and short positions

In connection with this offering, the underwriter may engage in activities that stabilize, maintain or otherwise affect the price of our common
stock, including:

� stabilizing transactions;

� short sales; and

� purchases to cover positions created by short sales.
Stabilizing transactions consist of bids or purchases made for the purpose of preventing or retarding a decline in the market price of our common
stock while this offering is in progress. These transactions may also include making short sales of our common stock, which involve the sale by
the underwriter of a greater number of shares of common stock than it is required to purchase in this offering. Short sales may be �covered short
sales,� which are short positions in an amount not greater than the underwriter�s over-allotment option referred to above, or may be �naked short
sales,� which are short positions in excess of that amount.
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The underwriter may close out any covered short position either by exercising its over-allotment option, in whole or in part, or by purchasing
shares in the open market. In making this determination, the underwriter will consider, among other things, the price of shares available for
purchase in the open market compared to the price at which they may purchase shares through the over-allotment option. The underwriter must
close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be created if the underwriter
is concerned that there may be downward pressure on the price of the common stock in the open market that could adversely affect investors
who purchased in this offering.

As a result of these activities, the price of our common stock may be higher than the price that otherwise might exist in the open market. If these
activities are commenced, they may be discontinued by the underwriter at any time without notice. The underwriter may carry out these
transactions on the Nasdaq Global Select Market, in the over-the-counter market or otherwise.

Affiliations

The underwriter and its affiliates have provided and may continue to provide certain financial advisory and investment banking services for us
for which they receive fees.

The underwriter and its affiliates may from time to time in the future perform services for us and engage in other transactions with us.

Selling restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a �Relevant Member
State�), the underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is implemented
in that Relevant Member State (the �Relevant Implementation Date�) it has not made and will not make an offer of shares to the public in that
Relevant Member State prior to the publication of a prospectus in relation to the shares of common stock offered hereby which has been
approved by the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and
notified to the competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with
effect from and including the Relevant Implementation Date, make an offer of shares to the public in that Relevant Member State at any time:

(a) to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year, (2) a total balance
sheet of more than �43,000,000 and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or consolidated
accounts;

(c) to fewer than 100 natural or legal persons (other than qualified investors, as defined in the Prospectus Directive) subject to obtaining
the prior consent of the underwriter for any such offer; or

(d) in any other circumstances which do not require the publication by us of a prospectus pursuant to Article 3 of the Prospectus
Directive.

For the purposes of this provision, the expression �an offer of shares to the public� in relation to any shares in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to enable
an investor to decide to purchase or subscribe for the shares, as the same may be varied in that Relevant Member State by any measure
implementing the Prospectus Directive in that Relevant Member State, and the expression �Prospectus Directive� means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.
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United Kingdom

The underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be communicated an invitation or
inducement to engage in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000, as
amended (the �FSMA�)) received by it in connection with the issue or sale of the shares of common stock offered hereby in
circumstances in which Section 21(1) of the FSMA does not apply to us; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to the
shares of common stock offered hereby in, from or otherwise involving the United Kingdom.

VALIDITY OF COMMON STOCK

The validity of the common stock offered hereby will be passed upon for us by Juliet Stone, our First Vice President and Corporate Counsel.
Certain legal matters will be passed upon for the underwriter by Sullivan & Cromwell LLP, Los Angeles, California.

EXPERTS

The consolidated financial statements of the Company as of December 31, 2008 and 2007 and for each of the three years in the period ended
December 31, 2008, and the effectiveness of the Company�s internal control over financial reporting as of December 31, 2008, incorporated by
reference in our Annual Report on Form 10-K for the year ended December 31, 2008, have been audited by Crowe Horwath LLP, an
independent registered public accounting firm, as set forth in their reports thereon and incorporated therein and herein by reference. Such
consolidated financial statements are incorporated herein by reference in reliance upon such reports given upon the authority of such firm as
experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC under the Securities Act relating to the common stock being offered by this
prospectus supplement. This prospectus supplement is a part of the registration statement, but the registration statement also contains additional
information and exhibits.

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended. Accordingly, we file annual, quarterly
and current reports, proxy statements and other reports, schedules and statements with the SEC. You can read and copy the proxy statements and
reports we filed with the SEC at the SEC�s Public Reference room at 100 F Street, N.E., Washington, D.C. 20549. You may call the SEC�s
toll-free telephone number at 1-800-SEC-0330 if you need further information about the operation of the SEC�s Public Reference Rooms.

Our filings with the SEC, including the registration statement of which this prospectus supplement forms a part, are also available from its
Internet website at http://www.sec.gov. Our common stock is listed on the Nasdaq Global Select Market and our reports can also be inspected at
the offices of the National Association of Securities Dealers at 1735 K Street, N.W., Washington, D.C. 20006.

The information in this prospectus supplement may not contain all of the information that may be important to you. You should read the entire
prospectus supplement and the accompanying prospectus, as well as the documents incorporated by reference in this prospectus supplement or
the accompanying prospectus, before making an investment decision.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC�s rules allow us to incorporate by reference information into this prospectus supplement. This means that we can disclose important
information to you by referring you to another document. Any information referred to in this way is considered part of this prospectus
supplement from the date we file that document. Any reports filed by us with the SEC after the date of this prospectus supplement and before the
date that the offering of our common stock by means of this prospectus supplement is terminated will automatically update and, where
applicable, supersede any information contained in this prospectus supplement or incorporated by reference in this prospectus supplement.

We incorporate by reference in this prospectus supplement the documents listed below and all documents that we file with the SEC after the date
of this prospectus supplement under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, other than, in each
case, any of such documents or information that are deemed to have been furnished and not filed in accordance with the rules of the SEC, except
that our earnings press release attached as Exhibit 99.1 to the Current Report on Form 8-K filed on October 16, 2009 is incorporated herein by
reference:

� Annual Report on Form 10-K for the year ended December 31, 2008;

� Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2009 and June 30, 2009;

� Current Reports on Form 8-K filed on the following dates: March 3, 2009 (excluding the information furnished and not filed under
Item 9.01), March 13, 2009, October 8, 2009 and October 16, 2009; and

� the description of our common stock contained in the Registration Statement on Form 8-A filed on April 22, 2003, including any
amendment or report filed for the purpose of updating that description.

We will provide to each person, including any beneficial owner, to whom a prospectus supplement is delivered, a copy of any or all of the
information that has been or may be incorporated by reference in, but not delivered with, this prospectus supplement. You may request, and we
will provide, a copy of these filings, at no cost to you, by writing or telephoning us at the address shown below. Exhibits to the filings will not be
sent, however, unless those exhibits have specifically been incorporated by reference.

Nara Bancorp, Inc.

3731 Wilshire Boulevard, Suite 1000

Los Angeles, California 90010

Attention: Investor Relations

Telephone: (213) 639-1700

legal@narabank.com
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Prospectus

NARA BANCORP, INC.

$150,000,000
Common Stock

Preferred Stock

Depositary Shares

Warrants

Units

Nara Bancorp may offer to sell one or more of the types of securities listed above from time to time pursuant to this prospectus and a related
prospectus supplement prepared for that offering. We may offer these securities separately or together, in separate series or classes and in
amounts, at prices and on terms described in one or more prospectus supplements. The preferred stock and warrants may be convertible into or
exercisable or exchangeable for equity or debt securities issued by us or by one or more other entities.

We may offer and sell any combination of the securities described in this prospectus and a related prospectus supplement in amounts, at prices
and on terms that we determine at the time of any particular offering, to or through one or more agents, dealers or underwriters, or directly to
purchasers, including through subscription rights offerings, on a continuous or delayed basis.

This prospectus provides a general description of the securities that may be offered. Each time securities are sold, we will provide one or more
supplements to this prospectus that will contain additional information about the specific offering and the terms of the securities being offered.
The supplements may also add, update or change information contained in this prospectus. You should read this prospectus and any
accompanying prospectus supplement carefully before you invest in any of our securities.

Our common stock is traded on the NASDAQ Global Select Market under the symbol �NARA�.

Investing in these securities involves risks. You should carefully review the information provided under the
heading �Risk Factors� in our Annual Report on Form 10-K for the year ended December 31, 2008, which
information is incorporated by reference in this prospectus, and any additional description of risk factors that
may be contained or incorporated by reference in this prospectus or in supplements to this prospectus, for a
discussion of factors you should carefully consider before deciding to invest in these securities.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
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You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus supplement. We
have not authorized any person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not making an offer to sell these securities in any jurisdiction in which such an offer or
sale would not be permitted. You should assume that the information contained in this prospectus, the documents incorporated by
reference in this prospectus and any prospectus supplement are accurate only as of the dates of the respective documents. Our business,
financial condition, results of operation and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, which we refer to as the
SEC, using the SEC�s shelf registration rules. Under the shelf registration rules, using this prospectus, together with a prospectus supplement, we
may sell from time to time, in one or more offerings, on a continuous or delayed basis, the securities described in this prospectus for an
aggregate initial offering price of up to $150,000,000.

