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HANMI FINANCIAL CORPORATION
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Delaware  95-4788120

(State or other jurisdiction of incorporation)  (I.R.S. Employer Identification Number)
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With copies to:

Lee Meyerson, Esq.
Simpson Thacher & Bartlett LLP

425 Lexington Avenue
New York, New York 10017

(212) 455-2000

     Approximate date of commencement of the proposed sale of the securities to the public: From time to time after this registration statement becomes effective.

      If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the securities Act of 1933, other than
securities offered only in connection with dividend or interest reinvestment plans, check the following box: [X]

     If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. [  ]

     If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering. [  ]

     If delivery of the prospectus is expected to be made pursuant to Rule 434 please check the following box. [  ]

     The Registration Fee was previously calculated and paid in connection with the filing of the Registration Statement on Form S-4 (333-112606) filed February 6, 2004.

     The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a
further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act
of 1933, as amended, or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.
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EXPLANATORY NOTE

      The purpose of this Post-Effective Amendment No. 1 (the “Post-Effective Amendment No. 1”) is to register on Form S-3 an aggregate of 1,169,433 shares of common
stock, $0.001 par value, of Hanmi Financial Corporation, a Delaware corporation (“Hanmi”), previously registered on Form S-4 (Registration No. 333-112606) (the “Original
Registration Statement”) in connection with the merger of Pacific Union Bank (“PUB”) with Hanmi. On April 30, 2004, pursuant to the merger, Hanmi issued the 1,169,433
shares to a trust established by Korea Exchange Bank (a stockholder of PUB immediately prior to the effective time of the merger) and the trust subsequently distributed the
shares to Korea Exchange Bank. In connection with the merger, Hanmi and the trust entered into a Voting and Sale Agreement, dated as of December 22, 2003, whereby Hanmi
agreed to file an amendment to the Original Registration Statement. The shares registered under the Original Registration Statement are hereby transferred to this Form S-3.

      This Post-Effective Amendment No. 1 contains a prospectus to be used in connection with resales from time to time by Korea Exchange Bank. The information in this
prospectus is not complete and may be changed. Korea Exchange Bank may not sell these securities pursuant to this registration statement until the registration statement filed
with the Securities and Exchange Commission is effective pursuant to this registration statement.
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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. THE SELLING STOCKHOLDER MAY NOT SELL THESE
SECURITIES PURSUANT TO THIS DOCUMENT UNTIL THE POST-EFFECTIVE AMENDMENT TO THE REGISTRATION STATEMENT FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES, AND THE SELLING
STOCKHOLDER IS NOT SOLICITING OFFERS TO BUY THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED AUGUST 30, 2004

PROSPECTUS

1,169,433 SHARES
HANMI FINANCIAL CORPORATION

COMMON STOCK

This prospectus relates to shares of our common stock that may be offered and sold at various times by Korea Exchange Bank. We will not receive any proceeds from the sale
of the shares.

Korea Exchange Bank, or its pledgees, donees, transferees or other successors in interest, may offer the shares from time to time through public or private transactions at
prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices.

Our common stock is traded on the Nasdaq National Market under the symbol “HAFC.”

INVESTING IN OUR COMMON STOCK INVOLVES RISK. SEE “RISK FACTORS” BEGINNING ON PAGE 2.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

The date of this prospectus is         .
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PROSPECTUS SUMMARY
 
     This summary highlights important features of this offering and the information included or incorporated by reference in this prospectus. This summary does not contain
all of the information that you should consider before investing in our common stock. You should read the entire prospectus carefully, including the information
incorporated by reference, especially the risks of investing in our common stock discussed under “Risk Factors.”
 

HANMI FINANCIAL CORPORATION
 
OUR BUSINESS:

 

Hanmi Financial Corporation, headquartered in Los Angeles, California, is the parent company of Hanmi Bank (collectively,
Hanmi Financial and Hanmi Bank are referred to as “Hanmi”). Hanmi is a leading community bank providing services to the
multi-ethnic customers of California with 27 full financial service offices in Los Angeles, Orange, Santa Clara, San Diego and
San Francisco counties. The bank specializes in commercial, Small Business Administration, trade finance and consumer lending
and is a recognized community leader serving diverse communities throughout California.

 
OUR ADDRESS:  3660 Wilshire Boulevard, Suite PH-A, Los Angeles, California 90010. Our telephone number is (213) 382-2200. Our website is

located at www.hanmi.com. Information contained in our website is not a part of this prospectus.
 

THE OFFERING
 
COMMON STOCK OFFERED:

 
All of the shares offered by this prospectus are being sold by Korea Exchange Bank or its pledgees, donees, transferees or other
successors in interest.

 
USE OF PROCEEDS:  We will not receive any proceeds from the sale of shares in this offering.
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RISK FACTORS

     In addition to the other information in this prospectus, including the matters addressed in “Cautionary Statement Regarding Forward-Looking Information,” you should
consider the matters described below before deciding whether to invest in our common stock.

We may fail to realize the anticipated benefits of our acquisition of Pacific Union Bank, or PUB.

     On April 30, 2004, we completed our acquisition of PUB, a California state-chartered bank. The success of our acquisition of PUB will depend on, among other things, our
ability to realize anticipated cost savings and revenue enhancements and to combine the businesses of our subsidiary bank and PUB in a manner that permits growth
opportunities to occur and that does not materially disrupt existing customer relationships or result in decreased revenues resulting from any loss of customers. If we are not
able to successfully achieve these objectives, the anticipated benefits of the merger may not be realized fully, or at all, or may take longer to realize than expected.

     It is possible that the integration process could result in the loss of key employees, the disruption of our ongoing businesses, diversion of management time on merger-
related issues, or inconsistencies in standards, controls, procedures and policies that adversely affect our ability to maintain relationships with customers and employees or to
achieve the anticipated benefits of the merger.

Deterioration of economic conditions in Southern California could adversely affect our loan portfolio and reduce the demand for our services.

     Our business is focused in Southern California, primarily in the greater Los Angeles and Orange County areas. The Los Angeles area has experienced a downturn in
economic activity in line with the slowdown in California during 2003. Economic activity slowed significantly immediately following the September 11, 2001 terrorist
attacks. Unemployment levels have increased since mid-2001, especially in Los Angeles and Orange County, which is the geographic center and base of our deposit and
lending activity. In the early 1990s, the California economy experienced an economic recession that increased the level of delinquencies and losses for us and many of the
state’s other financial institutions. Another recession could occur. An economic slow-down in Southern California could have the following consequences, any of which could
reduce our net income:

• loan delinquencies may increase;
 

• problem assets and foreclosures may increase;
 

• claims and lawsuits may increase;
 

• demand for our products and services may decline; and
 

• collateral for loans made by us, especially real estate, may decline in value, in turn reducing customers’ borrowing power, reducing the value of assets associated with
problem loans and reducing collateral coverage of our existing loans.

We could be negatively impacted by a downturn in economic conditions in Asia.

     Even though most of our trade finance activities are related to trade with Asia, most of our loans are made to companies domiciled in the United States. Some of our loans
are made to companies that are subsidiaries of companies domiciled in Korea and, often, the repayment of these loans is guaranteed by or dependent upon the Korean parent
company. Consequently, we may have exposure to economic conditions in Asia. Adverse economic and political conditions in Asia, including currency devaluation, crises in
leadership succession, or military conflict, may increase our exposure to economic and transfer risk. Transfer risk may increase because of an entity’s inability to obtain the
foreign exchange needed to meet its obligations or to provide liquidity. Although our operations have not been adversely affected by the fiscal crisis in Asia which began in
1998, we cannot assure you that in this crisis or in a similar crisis our financial condition and results of operations would not be negatively impacted.
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     PUB has historically had exposure to the economy of South Korea with respect to certain of its loans and credit transactions. Such exposure has consisted of (1) extensions
of credit to banks in South Korea in the form of letters of credit discount transactions; (2) loans to borrowers in the U.S. secured by stand-by letters of credit issued by banks
in South Korea; and (3) loans to U.S. affiliates or subsidiaries of companies in South Korea.