In this prospectus, �Nara Bancorp,� �the Company,� �we,� �us,� and �our� refer to Nara Bancorp, Inc., a Delaware corporation, unless the context
otherwise requires. This prospectus provides a general description of the securities we may offer and sell from time to time. Each time we offer
to sell securities under this prospectus, we will provide a prospectus supplement that will contain specific information about the securities
offered and the terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus. This
prospectus does not contain all of the information included in the registration statement. For a complete understanding of the offering of
securities, you should refer to the registration statement relating to this prospectus, including its exhibits, and read this prospectus, the applicable
prospectus supplement and the additional information described below under �Where You Can Find More Information� before making an
investment decision.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any reports,
statements or other information we file with the SEC at its public reference room at 100 F Street, N.E., Washington, D.C. 20549. For further
information regarding the SEC public reference room, you may telephone the SEC at 1-800-SEC-0330. Our filings are also available to the
public without charge on the Internet through the SEC�s website at http://www.sec.gov or the Company�s website at http://www.narabank.com.

Our common stock is listed on the NASDAQ Global Select Market. You may also inspect reports, proxy statements and other information about
us at the offices of the NASDAQ Stock Market, One Liberty Plaza, 165 Broadway, New York, New York 10006.

The SEC allows us to incorporate by reference in this document the information we have filed with it. This means that we can disclose important
business, financial and other information to you by referring you to other documents that have been separately filed with the SEC. All
information incorporated by reference is part of this document, unless and until that information is updated and superseded by the information
contained in this document or any information subsequently incorporated by reference.

We incorporate by reference in this prospectus the documents listed below and all documents that we file with the SEC after the date of this
prospectus under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, other than, in each case, any of such
documents or information that are deemed to have been furnished and not filed in accordance with the rules of the SEC:

� Annual Report on Form 10-K for the year ended December 31, 2008;

� Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2009 and June 30, 2009;

� Current reports on Form 8-K filed on the following dates: March 3, 2009 (excluding the information furnished and not filed under
Item 9.01) and March 13, 2009; and

� The description of our common stock contained in the Registration Statement on Form 8-A filed on April 22, 2003, including any
amendment or report filed for the purpose of updating that description.
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We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the information that
has been or may be incorporated by reference in the prospectus, but not delivered with the prospectus. You may request, and we will provide, a
copy of these filings, at no cost to you, by writing or telephoning us at the address shown below. Exhibits to the filings will not be sent, however,
unless those exhibits have specifically been incorporated by reference.

Nara Bancorp, Inc.

3731 Wilshire Boulevard, Suite 1000

Los Angeles, California 90010

Attention: Investor Relations

Telephone: (213) 639-1700

legal@narabank.com

RISKS AND UNCERTAINTIES RELATING TO FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and any documents incorporated by reference may contain forward-looking statements about the
Company and its subsidiaries. These statements are intended to be covered by the safe harbor for forward-looking statements provided by the
Private Securities Litigation Reform Act of 1995. These statements include statements or descriptions of our beliefs, plans, objectives, goals or
expectations regarding the future financial condition and results of operations or other performance of the Company and its subsidiaries and are
often preceded or followed by, or include, the words �may,� �could,� �should,� �would,� �believe,� �anticipate,� �estimate,� �expect,� �intend,� �plan� or similar
expressions. These forward-looking statements are not guarantees of future performance or conditions, nor should they be relied upon as
representing management�s views as of any subsequent date. They are subject to substantial risks and uncertainties that you should carefully
consider in reading this prospectus and any prospectus supplement. Such risks and uncertainties include, but are not limited to:

� changes in economic and political conditions, including the economic and political effects of the current economic crisis, together
with related bank regulatory or legislative changes, and other major developments, including wars, military actions and terrorist
attacks;

� changes in financial market conditions, nationally or locally in areas in which we conduct our operations, or internationally in areas,
such as Korea, which affect our customers, including without limitation, changes in business formation and growth, commercial and
residential real estate development, real estate prices and the level of international trade;

� changes in interest rates, associated asset/liability repricing risks and liquidity risks, demand for loan products and deposit flows;

� adverse changes in the quality and composition of our loan and securities portfolios and increases in the levels of losses, customer
bankruptcies, claims and assessments;

� changes in fiscal, monetary, regulatory, trade and tax policies and laws, including policies of the U.S. Department of the Treasury
and the Federal Reserve Board;

� our participation or lack of participation in governmental programs implemented under the Emergency Economic Stabilization Act
(�EESA�) and the American Recovery and Reinvestment Act (�ARRA�), including without limitation the U.S. Treasury Department�s
Troubled Asset Relief Program (�TARP�) and Capital Purchase Program, and the Temporary Liquidity Guarantee Program of the
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Federal Deposit Insurance Corporation, and the impact of such programs and related regulations on us and on international, national,
and local economic and financial markets and conditions;

� the impact of the EESA and the ARRA and related rules and regulations on the business operations and competitiveness of the
Company and other participating American financial institutions, including the
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executive compensation limits of these laws, which may impact the ability of the Company and other American financial institutions
to retain and recruit executives and other personnel necessary for their businesses and competitiveness;

� new litigation involving us or changes in our existing litigation;

� success or difficulty in obtaining regulatory approvals, when required;

� increased competitive challenges and expanding product and pricing pressures among financial institutions;

� technological changes, including related costs, and our implementation of new technologies;

� changes in accounting policies or procedures that may be required by the Financial Accounting Standards Board or regulatory
agencies;

� increased costs of deposit insurance and changes with respect to Federal Deposit Insurance Corporation insurance coverage levels;

� credit quality deterioration or pronounced and sustained reduction in real estate values, which could cause increases in our required
provisions for credit losses and reductions in our net earnings; and

� the Company�s ability to complete future acquisitions, to successfully integrate such acquired entities, or to achieve expected benefits,
synergies and/or operating efficiencies within expected time-frames or at all.

If any of these risks or uncertainties materialize, or if any of the assumptions underlying such forward-looking statements proves to be incorrect,
the Company�s results could differ materially from those expressed in, or implied or projected by, such forward-looking statements. We assume
no obligation to update such forward-looking statements.

RISK FACTORS

We have included discussions of cautionary factors describing risks relating to our business and investments in our securities in our Annual
Report on Form 10-K for the year ended December 31, 2008, which is incorporated by reference in this prospectus. See �Where You Can Find
More Information� for an explanation of how to get a copy of this report. Additional risks related to our business or our securities may also be
described in a prospectus supplement. Our subsequent filings with the SEC may contain amended and updated discussions of significant risks as
well. Before purchasing our securities, you should carefully consider the risk factors we describe in any prospectus supplement or in any report
incorporated by reference in this prospectus or such prospectus supplement. The business environment in which we operate, however, is
continually changing. Although we discuss what we believe to be material risks in those risk factor descriptions, additional risks not currently
known to us or that we currently deem not to be material may also impair our business.

USE OF PROCEEDS

Unless the applicable prospectus supplement states otherwise, we expect to use the net proceeds from the sale of our securities for general
corporate purposes, including, among other uses, investments in, or extensions of credit to, our existing or future subsidiaries and the financing
of possible future business acquisitions. Pending such use, we may invest the net proceeds in short-term securities, reduce our short-term
indebtedness or hold the net proceeds in deposit accounts in our subsidiary bank.
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RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our consolidated ratios of earnings to combined fixed charges and preferred stock dividends for each of the periods
indicated.

Six Months Ended
June 30,

2009

Year Ended December 31,

    2008        2007        2006        2005        2004    
Ratios of earnings to combined fixed charges and
preferred

stock dividends:
Excluding interest on deposits * 1.19x 5.41x 8.50x 7.87x 8.14x
Including interest on deposits 0.45x 1.05x 1.69x 1.89x 2.16x 2.65x

* Our fixed charges and preferred stock dividends, excluding interest on deposits, exceeded our earnings by $20.4 million during this period.
We computed the ratios of earnings to combined fixed charges and preferred stock dividends by dividing earnings by the sum of our fixed
charges and dividends accrued on our outstanding preferred stock and related discount accretion. For purposes of computing this ratio, �earnings�
consist of income before provision for income taxes, minority interest and cumulative effect of changes in accounting principles plus fixed
charges. �Fixed charges� consist of the sum of interest expense on indebtedness, including amortization of debt issuance costs, and the portion of
lease expense which we believe is representative of the interest component of lease expense.

GENERAL DESCRIPTION OF OUR CAPITAL STOCK AND RELATED MATTERS

Our certificate of incorporation provides that the total number of shares of all classes of capital stock which we have authority to issue is
50,000,000, of which 40,000,000 shares are designated as common stock, par value $0.001 per share, and 10,000,000 shares are designated as
preferred stock, par value $0.001 per share. The rights of our stockholders are governed by the Delaware General Corporation Law, or DGCL,
our certificate of incorporation and our bylaws. For information on how to obtain copies of our certificate of incorporation and bylaws, see
�Where You Can Find More Information.�

Our capital stock, both common and preferred, constitutes non-withdrawable capital and is not insured by the Federal Deposit Insurance
Corporation. All of the outstanding shares of our common and preferred stock are, and any shares of common or preferred stock issued and sold
pursuant to this prospectus will be, fully paid and nonassessable. Further information concerning the rights of holders of our capital stock in their
respective capacities as such is set forth below with respect to our outstanding Series A Preferred Stock and under the captions �Description of
Common Stock� and �Description of Preferred Stock� herein.

Series A Preferred Stock and Common Stock Warrant Issued to Treasury Department

Our board of directors has designated 67,000 shares of our preferred stock as Fixed Rate Cumulative Perpetual Preferred Stock, Series A, all of
which shares, together with a ten-year warrant to purchase 1,042,531 shares of our common stock, were issued and sold by us to the United
States Department of the Treasury on November 21, 2008 in connection with the Treasury Department�s TARP Capital Purchase Program
established under the Emergency Economic Stabilization Act of 2008. We refer to such preferred stock as the �Series A Preferred Stock� and to
such warrant as the �Warrant.� The following paragraphs summarize the terms of the Series A Preferred Stock and the Warrant. This summary is
not a complete statement of their respective terms and is qualified in its entirety by reference to the certificate of designations for the Series A
Preferred Stock and to the Warrant to Purchase Common Stock of Nara Bancorp, Inc., dated as of November 21, 2008, respectively, which
should be read for complete statements of their terms.
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Series A Preferred Stock

Dividends. Holders of the Series A Preferred Stock are entitled to receive, if, as and when declared by our board of directors or a duly
authorized committee of the board, out of assets legally available therefor, cumulative cash dividends at the rate of 5% per annum on the
liquidation preference of $1,000 per share of Series A Preferred Stock from the date of original issuance to, but excluding, February 15, 2014,
and at the rate of 9% per annum on such liquidation preference thereafter.

Priority. With respect to the payment of the dividends and of amounts to be paid upon liquidation, the Series A Preferred Stock ranks:

� Senior to our common stock and all other equity securities designated as ranking junior to the Series A Preferred Stock; and

� Equally with all other equity securities designated as ranking on a parity with the Series A Preferred Stock, which securities are
referred to as parity stock, with respect to the payment of dividends and distribution of assets upon any liquidation, dissolution or
winding up of the Company.

So long as any shares of Series A Preferred Stock remain outstanding, and unless all accrued and unpaid dividends for all prior dividend periods
have been contemporaneously declared and paid in full (or declared and funds have been set aside for their payment in full), no dividend may be
paid or declared on our common stock or other junior stock, except for dividends payable solely in our common stock. We and our subsidiaries
are also prohibited from purchasing, redeeming or otherwise acquiring for consideration any shares of our common stock or other junior stock
unless we have paid all accrued dividends on the Series A Preferred Stock for all prior periods in full, with certain exceptions, including the
exchange or conversion of junior stock for or into other junior stock or of parity stock for or into other parity stock or junior stock, but in each
case only to the extent that such acquisition is required pursuant to binding contractual agreements entered into before November 21, 2008 or
any subsequent agreement for the accelerated exercise, settlement or exchange thereof for common stock.

If we purchase shares of Series A Preferred Stock from a holder other than the Treasury Department, we must also offer to repurchase a ratable
portion of the Series A Preferred Stock then held by the Treasury Department.

On any dividend payment date for which full dividends on the Series A Preferred Stock and any parity stock are not paid, or declared and funds
set aside for such payment, all dividends paid or declared for payment on that dividend payment date with respect to the Series A Preferred
Stock and any other parity stock shall be declared ratably among the holders of any such shares who have the right to receive dividends, in
proportion to the respective amounts of the undeclared and unpaid dividends relating to the dividend period.

Subject to the foregoing, such dividends, whether payable in cash, stock or otherwise, as may be determined by our board of directors, or a duly
authorized committee of our board of directors, may be declared and paid on our common stock and any other stock ranking equally with or
junior to the Series A Preferred Stock from time to time out of any funds legally available for such payment. The Series A Preferred Stock will
not be entitled to participate in any such dividend.

Redemption. The Series A Preferred Stock may be redeemed, in full or in part, at any time, upon notice to the U.S. Treasury Department and
subject to the approval of the Federal Reserve Board. The required redemption price will be an amount equal to the per share liquidation amount
of the Series A Preferred Stock plus accrued and unpaid dividends up to but excluding the date of redemption. The Series A Preferred Stock is
not subject to any mandatory redemption, sinking fund or similar provisions. Holders of the Series A Preferred Stock have no right to require the
redemption or repurchase of the Series A Preferred Stock. Shares of Series A Preferred Stock that are redeemed, repurchased or otherwise
acquired by us will revert to the status of authorized but unissued shares of our preferred stock.
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Liquidation Rights. In the event of a voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company, the holders
of the Series A Preferred Stock would be entitled to receive an amount per share, referred to as the total liquidation amount, which is equal to the
fixed liquidation preference of $1,000 per share, plus any accrued and unpaid dividends, whether or not declared, to the date of payment.
Holders of the Series A Preferred Stock would be entitled to receive the total liquidation amount out of our assets, if any, that are available for
distribution to shareholders, after payment or provision for payment of our debts and other liabilities but before any distribution of assets is made
to holders of our common stock or to any other stock ranking, as to that distribution, junior to the Series A Preferred Stock.

If our assets are not sufficient to pay the total liquidation amount in full to all holders of Series A Preferred Stock and all holders of any shares of
outstanding parity stock, the amounts paid to the holders of the Series A Preferred Stock and other shares of parity stock will be paid pro rata in
accordance with the respective total liquidation amounts for those holders. If the total liquidation amount per share of Series A Preferred Stock
has been paid in full to all holders of Series A Preferred Stock and other shares of parity stock, the holders of our common stock and any other
shares ranking, as to that distribution, junior to the Series A Preferred Stock will be entitled to receive all of our remaining assets according to
their respective rights and preferences.

Voting Rights. The holders of the Series A Preferred Stock do not have any voting rights, except as indicated below or as otherwise required by
law. The holders of Series A Preferred Stock, together with the holders of any outstanding parity stock with like voting rights (which parity
stock is referred to a voting parity stock) voting as a single class, will be entitled to elect two additional members of our board of directors if
dividends on the Series A Preferred Stock have not been paid for an aggregate of six quarterly dividend periods or more, whether or not
consecutive. In such event, the authorized number of our directors then constituting our board of directors will be increased by two and the
holders of the Series A Preferred Stock and any voting parity stock will be entitled to elect such directors at the next annual meeting and at each
subsequent annual meeting until all accrued and unpaid dividends for all past dividend periods have been paid in full, provided that the election
of any such director will be subject to the qualification that the election would not cause us to violate the corporate governance requirements of
the NASDAQ Stock Market (or any other exchange on which our securities may then be listed) that listed companies must have a majority of
independent directors.

So long as any shares of Series A Preferred Stock are outstanding, in addition to any other vote or consent of shareholders required by law or by
our certificate of incorporation, the vote or consent of the holders of at least 66 2/ 3% of the shares of Series A Preferred Stock at the time
outstanding, voting separately as a single class, will be necessary to effect or validate:

� Any amendment or alteration of our certificate of incorporation to authorize, create or increase the authorized amount of, or any
issuance of any shares of, or any securities convertible into or exchangeable or exercisable for shares of, any class or series of capital
stock ranking senior to the Series A Preferred Stock with respect to the payment of dividends or the distribution of assets on any
liquidation, dissolution or winding up of the Company;

� Any amendment, alteration or repeal of any provision of the certificate of designations for the Series A Preferred Stock that
would affect adversely the rights, preferences, privileges or voting powers of the Series A Preferred Stock; or

� Any consummation of a binding share exchange or reclassification involving the Series A Preferred Stock or of a merger or
consolidation of the Company with another entity, unless the shares of the Series A Preferred Stock remain outstanding following
any such transaction or, if the Company is not the surviving entity, are converted into or exchanged for preference securities and, in
either such case, such remaining outstanding shares of Series A Preferred Stock or preference securities have rights, preferences,
privileges and voting powers that are not materially less favorable than the rights, preferences, privileges or voting powers of the
Series A Preferred Stock, taken as a whole.
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Warrant

The Warrant may be exercised at any time on or prior to November 21, 2018. The Warrant is initially exercisable for the purchase of up to
1,042,531 shares of our common stock. This maximum purchase amount will be reduced by 50% to 521,266 shares of our common stock if we
complete one or more qualified equity offerings on or prior to December 31, 2009 that result in our receipt of aggregate gross proceeds of not
less than $67,000,000. The initial exercise price for the purchase of shares of our common stock pursuant to the Warrant is $9.64 per share. The
exercise price may be paid either by the withholding of the number of shares of our common stock issuable upon exercise of the Warrant that is
equal to the value of the aggregate exercise price of the Warrant determined by reference to the market price of our common stock on the trading
day in which the Warrant is exercised or, if agreed by us and the warrantholder, by the payment of cash equal to the aggregate exercise price.