     South Korea’s economy is currently recovering from the same fiscal crisis affecting most of Asia which began in 1998. In addition to the three types of credit extensions
described above, PUB historically issued performance letters of credit on behalf of certain large, internationally-known Korean companies in connection with such
companies’ transactions in the U.S. PUB did not experience any losses with respect to such letters of credit over the past six years. Notwithstanding the former PUB’s efforts
to minimize its exposure to downturns in the Korean economy with respect to the above-described credit extensions, there can be no assurance that the efforts will be
successful, and another significant downturn in the Korean economy could result in significant credit losses for us.

     In addition to credit risks, because our customer base is largely Korean-American, our deposit base could significantly decrease as a result of a deterioration of the Korean
economy. We believe that this may result because some of our customers may need funds for their local businesses which may be impacted by the Korean economy, or may
temporarily withdraw deposits in order to transfer funds and benefit from gains on foreign exchange and interest rates and/or to help their relatives or affiliated companies in
South Korea during downturns in the Korean economy. A significant decrease in the company’s deposits could also have a material adverse effect on our financial condition
and results of operations.

Borrowers’ inability to pay their commercial real estate loans may have a material impact on us.

     Approximately $554.9 million or 63.07% of PUB’s loan portfolio at March 31, 2004, and $769.0 million or 59.20% of Hanmi Bank’s loan portfolio at March 31, 2004
was concentrated in commercial real estate loans. Although commercial real estate loans generally provide for higher interest rates and shorter terms than single family
residential loans, such loans generally involve a higher degree of risk, as the ability of borrowers to repay these loans is often dependent upon the profitability of the
borrowers’ businesses. An increase in the percentage of nonperforming assets in our commercial real estate, commercial and industrial loan portfolio may have a material
impact on our financial condition and results of operations.

We have specific risks associated with Small Business Administration, or SBA loans.

     We have generally sold the guaranteed portion of SBA loans in the secondary market. There can be no assurance that we will be able to continue originating these loans, or
that a secondary market will exist for, or that we will continue to realize premiums upon the sale of, the guaranteed portions of the SBA loans. The federal government
presently guarantees 75% to 85% of the principal amount of each qualifying SBA loan. There can be no assurance that the federal government will maintain the SBA
program, or if it does, that such guaranteed portion will remain at its current funding level. Furthermore, there can be no assurance that we will retain our preferred lender
status, which, subject to certain limitations, allows us to approve and fund SBA loans without the necessity of having the loan approved in advance by the SBA, or that if we
do, the federal government will not reduce the amount of such loans which can be made by us.

     We believe that our SBA loan portfolio does not involve more than a normal risk of collection. However, since we have sold the guaranteed portion of substantially all of
our SBA loan portfolio, we incur a pro rata credit risk on the nonguaranteed portion of the SBA loans since we share pro rata with the SBA in any recoveries. In the event of
default on an SBA loan, our pursuit of remedies against a borrower is subject to SBA approval, and where the SBA establishes that its loss is attributable to deficiencies in the
manner in which the loan application has been prepared and submitted, the SBA may decline to honor its guarantee with respect to our SBA loans or it may seek the recovery
of damages from us.
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We are exposed to the risks of natural disasters.

     A major earthquake could result in material loss to us. Our operations are concentrated in Southern California, especially the greater Los Angeles and Orange County areas.
A significant percentage of our loans is secured by real estate. California is prone to earthquakes, fires, flooding and other natural disasters. We have a disaster-recovery plan
with offsite data processing resources located in New Jersey. However, our properties, and most of the real and personal property securing loans in our portfolio, are in
Southern California. Many of our borrowers could suffer uninsured property damage, experience interruption of their businesses or lose their jobs after an earthquake. Those
borrowers might not be able to repay their loans, and the collateral for loans could decline significantly in value. Unlike a bank with operations that are more geographically
diversified, we will be vulnerable to greater losses if an earthquake, fire, flood or other natural catastrophe occurs in Southern California.

Provisions in our charter documents could delay or prevent changes in control.

     These provisions could make it more difficult for another company to acquire us, which could reduce the market price of our common stock and the price that you receive
if you sell your shares in the future. These provisions include the following:

• a provision requiring a two-thirds vote when stockholders approve certain amendments to our charter and bylaws;
 

• a requirement that stockholders give advance notice of matters to be raised at a meeting of stockholders;
 

• a requirement that certain acquisition transactions not approved by our board of directors receive the approval of two-thirds of the outstanding shares;
 

• staggered terms of office for members of the board of directors;
 

• a requirement that only the board of directors or chairman of the board or the president may call a special stockholders meeting; and
 

• a provision that requires that stockholder action be taken only at an annual or special meeting and not by written consent in lieu of a meeting.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

     This document contains forward-looking statements about Hanmi that 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 may be made directly in this document or may be incorporated in this document by reference to other
documents. Representatives of Hanmi may also make forward-looking statements. Forward-looking statements are statements that are not historical facts. Words such as
“expect,” “feel,” “believe,” “will,” “may,” “anticipate,” “plan,” “estimate,” “intend,” “should” and similar expressions, or the negative of those expressions, are intended to
identify forward-looking statements. These statements include, but are not limited to, financial projections and estimates and their underlying assumptions; statements
regarding plans, objectives and expectations with respect to future operations, products and services; and statements regarding future performance. These statements are
subject to risks and uncertainties, many of which are difficult to predict and generally beyond the control of Hanmi.

     Some of the risks and uncertainties that could cause actual results to differ materially from those expressed in, or implied by, the forward-looking information and
statements include, but are not limited to:

• increases in competitive pressure among financial institutions or from non-financial institutions;
 

• changes in the interest rate environment;
 

• changes in deposit flows, loan demand or real estate values;
 

• changes in accounting principles, policies or guidelines;
 

• legislative or regulatory changes;
 

• changes in general economic conditions, either nationally or in some or all of the operating areas in which we conduct business, or conditions in securities markets or
the banking industry;

 
• other economic, competitive, governmental, regulatory, geopolitical and technological factors affecting operations, pricing and services; and

 
• those discussed and identified elsewhere in this document, including under the heading “Risk Factors,” and in other public filings with the Securities and Exchange

Commission made by Hanmi.

     You are cautioned not to place undue reliance on these forward-looking statements which speak only as of the date of this document or the date of any document
incorporated by reference. All subsequent written and oral forward-looking statements concerning matters addressed in this document and attributable to Hanmi or any person
acting on its behalf are expressly qualified in their entirety by the cautionary statements contained or referred to in this section. Except to the extent required by applicable law
or regulation, Hanmi does not undertake any obligation to republish revised forward-looking statements to reflect events or circumstances after the date of those statements or
to reflect the occurrence of unanticipated events.

 

USE OF PROCEEDS

     All of the shares of common stock offered by this prospectus are being offered by Korea Exchange Bank. For information about Korea Exchange Bank, see “Selling
Stockholder.” We will not receive any proceeds from the sale of shares by the selling stockholder.

     Korea Exchange Bank will pay any underwriting discounts and commissions and expenses incurred by it for brokerage, accounting, tax or legal services or any other
expenses incurred in disposing of the offered shares. We will bear all other costs, fees and expenses incurred in effecting the registration of the shares covered by this
prospectus, including all registration and filing fees, Nasdaq listing fees and fees and expenses of our counsel and our accountants.
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SELLING STOCKHOLDER

     The following table sets forth information regarding the beneficial ownership of our common stock as of June 28, 2004 by Korea Exchange Bank. The shares of common
stock being offered by this prospectus were issued on April 30, 2004, pursuant to the merger of PUB with Hanmi, to a trust established by Korea Exchange Bank (a
stockholder of PUB immediately prior to the effective time of the merger). The trust subsequently distributed the shares to Korea Exchange Bank. In connection with the
merger, Hanmi and the trust entered into a Voting and Sale Agreement, dated as of December 22, 2003, whereby Hanmi agreed to file an amendment to the registration
statement which registered the shares to be issued to PUB shareholders in the merger. As used below, the term “selling stockholder” means Korea Exchange Bank or any
pledgees, donees, transferees or other successors in interest selling shares received after the date of this prospectus from Korea Exchange Bank as a pledge, gift, partnership,
distribution or other non-sale related transfer.