The number of shares for which the Warrant may be exercised and the exercise price will be proportionately adjusted in the event we pay
dividends or make distributions on our common stock, other than ordinary cash dividends, or subdivide, combine or reclassify outstanding
shares of our common stock. Until the earlier of November 21, 2011 and the date the Treasury Department no longer holds the Warrant (and
other than in certain permitted transactions described below), if we issue any shares of our common stock, or securities convertible or
exercisable into our common stock, for less than 90% of the market price of the common stock on the last trading day prior to pricing such
shares, then the number of shares of our common stock into which the Warrant is exercisable and the exercise price will be adjusted. Permitted
transactions include issuances:

� As consideration for or to fund the acquisition of businesses and/or related assets;

� In connection with employee benefit plans and compensation related arrangements in the ordinary course and consistent with past
practice approved by our board of directors;

� In connection with public or broadly marketed offerings and sales of common stock or convertible securities for cash conducted by
us or our affiliates pursuant to registration under the Securities Act of 1933 or Rule 144A of the SEC thereunder on a basis consistent
with capital-raising transactions by comparable financial institutions; and

� In connection with the exercise of preemptive rights on terms existing as of November 21, 2008.
If we effect a pro rata repurchase of our common stock, both the number of shares issuable upon exercise of the Warrant and the exercise price
will be adjusted.

In the event of a merger, consolidation or similar transaction involving the Company and requiring shareholder approval, the Warrant holder�s
right to receive shares of our common stock upon exercise of the Warrant will be converted into the right to receive on exercise of the Warrant
the consideration that would have been payable to the Warrant holder with respect to the shares of our common stock for which the Warrant may
be exercised, as if the Warrant had been exercised prior to such merger, consolidation or similar transaction.

Following redemption in whole of the Series A Preferred Stock held by the Treasury Department, or the transfer by the Treasury Department of
all of the Series A Preferred Stock to one or more third parties that are not affiliated with it, we have the right to repurchase the Warrant and any
securities issued to the Treasury Department pursuant to the Warrant, in whole or in part, at the fair market value thereof. Such fair market value
will be determined through procedures specified in the agreement we entered into in connection with the issuance and sale of the Series A
Preferred Stock and the Warrant to the Treasury Department.

Limitation of Liability and Indemnification Matters

Our certificate of incorporation provides that a director of the Company shall not be liable to the Company or its stockholders for monetary
damages for breach of fiduciary duty as a director, except to the extent that such exemption from liability or limitation thereof is not permitted
under Delaware law. Our bylaws also provide that,
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upon compliance with certain requirements, the Company shall indemnify any person made or threatened to be made a party to any action, suit
or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person or such person�s testator or intestate
is or was a director, officer or employee of the Company or serves or served at the request of the Company as a director, officer or employee of
any other enterprise. Expenses, including attorneys� fees, incurred by any such person in defending any such action, suit or proceeding shall be
paid or reimbursed by the Company, with certain exceptions, promptly upon receipt by the Company of an undertaking by or on behalf of the
person to repay such expenses if it shall ultimately be determined that the person is not entitled to be indemnified by the Company. The bylaws
do not limit the power of the Company or its board of directors to provide other indemnification and expense reimbursement rights to directors,
officers, employees, agents and other persons or otherwise pursuant to the bylaws.

DESCRIPTION OF COMMON STOCK

Each share of our common stock has the same relative rights as, and is identical in all respects with, each other share of our common stock. The
following summary description of our common stock does not purport to be complete and is qualified in its entirety by reference to our
certificate of incorporation and bylaws, as well as the DGCL.

Voting Rights. Holders of our common stock are entitled to one vote per share on all matters requiring stockholder action, including, but not
limited to, the election of directors and are not entitled to cumulate their votes for the election of directors.

Dividends. Holders of our common stock may receive dividends when, as and if declared by our board of directors out of funds legally available
for the payment of dividends, subject to any restrictions imposed by regulatory authorities and the payment of any preferential amounts to which
any class of preferred stock may be entitled. The Company agreed in connection with the issuance of its Series A Preferred Stock to the Treasury
Department that it would not pay cash dividends on its common stock at a quarterly rate greater than $0.0275 per share. On March 18, 2009, the
Company announced that it has suspended its policy of paying quarterly cash dividends to preserve capital and to provide the Company with
increased flexibility to invest in its business. The Company intends to consider reinstating payment of cash dividends on its common stock when
economic conditions improve. Our ability to pay dividends at such time will be subject to statutory and regulatory limitations applicable to us or
to our subsidiary bank.

We are incorporated in Delaware and are governed by the DGCL. Delaware law allows a corporation to pay dividends only out of surplus, as
determined under Delaware law or, if there is no such surplus, out of net profits for the fiscal year in which the dividend is declared and for the
preceding fiscal year. Under Delaware law, however, we cannot pay dividends out of net profits if, after we pay the dividend, our capital would
be less than the capital represented by the outstanding stock of all classes having a preference upon the distribution of our assets.

As a bank holding company, our ability to pay dividends is affected by the ability of our bank subsidiary to pay dividends to us. Our bank
subsidiary, Nara Bank, is a California state-chartered bank that is a member bank of the Federal Reserve System and is subject to restrictions
under both federal and state laws and regulations which limit its ability to transfer funds to the Company through cash dividends or through
intercompany loans or advances. Under federal law and regulations Nara Bank may not, without the approval of the Federal Reserve Board, pay
dividends exceeding its net income for its current fiscal year and its two preceding fiscal years, less the sum of dividends paid during such
periods and any transfers required by the Federal Reserve Board or required to be made for the retirement of preferred stock. A California state
bank may declare a dividend without the approval of the California Department of Financial Institutions, or DFI, as long as the total dividends
declared in a calendar year do not exceed the lesser of the bank�s retained earnings or the total of its net income for the three fiscal years
preceding the dividend declaration, less any dividends paid during that period. In
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addition to these statutory and regulatory limitations, as a matter of general bank regulatory policy the Federal Reserve Board discourages the
payment of dividends on common stock by bank holding companies and by banks that are members of the Federal Reserve System in amounts
exceeding the paying entity�s net income available to common stockholders for the preceding four fiscal quarters or if the paying entity�s
prospective rate of earnings retention is not consistent with its capital needs and current and prospective financial condition.

Liquidation Preference. Holders of our common stock are not entitled to a liquidation preference in respect of those shares. Upon liquidation,
dissolution or winding up of the Company, the holders of our common stock would be entitled to share ratably in all assets remaining after the
payment of all liabilities of the Company and of all preferential amounts to which any preferred stock may be entitled.

Other Matters. The holders of our common stock have no preemptive or other subscription rights. Our common stock is not subject to call or
redemption.

Transfer Agent. The transfer agent for our common stock is BNY Shareowner Services.

Restrictions on Ownership of Our Common Stock. The Bank Holding Company Act of 1956 requires any �bank holding company� (as defined
in that Act) to obtain the approval of the Board of Governors of the Federal Reserve System prior to acquiring more than 5% of our outstanding
common stock. Any corporation or other company that becomes a holder of 25% or more of our outstanding common stock, or 10% or more of
our common stock under certain circumstances, would be subject to regulation as a bank holding company under the Bank Holding Company
Act. In addition, any person other than a bank holding company may be required to obtain prior approval of the Federal Reserve Board to
acquire 10% or more of our outstanding common stock under the Change in Bank Control Act of 1978. Under the California Financial Code, the
approval of the DFI is required for any person to acquire control, directly or indirectly, of a California state bank or its holding company. For
this purpose a person is deemed to have acquired control of a bank or holding company if the person, directly or indirectly, has the power to vote
25% or more of the voting power of the bank or holding company or to direct or to cause the direction of the management and policies of the
bank or holding company. Further, a person who directly or indirectly owns or controls 10% or more of the outstanding voting stock of a bank or
holding company or other company is presumed, subject to final determination by the DFI, to control that bank, holding company or other
company.