     We do not know when or in what amounts the selling stockholder may offer shares for sale. The selling stockholder may choose not to sell any of the shares offered by this
prospectus. Because the selling stockholder may offer all or some of the shares pursuant to this offering, and because there are currently no agreements, arrangements or
understandings with respect to the sale of any of the shares, we cannot estimate the number of the shares that the selling stockholder will hold after completion of the offering.
For purposes of the following table, we have assumed that the selling stockholder will sell all of the shares covered by this prospectus.

     Beneficial ownership in the following table is determined in accordance with the rules of the SEC, and includes voting or investment power with respect to shares.

                     
  Beneficial Ownership      Beneficial Ownership

  
Before Offering

     
After Offering

Selling  Shares      Shares Being  Shares   
Stockholder

 
Owned

 
Percentage

 
Offered

 
Owned

 
Percentage

Korea Exchange Bank   1,169,433   4.79%   1,169,433   —   — 
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PLAN OF DISTRIBUTION

     For purposes of the following description, the term “selling stockholder” means Korea Exchange Bank or its pledgees, donees, transferees, or any of its successors in
interest selling shares received from Korea Exchange Bank as a gift, partnership distribution or other non-sale-related transfer after the date of this prospectus (any of whom
may be a selling stockholder). The selling stockholder may sell the shares of common stock from time to time on any stock exchange or automated interdealer quotation
system on which the common stock is listed, in the over-the-counter market, in privately negotiated transactions or otherwise, at fixed prices that may be changed, at market
prices prevailing at the time of sale, at prices related to prevailing market prices or at prices otherwise negotiated. The selling stockholder may sell the shares of common
stock by one or more of the following methods, without limitation:

     (a) block trades in which the broker or dealer so engaged will attempt to sell the shares as agent but may position and resell a portion of the block as principal to facilitate
the transaction;

     (b) purchases by a broker or dealer as principal and resale by the broker or dealer for its own account pursuant to this prospectus;

     (c) an exchange distribution in accordance with the rules of any stock exchange on which the common stock is listed;

     (d) ordinary brokerage transactions and transactions in which the broker solicits purchases;

     (e) privately negotiated transactions;

     (f) short sales;

     (g) through the writing of options on the shares, whether or not the options are listed on an options exchange;

     (h) through the distribution of the shares by any selling stockholder to its partners, members or stockholders;

     (i) one or more underwritten offerings on a firm commitment or best efforts basis; and

     (j) any combination of any of these methods of sale.

     The selling stockholder may also transfer the shares by gift.

     We do not know of any arrangements by the selling stockholder for the sale of any of the shares.

     The selling stockholder may engage brokers and dealers, and any brokers or dealers may arrange for other brokers or dealers to participate in effecting sales of the shares.
These brokers, dealers or underwriters may act as principals, or as an agent of a selling stockholder. Broker-dealers may agree with a selling stockholder to sell a specified
number of the shares at a stipulated price per share. If a broker-dealer is unable to sell shares acting as agent for a selling stockholder, it may purchase as principal any unsold
shares at the stipulated price. Broker-dealers that acquire shares as principals may thereafter resell the shares from time to time in transactions on any stock exchange or
automated interdealer quotation system on which the shares are then listed, at prices and on terms then prevailing at the time of sale, at prices related to the then-current
market price or in negotiated transactions. Broker-dealers may use block transactions and sales to and through broker-dealers, including transactions of the nature described
above. The selling stockholder may also sell the shares in accordance with Rule 144 under the Securities Act, rather than pursuant to this prospectus, regardless of whether the
shares are covered by this prospectus.

     From time to time, one or more selling stockholder may pledge, hypothecate or grant a security interest in some or all of its shares. The pledgees, secured parties or persons
to whom the shares have been hypothecated will, upon foreclosure in the event of default, be deemed to be a selling stockholder. The number of a selling stockholder’s shares
offered under this prospectus will decrease as and when it takes such actions. The plan of distribution for the selling stockholder’s shares will otherwise remain unchanged. In
addition, a selling stockholder may, from time to
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time, sell the shares short, and, in those instances, this prospectus may be delivered in connection with the short sales and the shares offered under this prospectus may be used
to cover short sales.