DESCRIPTION OF PREFERRED STOCK

The following description summarizes the general terms and provisions of the preferred stock that we may offer pursuant to this prospectus. The
prospectus supplement for any particular offering of preferred stock will describe the specific terms of the series of the preferred stock offered
through that prospectus supplement. Those terms may differ from the terms discussed below. Any series of preferred stock we will issue will be
governed by our certificate of incorporation, including the certificate of designations that we will file with the Delaware Secretary of State to
establish the rights, preferences, privileges and other terms of that series of preferred stock, and our bylaws. We will file a copy of the form of
certificate of designations for each series of preferred stock to be offered hereunder with the SEC and incorporate it by reference as an exhibit to
our registration statement at or before the time we issue any preferred stock of that series.

General

Shares of preferred stock may be issued in one or more series, from time to time, as determined by the board of directors, and the board of
directors is expressly authorized, without stockholder approval, to fix by resolution the designations and the powers, preferences and rights, and
the qualifications, limitations and restrictions, of the shares of each series of preferred stock, including without limitation the following:

� the distinctive serial designation of such series which shall distinguish it from other series;

� the number of shares included in such series;
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� the dividend rate (or method of determining such rate) payable to the holders of the shares of such series, any conditions upon which
such dividends shall be paid and the date or dates upon which such dividends shall be payable;

� whether dividends on the shares of such series shall be cumulative and, in the case of shares of any series having cumulative
dividend rights, the date or dates or method of determining the date or dates from which dividends on the shares of such series shall
be cumulative;

� the amount or amounts which shall be payable out of the assets of the Company to the holders of the shares of such series upon
voluntary or involuntary liquidation, dissolution or winding up the Company, and the relative rights of priority, if any, of payment of
the shares of such series;

� the price or prices at which, the period or periods within which and the terms and conditions upon which the shares of such series
may be redeemed, in whole or in part, at the option of the Company or at the option of the holder or holders thereof or upon the
happening of a specified event or events;

� the obligation, if any, of the Company to purchase or redeem shares of such series pursuant to a sinking fund or otherwise and the
price or prices at which, the period or periods within which and the terms and conditions upon which the shares of such series shall
be redeemed or purchased, in whole or in part, pursuant to such obligation;

� whether or not the shares of such series shall be convertible or exchangeable, at any time or times at the option of the holder or
holders thereof or at the option of the Company or upon the happening of a specified event or events, into shares of any other class or
classes or any other series of the same or any other class or classes of stock of the Company, and the price or prices or rate or rates of
exchange or conversion and any adjustments applicable thereto; and

� whether or not the holders of the shares of such series shall have voting rights, in addition to the voting rights provided by law, and if
so the terms of such voting rights, except that our board is not authorized under our certificate of incorporation to provide voting
rights greater than one vote per share to any series of preferred stock, other than voting rights in the case of convertible preferred
stock entitling a holder thereof to vote shares of such series of preferred stock as if such shares had been converted into common
stock.

The board of directors� ability to authorize, without stockholder approval, the issuance of preferred stock with conversion and other rights may
adversely affect the rights of holders of our common stock or other series of preferred stock that may be outstanding.

Subject to the rights of the holders of any series of preferred stock, the number of authorized shares of any class or series of preferred stock may
be increased or decreased (but not below the number of shares thereof then outstanding) by the board of directors.

As described under �Description of Depositary Shares� below, we may elect to offer depositary shares represented by depositary receipts. If we so
elect, each depositary share will represent a fractional interest, to be specified in the applicable prospectus supplement, in a share of preferred
stock. If we issue depositary shares representing interests in preferred stock, those shares of preferred stock will be deposited with a depositary.

Specific Terms of a Series of Preferred Stock

The preferred stock we may offer will be issued in one or more series. When we issue shares of preferred stock, they will be fully paid and
nonassessable. This means you will have paid the full purchase price for your shares of preferred stock and you will not be assessed any
additional amount for your stock. Their par value or liquidation preference, however, will not be indicative of the price at which the shares of
preferred stock will actually trade after their issue. If necessary, the applicable prospectus supplement will provide a description of U.S. Federal
income tax consequences relating to the purchase and ownership of the series of preferred stock offered by that prospectus supplement.

Edgar Filing: NARA BANCORP INC - Form 424B3

Table of Contents 49



10

Edgar Filing: NARA BANCORP INC - Form 424B3

Table of Contents 50



Table of Contents

The preferred stock will have the dividend, liquidation, redemption, voting and conversion rights described in the applicable prospectus
supplement. You should read the prospectus supplement relating to the particular series of the preferred stock it offers for specific terms,
including:

� the title, stated value and liquidation preference of the preferred stock and the number of shares offered;

� the initial public offering price at which we will issue the preferred stock;

� the dividend rate or rates, or method of calculation of dividends, the dividend periods, the dates on which dividends will be payable
and whether the dividends will be cumulative or noncumulative and, if cumulative, the dates from which the dividends will start to
cumulate;

� any redemption or sinking fund provisions;

� any conversion provisions;

� whether we have elected to offer depositary shares as described under �Description of Depositary Shares� below; and

� any additional dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges, limitations and restrictions.
Rank. Any series of preferred stock could rank senior, equal or junior to our other capital stock, as may be described in a prospectus
supplement, as long as our certificate of incorporation so permits.

Dividend. Holders of each series of preferred stock will be entitled to receive dividends if so specified in the applicable certificate of
designations when, as and if declared by our board of directors, from funds legally available for the payment of dividends. The rates and dates of
payment of dividends for each series of preferred stock will be stated in the applicable prospectus supplement. Dividends will be payable to
holders of record of preferred stock as they appear on our books on the record dates fixed by our board of directors. Dividends on any series of
preferred stock may be cumulative or noncumulative, as set forth in the applicable prospectus supplement. For legal and regulatory restrictions
on our ability to pay dividends, please see the information under the heading �Description of Common Stock�Dividends�.

Redemption. Subject to receipt of prior approval by the Board of Governors of the Federal Reserve System or other regulatory authority, if
required, we may redeem all or part of a series of preferred stock and that series may be subject to mandatory redemption under a sinking fund
or otherwise, as described in the applicable prospectus supplement. Redeemed shares of preferred stock will become authorized but unissued
shares of preferred stock or preference stock, as the case may be, that we may issue in the future. The terms, if any, on which shares of preferred
stock of a series may be redeemed will be discussed in the applicable prospectus supplement.

Conversion or Exchange Rights. The prospectus supplement relating to any series of preferred stock that is convertible, exercisable or
exchangeable will state the terms on which shares of that series are convertible into or exercisable or exchangeable for shares of common stock,
another series of preferred stock or other securities of the Company or debt or equity securities of one or more entities.

Liquidation Preference. Upon any voluntary or involuntary liquidation, dissolution or winding up of the Company, holders of each series of
preferred stock will be entitled to receive distributions upon liquidation in the amount described in the applicable prospectus supplement, plus an
amount equal to any accrued and unpaid dividends. These distributions will be made before any distribution is made on any securities ranking
junior to the preferred stock with respect to liquidation, including our common stock. If the liquidation amounts payable relating to the preferred
stock of any series and any other securities ranking on a parity regarding liquidation rights are not paid in full, the holders of the preferred stock
of that series and the other securities will share in any distribution of our available assets on a ratable basis in proportion to the full liquidation
preferences of each
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security. Unless the applicable prospectus supplement states otherwise, holders of our preferred stock will not be entitled to any other amounts
from us after they have received their full liquidation preference.

Voting Rights. The holders of preferred stock of each series will have no voting rights, except:

� as stated in the certificate of designations establishing the series and described in the applicable prospectus supplement; or

� as required by applicable law.
If we designate a series of preferred stock as having voting rights, with certain exceptions in the case of voting rights limited to protection of the
rights of holders of a series of preferred stock, such preferred stock will be a voting security for purposes of the Bank Holding Company Act.
Preferred stock providing holders the right to elect one or more directors in the event dividends are not paid is also treated as such voting stock
during the period of any dividend arrearage that results in such voting rights coming into effect. Any holder of more than 25% of a class of our
voting securities, or less than 25% if the holder otherwise exercises a �controlling influence� over us, would be subject to regulation as a bank
holding company under the Bank Holding Company Act. In addition, an existing bank holding company would need to obtain the Federal
Reserve Board�s approval before acquiring 5% or more of any class of our voting securities. Separately, under the Change in Bank Control Act,
any �person,� including an individual or a company that is not a bank holding company, may need to obtain the Federal Reserve Board�s approval
before acquiring 10% or more of any class of our voting securities, depending on the factual circumstances as determined by the Federal Reserve
Board.

No Other Rights. The shares of a series of preferred stock will not have any preferences, voting powers or relative, participating, optional or
other special rights except:

� as discussed in the applicable prospectus supplement;

� as provided in our certificate of incorporation (including any certificate of designations); and

� as otherwise required by applicable law.
Transfer Agent. The transfer agent for each series of preferred stock will be named and described in the prospectus supplement for that series.

DESCRIPTION OF DEPOSITARY SHARES

The following description summarizes some of the provisions of the deposit agreement that will govern any depositary shares we may offer,
including the depositary shares themselves and the depositary receipts. This information may not be complete in all respects and is qualified
entirely by reference to the relevant deposit agreement and depositary receipt with respect to the depositary shares relating to any particular
series of preferred stock. We will file the applicable forms of deposit agreement and depositary receipt with the SEC and incorporate them by
reference as exhibits to our registration statement at or before the time we issue any depositary shares. The specific terms of any depositary
shares we may offer will be described in the applicable prospectus supplement. If so described in the applicable prospectus supplement, the
terms of that series of depositary shares may differ from the general description of terms presented below.

General

We may offer fractional interests in shares of our preferred stock, rather than full shares of preferred stock. If we do, we will provide for the
issuance by a depositary to the public of receipts for depositary shares, each of which will represent a fractional interest in a share of a particular
series of preferred stock.
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The shares of any series of preferred stock underlying the depositary shares will be deposited under a separate deposit agreement between us and
a bank or trust company having its principal office in the United States and having a combined capital and surplus of such amount as may be set
forth in the applicable prospectus supplement, which we refer to in this section as the depositary. We will name the depositary in the applicable
prospectus supplement. Subject to the terms of the deposit agreement, each owner of a depositary share will have a fractional interest in all the
rights and preferences of the preferred stock underlying the depositary share. Those rights include any dividend, voting, redemption, conversion
or liquidation rights.

The depositary shares will be evidenced by depositary receipts issued under the deposit agreement. If you purchase fractional interests in shares
of the related series of preferred stock, you will receive depositary receipts as described in the applicable prospectus supplement.

Unless we specify otherwise in the applicable prospectus supplement, you will not be entitled to receive the whole shares of preferred stock
underlying the depositary shares.

Specific Terms of Depositary Shares

Dividends. The depositary will distribute all cash dividends or other cash distributions in respect of the preferred stock underlying the depositary
shares to each record depositary shareholder based on the number of the depositary shares owned by that holder on the relevant record date. The
depositary will distribute only that amount which can be distributed without attributing to any depositary shareholders a fraction of one cent, and
any balance not so distributed will be added to and treated as part of the next sum received by the depositary for distribution to record depositary
shareholders.

If there is a distribution other than in cash, the depositary will distribute property to the entitled record depositary shareholders, unless the
depositary determines that it is not feasible to make that distribution. In that case the depositary may, with our approval, adopt the method it
deems equitable and practicable for making that distribution, including any sale of property and distribution of the net proceeds from this sale to
the concerned holders.

The deposit agreement will also contain provisions relating to how any subscription or similar rights offered by us to holders of the preferred
stock will be made available to the holders of depositary shares.

Conversion or Exchange Rights. If any series of preferred stock underlying the depositary shares is subject to conversion or exchange, the
applicable prospectus supplement will describe the rights or obligations of each record holder of depositary receipts to convert or exchange the
depositary shares.

Redemption. If the series of the preferred stock underlying the depositary shares is subject to redemption, all or a part of the depositary shares
will be redeemed from the redemption proceeds of that series of the preferred stock held by the depositary. The redemption price per depositary
share will bear the same relationship to the redemption price per share of preferred stock that the depositary share bears to the underlying
preferred stock. Whenever we redeem preferred stock held by the depositary, the depositary will redeem, as of the same redemption date, the
number of depositary shares representing the preferred stock redeemed. If less than all the depositary shares are to be redeemed, the depositary
shares to be redeemed will be selected by lot or pro rata as determined by the depositary.

After the date fixed for redemption, the depositary shares called for redemption will no longer be outstanding. When the depositary shares are no
longer outstanding, all rights of the holders will cease, except the right to receive money or other property that the holders of the depositary
shares were entitled to receive upon the redemption. Payments will be made when holders surrender their depositary receipts to the depositary.
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Voting Rights. When the depositary receives notice of any meeting at which the holders of the preferred stock may vote, the depositary will
mail information about the meeting contained in the notice, and any accompanying proxy materials, to the record holders of the depositary
shares relating to the preferred stock. Each record holder of such depositary shares on the record date, which will be the same date as the record
date for the preferred stock, will be entitled to instruct the depositary as to how the preferred stock underlying the holder�s depositary shares
should be voted.

Taxation. Owners of depositary shares will be treated for U.S. federal income tax purposes as if they were owners of the preferred stock
represented by the depositary shares. If necessary, the applicable prospectus supplement will provide a description of U.S. Federal income tax
consequences relating to the purchase and ownership of the depositary shares and the preferred stock represented by the depositary shares.

Amendment and Termination of the Deposit Agreement. The form of depositary receipt evidencing the depositary shares and any provision
of the deposit agreement may be amended by agreement between us and the depositary at any time. However, certain amendments as specified
in the applicable prospectus supplement will not be effective unless approved by the record holders of at least a majority of the depositary shares
then outstanding. A deposit agreement may be terminated by us or the depositary only if:

� all outstanding depositary shares relating to the deposit agreement have been redeemed; or

� there has been a final distribution on the preferred stock of the relevant series in connection with our liquidation, dissolution or
winding up of our business and the distribution has been distributed to the holders of the related depositary shares.

Charges of Depositary. We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay associated charges of the depositary for the initial deposit of the preferred stock and any redemption of the preferred
stock. Holders of depositary shares will pay transfer and other taxes and governmental charges and any other charges that are stated to be their
responsibility in the deposit agreement.

Resignation and Removal of Depositary. The depositary may resign at any time by delivering notice to us. We may also remove the depositary
at any time. Resignations or removals will take effect when a successor depositary is appointed and it accepts the appointment.

DESCRIPTION OF WARRANTS

The following description of warrants that we may issue does not purport to be complete and is qualified in its entirety by reference to the
description of any particular series of warrants that will be contained in an applicable prospectus supplement.

We may offer warrants by means of this prospectus for the purchase of our common stock, preferred stock or depositary shares. We may issue
warrants separately or together with any other securities offered by means of this prospectus, and the warrants may be attached to or separate
from such securities. Each series of warrants will be issued under a separate warrant agreement that will be entered into between us and a
warrant agent specified therein. The warrant agent will act solely as our agent in connection with the warrants of such series and will not assume
any obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants.

The applicable prospectus supplement will describe the following terms, where applicable, of the warrants in respect of which this prospectus is
being delivered:

� the title and issuer of the warrants;

� the aggregate number of warrants;
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� the designation, amount and terms of the securities purchasable upon exercise of the warrants;

� the designation and terms of the other securities with which the warrants are issued and the number of warrants issued with each such
security;

� if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the warrants will be separately
transferable;

� the price or prices at which and currency or currencies in which the securities purchasable upon exercise of the warrants may be
purchased;

� the date on which the right to exercise the warrants shall commence and the date on which such right shall expire;

� the minimum or maximum amount of warrants that may be exercised at any one time;

� information with respect to book-entry procedures, if any;

� a discussion of certain U.S. federal income tax considerations; and

� any other material terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.

DESCRIPTION OF UNITS

We may issue units comprised of one or more shares of common stock, shares of preferred stock, depositary shares, warrants or rights in any
combination. The terms of each unit will be such that the holder of the unit is also the holder of each security included in the unit. Thus, the
holder of a unit will have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may
provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a specified date.

The applicable prospectus supplement will describe:

� the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances
those securities may be held or transferred separately;

� any provisions of the governing unit agreement that differ from those described herein; and

� any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units.
Issuance in Series

We may issue units in such amounts and in as many distinct series as we determine. We may also reopen a previously issued series of units and
issue additional units of that series. Most of the financial and other specific terms of a series will be described in the applicable prospectus
supplement. Those terms may vary from the terms described herein.
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We will issue the units under one or more unit agreements to be entered into between us and a bank or other financial institution, as unit agent.
We may add, replace or terminate unit agents from time to time. We will identify the unit agreement under which each series of units will be
issued and the unit agent under that agreement in the applicable prospectus supplement.
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The following provisions will generally apply to all unit agreements, unless otherwise stated in the applicable prospectus supplement.

Enforcement of Rights. The unit agent under a unit agreement will act solely as our agent in connection with the units issued under that
agreement. The unit agent will not assume any obligation or relationship of agency or trust for or with any holders of those units or of the
securities comprising those units. The unit agent will not be obligated to take any action on behalf of those holders to enforce or protect their
rights under the units or the included securities.

Except as indicated in the next paragraph, a holder of a unit may, without the consent of the unit agent or any other holder, enforce its rights as
holder under any security included in the unit, in accordance with the terms of that security and the indenture, deposit agreement, warrant
agreement, rights agreement or other instrument under which that security is issued. Those terms are described elsewhere in this prospectus
under the sections relating to common stock, preferred stock, depositary shares and warrants, as relevant.