     To the extent required under the Securities Act, the aggregate amount of selling stockholder’s shares being offered and the terms of the offering, the names of any agents,
brokers, dealers or underwriters and any applicable commission with respect to a particular offer will be set forth in an accompanying prospectus supplement. Any
underwriters, dealers, brokers or agents participating in the distribution of the shares may receive compensation in the form of underwriting discounts, concessions,
commissions or fees from a selling stockholder and/or purchasers of a selling stockholder’s shares of common stock, for whom they may act, which compensation as to a
particular broker-dealer might be in excess of customary commissions.

     The selling stockholder and any underwriters, broker, dealers or agents that participate in the distribution of the shares may be deemed to be “underwriters” within the
meaning of the Securities Act, and any discounts, concessions, commissions or fees received by them and any profit on the resale of the shares sold by them may be deemed
to be underwriting discounts and commissions.

     A selling stockholder may enter into hedging transactions with broker-dealers and the broker-dealers may engage in short sales of the shares in the course of hedging the
positions they assume with the selling stockholder, including, without limitation, in connection with distributions of the shares by those broker-dealers. A selling stockholder
may enter into option or other transactions with one or more broker-dealers that involve the delivery of the shares offered hereby to the broker-dealers, who may then resell or
otherwise transfer those shares. A selling stockholder may also loan or pledge the shares offered hereby to a broker-dealer and the broker-dealer may sell the shares offered
hereby so loaned or upon a default may sell or otherwise transfer the pledged shares offered hereby.

     We will not receive any proceeds from sales of any shares by the selling stockholder.

     We cannot assure you that the selling stockholder will sell all or any portion of the shares offered hereby.

 

EXPERTS

     The consolidated financial statements of Hanmi as of December 31, 2003 and 2002, and for each of the years in the three-year period ended December 31, 2003, have been
incorporated by reference herein and in the registration statement in reliance upon the report of KPMG LLP, independent registered public accounting firm, appearing in
Hanmi’s 2003 Annual Report on Form 10-K incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

     The financial statements of PUB as of December 31, 2003 and 2001, and for each of the years ended December 31, 2003 and 2001, have been incorporated by reference
herein and in the registration statement in reliance upon the report of KPMG LLP, independent registered public accounting firm, appearing in PUB’s 2003 Annual Report on
Form 10-K, incorporated herein by reference to Hanmi’s current report on Form 8-K/A filed July 26, 2004 and upon the authority of said firm as experts in accounting and
auditing.

     The consolidated financial statements of PUB as of December 31, 2002, and the year ended December 31, 2002, have been incorporated by reference herein and in the
registration statement in reliance upon the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, appearing in PUB’s 2003 Annual Report
on Form 10-K incorporated herein by reference to Hanmi’s current report on Form 8-K/A filed July 26, 2004 and upon the authority of said firm as experts in accounting and
auditing.

 

LEGAL MATTERS

     The validity of the shares of our common stock offered by this prospectus has been passed upon for us by Simpson Thacher & Bartlett LLP.

 

WHERE YOU CAN FIND MORE INFORMATION

     We file annual, quarterly and current reports and proxy statements and other information with the SEC. You may read and copy any document which we file at the SEC’s
public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our
filings with the SEC are also available to the public over the Internet at a web site maintained by the SEC at http://www.sec.gov.

     We have filed with the SEC a post-effective amendment on Form S-3 (which contains this prospectus) to our registration statement on Form S-4 under the Securities Act of
1933, as amended, to register with the Securities and Exchange Commission the resale of our common stock by Korea Exchange Bank. This prospectus does not contain all of
the information shown in the registration statement. For further information with respect to us and the securities offered by this prospectus, you should read the registration
statement and the exhibits thereto which you may inspect at the public reference facilities of the SEC, at the address shown above, or through the SEC’s web site.