Notwithstanding the foregoing, a unit agreement may limit or otherwise affect the ability of a holder of units issued under that agreement to
enforce its rights, including any right to bring a legal action, with respect to those units or any securities that are included in those units.
Limitations of this kind will be described in the applicable prospectus supplement.

Modification Without Consent of Holders. We and the applicable unit agent may amend any unit or unit agreement without the consent of any
holder:

� to cure any ambiguity;

� to correct or supplement any defective or inconsistent provision; or

� to make any other change that we believe is necessary or desirable and will not adversely affect the interests of the affected holders
in any material respect.

We will not need any approval to make changes that affect only units to be issued after the changes take effect. We may also make changes that
do not adversely affect a particular unit in any material respect, even if they adversely affect other units in a material respect. We will need only
to obtain any required approvals from the holders of the affected units. We will not need to obtain the approval of the holder of the unaffected
unit.

Modification With Consent of Holders. We may not amend any particular unit or a unit agreement with respect to any particular unit unless
we obtain the consent of the holder of that unit, if the amendment would:

� impair any right of the holder to exercise or enforce any right under a security included in the unit if the terms of that security require
the consent of the holder to any changes that would impair the exercise or enforcement of that right; or

� reduce the percentage of outstanding units or any series or class the consent of whose holders is required to amend that series or
class, or the applicable unit agreement with respect to that series or class, as described below.

Any other change to a particular unit agreement and the units issued under that agreement would require the following approval:

� If the change affects only the units of a particular series issued under that agreement, the change must be approved by the holders of
a majority of the outstanding units of that series; or
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of all outstanding units of all series affected by the change, with the units of all the affected series voting together as one class for
this purpose.

16

Edgar Filing: NARA BANCORP INC - Form 424B3

Table of Contents 60



Table of Contents

These provisions regarding changes with majority approval will also apply to changes affecting any securities issued under a unit agreement, as
the governing document.

In each case, the required approval must be given by written consent.

Unit Agreements Will Not Be Qualified Under Trust Indenture Act. No unit agreement will be qualified as an indenture, and no unit agent
will be required to qualify as a trustee, under the Trust Indenture Act. Therefore, holders of units issued under unit agreements will not have the
protections of the Trust Indenture Act with respect to their units.

Mergers and Similar Transactions Permitted; No Restrictive Covenants or Events of Default

The unit agreements will not restrict our ability to merge or consolidate with, or sell our assets to, another corporation or other entity or to
engage in any other transactions. If at any time we merge or consolidate with, or sell our assets substantially as an entirety to, another
corporation or other entity, the successor entity will succeed to and assume our obligations under the unit agreements. We will then be relieved
of any further obligation under these agreements.

The unit agreements will not include any restrictions on our ability to put liens on our assets, including our interests in our subsidiaries, nor will
they restrict our ability to sell our assets. The unit agreements also will not provide for any events of default or remedies upon the occurrence of
any events of default.

Governing Law

The unit agreements and the units will be governed by New York law.

Form, Exchange and Transfer

We will issue each unit in global, book-entry, form only, unless otherwise specified in the applicable prospectus supplement. Units in book-entry
form will be represented by a global security registered in the name of a depositary, which will be the holder of all the units represented by the
global security. Those who own beneficial interests in a unit will do so through participants in the depositary�s system, and the rights of these
indirect owners will be governed solely by the applicable procedures of the depositary and its participants. We describe book-entry securities
below under �Legal Ownership and Book-Entry Issuance.�

In addition, we will issue each unit in registered form, unless we state otherwise in the applicable prospectus supplement.

Each unit and all securities comprising the unit will be issued in the same form.

If we issue any units in registered, non-global form, the following will apply to them:

� The units will be issued in the denominations stated in the applicable prospectus supplement. Holders may exchange their units for
units of smaller denominations or combined into fewer units of larger denominations, as long as the total amount is not changed.

� Holders may exchange or transfer their units at the office of the unit agent. Holders may also replace lost, stolen, destroyed or
mutilated units at that office. We may appoint another entity to perform these functions or perform them ourselves.

� Holders will not be required to pay a service charge to transfer or exchange their units, but they may be required to pay for any tax or
other governmental charge associated with the transfer or exchange. The transfer or exchange, and any replacement, will be made
only if our transfer agent is satisfied with the holder�s proof of legal ownership. The transfer agent may also require an indemnity
before replacing any units.
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� If we have the right to redeem, accelerate or settle any units before their maturity, and we exercise our right as to less than all those
units or other securities, we may block the exchange or transfer of those units during the period beginning 15 days before the day we
mail the notice of exercise and ending on the day of that mailing, in order to freeze the list of holders to prepare the mailing. We may
also refuse to register transfers of or exchange any unit selected for early settlement, except that we will continue to permit transfers
and exchanges of the unsettled portion of any unit being partially settled. We may also block the transfer or exchange of any unit in
this manner if the unit includes securities that are or may be selected for early settlement.

Only the depositary will be entitled to transfer or exchange a unit in global form, since it will be the sole holder of the unit.

LEGAL OWNERSHIP AND BOOK-ENTRY ISSUANCE

We may issue securities in registered form or in the form of one or more global securities. We describe global securities in greater detail below.
We refer to those persons who have securities registered in their own names on the books that we or any applicable depositary or warrant agent
maintain for this purpose as the �holders� of those securities. These persons are the legal holders of the securities. We refer to those persons who,
indirectly through others, own beneficial interests in securities that are not registered in their own names, as �indirect holders� of those securities.
As we discuss below, indirect holders are not legal holders, and investors in securities issued in book-entry form or in street name will be
indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, which we will specify in the applicable prospectus supplement. This means securities may be
represented by one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of other
financial institutions that participate in the depositary�s book-entry system. These participating institutions, which are referred to as participants,
in turn, hold beneficial interests in the securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Global securities will be registered in the
name of the depositary or its participants. Consequently, for global securities, we will recognize only the depositary as the holder of the
securities, and we will make all payments on the securities to the depositary. The depositary passes along the payments it receives to its
participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary and its participants do so
under agreements they have made with one another or with their customers; they are not obligated to do so under the terms of the securities.

As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial interests in a global security,
through a bank, broker or other financial institution that participates in the depositary�s book-entry system or holds an interest through a
participant. As long as the securities are issued in global form, investors will be indirect holders, and not legal holders, of the securities.

Street Name Holders

We may issue securities that are not issued in global form or terminate a global security. In these cases, investors may choose to hold their
securities in their own names or in �street name.� Securities held by an investor in street name would be registered in the name of a bank, broker or
other financial institution that the investor chooses, and the investor would hold only a beneficial interest in those securities through an account
he or she maintains at that institution.
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For securities held in street name, we or any applicable depositary will recognize only the intermediary banks, brokers and other financial
institutions in whose names the securities are registered as the holders of those securities, and we or any such depositary will make all payments
on those securities to them. These institutions pass along the payments they receive to their customers who are the beneficial owners, but only
because they agree to do so in their customer agreements or because they are legally required to do so. Investors who hold securities in street
name will be indirect holders, not legal holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of any applicable depositary or warrant agent or other third party employed by us or any of the
foregoing, are owed only to the legal holders of the securities. We do not have obligations to investors who hold beneficial interests in global
securities, in street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect holder of a security
or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice even if that
holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect holders but does not do
so. Similarly, we may want to obtain the approval of the holders to amend an instrument defining the rights of security holders, to relieve us of
the consequences of a breach or of our obligation to comply with a particular provision of such an instrument or for other purposes. In such an
event, we would seek approval only from the legal holders, and not the indirect holders, of the securities. Whether and how the holders contact
the indirect holders is up to the legal holders.

Special Considerations For Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check with
your own institution to find out:

� how it handles securities payments and notices;

� whether it imposes fees or charges;

� how it would handle a request for the holders� consent, if ever required;

� whether and how you can instruct it to send you securities registered in your own name so you can be a holder, if that is permitted in
the future;

� how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to protect
their interests; and

� if the securities are in book-entry form, how the depositary�s rules and procedures will affect these matters.
Global Securities

A global security is a security that represents one or any other number of individual securities held by a depositary. Generally, all securities
represented by the same global securities will have the same terms.