8



Table of Contents

 

DOCUMENTS INCORPORATED BY REFERENCE

     The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose important information to you by referring you to
another document filed separately with the SEC. The information incorporated by reference is considered to be a part of this prospectus, and information that we file later with
the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings made by us with the SEC
which we may make under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (other than information in listed documents and future filings that is
deemed not to be filed) until all of the securities being offered are sold:

• our Annual Report on Form 10-K for the year ended December 31, 2003;
 

• our Current Reports on Form 8-K filed on January 9, 2004, January 27, 2004, January 30, 2004, March 10, 2004, April 22, 2004, April 28, 2004 and May 3, 2004, and
on Form 8-K/A, filed on July 14, 2004 and July 26, 2004;

 
• our Quarterly Report on Form 10-Q for the quarters ended March 31, 2004 and June 30, 2004; and

 
• the description of our common stock which is contained in our Registration Statement on Form 8-A (No. 000-30421) filed pursuant to Section 12 of the Securities

Exchange Act of 1934, including any amendment or report filed for the purpose of updating such description.
 

  You may request a copy of these incorporated filings without charge by writing or telephoning:

Hanmi Financial Corporation
3660 Wilshire Boulevard

Suite PH-A
Los Angeles, California 90010

(213) 382-2200
Attention: Lisa K. Pai

9



Table of Contents

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the various expenses to be incurred in connection with the sale and distribution of the securities being registered hereby, all of which will be
borne by Hanmi Financial Corporation (except any underwriting discounts and commissions and expenses incurred by the selling stockholder for brokerage, accounting, tax
or legal services or any other expenses incurred by the selling stockholder in disposing of the shares). All amounts shown are estimates.

Registration fee to Securities and Exchange Commission $ *
Accounting fees and expenses $ 1,000
Legal fees and expenses $ 5,000
Miscellaneous Expenses $10,000

Total $16,000

* A registration fee of $15,359 was previously paid in connection with the initial filing of the Registration Statement on February 6, 2004.

Item 15. Indemnification of Directors and Officers.

The certificate of incorporation of Hanmi eliminates the liability of Hanmi’s directors for monetary damages arising from a breach of their fiduciary duties to Hanmi and its
stockholders, to the extent permitted by the Delaware General Corporation Law. Such limitation of liability does not affect the availability of equitable remedies such as
injunctive relief or rescission.

Hanmi’s certificate of incorporation provides that Hanmi shall indemnify its directors and officers to the fullest extent permitted by the Delaware General Corporation Law.
The bylaws of Hanmi require Hanmi to indemnify its directors and officers and such provisions require Hanmi, among other things, (i) to indemnify its officers and directors
against certain liabilities that may arise by reason of their status or service as directors or officers provided such persons acted in good faith and in a manner reasonably
believed to be in the best interests of Hanmi and, with respect to any criminal action, had no cause to believe their conduct was unlawful; (ii) to advance the expenses actually
and reasonably incurred by its officers and directors as a result of any proceeding against them as to which they could be indemnified and (iii) to obtain directors’ and
officers’ insurance if available on reasonable terms. There is no action or proceeding pending or, to the knowledge of Hanmi, threatened which may result in a claim for
indemnification by any director, officer, employee or agent of Hanmi.

Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits

The list of exhibits is incorporated herein by reference to the Exhibit Index.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration
Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Securities Exchange Act of 1934 that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to
the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer, trustee or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.

(d) The undersigned registrant hereby undertakes that:

     (1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of this registration
statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

     (2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of prospectus shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all the requirements for filing on Form
S-3 and has duly caused this Post-Effective Amendment No. 1 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Los Angeles, State of
California, on August 30, 2004.

     
  HANMI FINANCIAL CORPORATION
     

 
By:

 
/s/ JAE WHAN YOO

   Jae Whan Yoo
   President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities indicated on August 30, 2004.