Each security issued in book-entry form will be represented by a global security that we deposit with and register in the name of a financial
institution or its nominee that we select. The financial institution that we select for this purpose is called the depositary. Unless we specify
otherwise in the applicable prospectus supplement, The Depository Trust Company, New York, New York, known as DTC, will be the
depositary for all securities issued in book-entry form.
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under ��Special Situations When a Global Security Will Be Terminated�. As a result of these arrangements, the depositary, or its nominee, will be
the sole registered owner and legal holder of all securities represented by a global security, and investors will be permitted to own only
beneficial interests in a global security. Beneficial interests must be held by means of an account with a broker, bank or other financial
institution that in turn has an account with the depositary or with another institution that does. Thus, an investor whose security is represented by
a global security will not be a legal holder of the security, but only an indirect holder of a beneficial interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued in global form only, then the security will be
represented by a global security at all times unless and until the global security is terminated. If termination occurs, we may issue the securities
through another book-entry clearing system or decide that the securities may no longer be held through any book-entry clearing system.

Special Considerations For Global Securities

As an indirect holder, an investor�s rights relating to a global security will be governed by the account rules of the investor�s financial institution
and of the depositary, as well as general laws relating to securities transfers. We do not recognize an indirect holder as a legal holder of
securities and instead deal only with the depositary that holds the global security.

If securities are issued only in the form of a global security, an investor should be aware of the following:

� An investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global certificates for his or her
interest in the securities, except in the special situations we describe below.

� An investor will be an indirect holder and must look to his or her own bank or broker for payments on the securities and protection of
his or her legal rights relating to the securities, as we describe above.

� An investor may not be able to sell interests in the securities to some insurance companies and to other institutions that by law are
not permitted to own their securities in book-entry form.

� An investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the
securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective.

� The depositary�s policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating
to an investor�s interest in a global security. We and any applicable agent have no responsibility for any aspect of the depositary�s
actions or for its records of ownership interests in a global security. We and any applicable agent also will not supervise the
depositary in any way.

� The depositary may, and we understand that DTC will, require that those who purchase and sell interests in the global security within
its book-entry system use immediately available funds, and your broker or bank may require you to do so as well.

� Financial institutions that participate in the depositary�s book-entry system, and through which an investor holds its interest in the
global security, may also have their own policies affecting payments, notices and other matters relating to the securities.

� There may be more than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not
responsible for the actions of any of those intermediaries.

Special Situations When A Global Security Will Be Terminated
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hold securities directly or in street name will be up to the investor. Investors must consult their own banks or brokers to find out how to have
their interests in securities transferred to their own name, so that they will be direct holders. We have described the rights of holders and street
name investors above.

The global security will terminate when the following special situations occur:

� if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security and we
do not appoint another institution to act as depositary within 90 days;

� if we notify any applicable depositary or warrant agent that we wish to terminate that global security; or

� if an event of default has occurred with regard to securities represented by that global security and has not been cured or waived.
The applicable prospectus supplement may also list additional situations for terminating a global security that would apply only to the particular
series of securities covered by the prospectus supplement. When a global security terminates, the depositary, and not we or any applicable agent,
is responsible for deciding the names of the institutions that will be the initial direct holders.

PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus to one or more underwriters or dealers for resale, through agents, directly to purchasers or
through a combination of any such methods of sale. The name of any such underwriter, dealer or agent involved in the offer and sale of the
securities, the amounts underwritten and the nature of its obligation to take the securities will be stated in the applicable prospectus supplement.
We have reserved the right to sell the securities directly to investors on our own in those jurisdictions in which we would be authorized to do so.
The sale of the securities may be effected in transactions (1) on any national or international securities exchange or quotation service on which
the securities may be listed or quoted at the time of sale, (2) in the over-the-counter market, (3) otherwise than on such exchanges or in the
over-the-counter market or (4) through the writing of options.

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our existing security holders. In some
cases, we or dealers acting with us or on our behalf may also purchase securities and re-offer them to the public by one or more of the methods
described above. This prospectus may be used in connection with any offering of our securities through any of these methods or other methods
described in the applicable prospectus supplement.

We, our agents and underwriters may offer and sell the securities at a fixed price or prices that may be changed, at market prices prevailing at the
time of sale, at prices related to such prevailing market prices or at negotiated prices.

We may solicit offers to purchase securities directly from the public from time to time. We may also designate agents from time to time to solicit
offers to purchase securities from the public on our behalf. If required, the prospectus supplement relating to any particular offering of securities
will name any agents designated to solicit offers, and will include information about any commissions we may pay the agents, in that offering.

We may sell securities from time to time to one or more underwriters, who would purchase the securities as principal for resale to the public,
either on a firm-commitment or best-efforts basis. If we use underwriters to sell securities, we may enter into an underwriting agreement with
them at the time of the sale and will name them in the applicable prospectus supplement. In connection with the sale of the securities,
underwriters may be deemed to have received compensation from us in the form of underwriting discounts or commissions and may also
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receive commissions from purchasers of the securities for whom they may act as agents. Any underwriting compensation paid by us to
underwriters or agents in connection with the offering of the securities, and any discounts, concessions or commissions allowed by underwriters
to participating dealers, will be set forth in the applicable prospectus supplement to the extent required by applicable law. Underwriters may sell
the securities to or through dealers, and such dealers may receive compensation in the form of discounts, concessions or commissions from the
underwriters or commissions (which may be changed from time to time) from the purchasers for whom they may act as agents.

Dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and any discounts and commissions
received by them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and commissions under
the Securities Act of 1933.

If so indicated in the prospectus supplement, we will authorize underwriters, dealers or agents to solicit offers from certain specified institutions
to purchase offered securities from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts
providing for payment and delivery on a specified date in the future. Such contracts will be subject to any conditions set forth in the applicable
prospectus supplement, and the prospectus supplement will set forth the commission payable for solicitation of such contracts. The underwriters
and other persons soliciting such contracts will have no responsibility for the validity or performance of any such contracts.

If we offer securities in a subscription rights offering to our existing security holders, we may enter into a standby underwriting agreement with
dealers, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they commit to purchase on a
standby basis. If we do not enter into a standby underwriting arrangement, we may retain a dealer-manager to manage a subscription rights
offering for us.

Underwriters, dealers and agents may be entitled, under agreements entered into with the Company, to indemnification against and contribution
towards certain civil liabilities, including any liabilities under the Securities Act of 1933, as amended.

To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain, or
otherwise affect the price of the securities. These may include over-allotment, stabilization, syndicate short covering transactions and penalty
bids. Over-allotment involves sales in excess of the offering size, which creates a short position. Stabilizing transactions involve bids to purchase
the underlying security so long as the stabilizing bids do not exceed a specified maximum. Syndicate short covering transactions involve
purchases of securities in the open market after the distribution has been completed in order to cover syndicate short positions. Penalty bids
permit the underwriters to reclaim selling concessions from dealers when the securities originally sold by the dealers are purchased in covering
transactions to cover syndicate short positions. These activities may stabilize, maintain or otherwise affect the market price of the securities. As a
result, these transactions may cause the price of the securities sold in an offering to be higher than it would otherwise be in the open market.
These transactions may be effected on an exchange or automated quotation system, if the securities are listed on that exchange or admitted for
trading on that automated quotation system, or in the over-the-counter market or otherwise. These transactions, if commenced, may be
discontinued by the underwriters at any time.

The amount of expenses expected to be incurred by us in connection with any issuance of securities will be set forth in the applicable prospectus
supplement.

Pursuant to Rule 15c6-1 under the Exchange Act, trades in the secondary market generally are required to settle in three business days, unless
the parties to any such trade expressly agree otherwise. Your prospectus supplement may provide that the original issue date for your securities
may be more than three scheduled business days after the trade date for your securities. Accordingly, in such a case, if you wish to trade
securities
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on any date prior to the third business day before the original issue date for your securities, you will be required, by virtue of the fact that your
securities initially are expected to settle in more than three scheduled business days after the trade date for your securities, to specify alternative
settlement arrangements to prevent a failed settlement.

Underwriters and agents and their affiliates may be customers of, engage in transactions with, or perform services for, us or our subsidiaries in
the ordinary course of their businesses. In connection with the distribution of the securities offered under this prospectus, we may enter into
swap or other hedging transactions with, or arranged by, underwriters or agents or their affiliates. These underwriters or agents or their affiliates
may receive compensation, trading gain or other benefits from these transactions.

VALIDITY OF SECURITIES

In connection with particular offerings of the securities in the future, and unless otherwise specified in a prospectus supplement, the validity of
those securities will be passed upon for the Company by Juliet Stone, its First Vice President and Corporate Counsel, and for any underwriters or
agents by counsel named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of the Company as of December 31, 2008 and 2007 and for each of the three years in the period ended
December 31, 2008 and the effectiveness of the Company�s internal control over financial reporting as of December 31, 2008 incorporated by
reference in our Annual Report on Form 10-K for the year ended December 31, 2008, have been audited by Crowe Horwath LLP, an
independent registered public accounting firm, as set forth in their reports thereon and incorporated therein and herein by reference. Such
consolidated financial statements are incorporated herein by reference in reliance upon such reports given upon the authority of such firm as
experts in accounting and auditing.
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