   
Signature

 
Title

*
 

President and Chief Executive Officer

Jae Whan Yoo   
   

*
 

Senior Vice President and Chief Financial Officer
(principal financial and accounting officer)

Michael J. Winiarski   
   

*
 

Director

I Joon Ahn   
   

*
 

Director

Stuart S. Ahn   
   

*
 

Director

Ung Kyun Ahn   
   

*
 

Director

Kraig Kupiec   
   

 
 

Director

Joon H. Lee   
   

*
 

Director

Richard B.C. Lee   
   

 
 

Director

M. Christian Mitchell   
   

*
 

Director

Chang Kyu Park   
   

*
 

Director

Joseph K. Rho   
   

 
 

Director

William Ruh   
   

*
 

Director

Won R. Yoon   
   

*By: /s/ JAE WHAN YOO
 

Attorney-in-fact

Jae Whan Yoo   
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EXHIBIT INDEX

       
  Exhibit   

  
Number

 
Document

 
 2.1 

 
Agreement and Plan of Merger, dated as of December 22, 2003, by and among Hanmi Financial Corporation, Hanmi Bank and Pacific Union Bank,
without exhibits or schedules thereto*

       
  5.1  Opinion of Simpson Thacher & Bartlett LLP regarding the validity of the shares of Hanmi common stock registered hereunder**

       
  23.1  Consent of KPMG LLP

       
  23.2  Consent of KPMG LLP

       
  23.3  Consent of PricewaterhouseCoopers LLP

       
  23.4  Consent of Simpson Thacher & Bartlett LLP (contained in Exhibit 5.1)*

       
  24.1  Power of Attorney**

       

 
 99.1 

 
Voting and Sale Agreement dated as of December 22, 2003 between Hanmi Financial Corporation and the Trust established pursuant to the Trust
Agreement dated as of October 31, 2003 between Korea Exchange Bank and Mr. L. Dale Crandall**

       

 
 99.2 

 
Form of Voting Agreements dated December 22, 2003 between Pacific Union Bank, L. Dale Crandall and each of Chang Kyu Park, I Joon Ahn, George
S. Chey, Joseph K. Rho, Joon H. Lee, Ung Kyun Ahn, Stuart S. Ahn, Ki Tae Hong, Won R. Yoon and Richard B.C. Lee**

       
  99.3  Form of Securities Purchase Agreement dated as of December 22, 2003 between Hanmi Financial Corporation and the purchasers named therein**

*  Filed previously in Registrant’s filing of Amendment No. 2 of its Joint Proxy Statement/Prospectus on Form S-4 on March 4, 2004.
 
** Filed previously in Registrant’s filing of its Joint Proxy Statement/Prospectus on Form S-4 on February 9, 2004.

 



 

Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Hanmi Financial Corporation:

We consent to the incorporation by reference in the Post-Effective Amendment No. 1 to the registration statement on Form S-3 to Form S-4 of Hanmi Financial Corporation
of our report dated January 25, 2004, with respect to the consolidated balance sheets of Hanmi Financial Corporation and subsidiary as of December 31, 2003 and 2002, and
the related consolidated statements of operations, changes in shareholders’ equity and comprehensive income, and cash flows for each of the years in the three-year period
ended December 31, 2003, which report appears in the December 31, 2003 annual report on Form 10-K of Hanmi Financial Corporation. We also consent to the reference to
us under the heading “Experts” in such registration statement.

KPMG LLP
Los Angeles, California
August 30, 2004

 



 

Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Hanmi Financial Corporation:

We consent to the incorporation by reference in the Post-Effective Amendment No. 1 to the registration statement on Form S-3 to Form S-4 of Hanmi Financial Corporation
of our report dated February 20, 2004, with respect to the balance sheets of Pacific Union Bank as of December 31, 2003 and 2001, and the related statements of operations,
changes in shareholders’ equity and comprehensive income, and cash flows for each of the years ended December 31, 2003 and 2001, which report appears in the
December 31, 2003 annual report on Form 10-K of Pacific Union Bank. We also consent to the reference to us under the heading “Experts” in such registration statement.

KPMG LLP
Los Angeles, California
August 30, 2004

 



 

Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Post-Effective Amendment No. 1 on Registration Statement on Form S-3 to Form S-4 of Hanmi Financial
Corporation our report dated January 20, 2003 relating to the financial statements of Pacific Union Bank for the year ended December 31, 2002, which appears in Hanmi
Financial Corporation’s current report on Form 8-K/A dated July 26, 2004. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

PricewaterhouseCoopers LLP
Los Angeles, California
August 30, 2004
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