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A MESSAGE TO OUR STOCKHOLDERS
 
 

Dear Fellow Stockholders,

Thank you for your continued investment in Hanmi Financial Corporation. On behalf of the Board of Directors and the management team, we
are pleased to invite you to attend the 2023 Annual Meeting of Stockholders, which will be held virtually on Wednesday, May 24, 2023 at
10:30 a.m., Pacific Time.

Consistent Execution and Growth

In 2022, the Hanmi team demonstrated the value of consistent execution against winning growth initiatives, even during times of economic
volatility. We finished the year with record financial performance and a strong capital base, outperforming many of our peers across
numerous metrics. As we navigated an uncertain economy that was adapting to rapidly rising interest rates, we maintained focus on our
customers, ensuring that we were providing the right products and services to meet their needs and strengthen our portfolio. This has been
our approach for the past four decades: meeting our customers’ needs through diverse offerings to drive disciplined growth and deliver
attractive returns for our shareholders.

As we begin our fifth decade in 2023, Hanmi is well positioned to build on this great legacy. Hanmi is in a very strong financial position, with
ample liquidity and excellent credit quality. For the past few years, we have been intently focused on building a foundation for sustainable
growth and we have made great strides on our well-defined strategic initiatives to transform and diversify our loan portfolio and deposit
franchises. Importantly, our banking relationships continue to be centered around the needs of individuals and small businesses, South
Korean companies operating in the U.S., and real estate investors. The relationship-banking approach used in our humble beginnings
continues to help us build a broad, diversified customer base.

We are proud of our team’s performance this year and the results we delivered. Our 2022 return on average shareholder equity was strong
at 14.83%. We also increased our total dividends paid for the year by 74%, which reflects our improved performance.

2022 Performance Highlights

Our 2022 results were strong across the board. We generated record net income and loan production, as well as an improved net interest
margin. At the same time, we diligently managed operating expenses and improved our asset quality. These results were driven by our
team’s hard work as well as the strategic investments we made to enhance Hanmi’s service offerings and broaden our customer base. Key
highlights include:
 

 •  Record net income of $101.4 million, or $3.32 per diluted share, up from 2021 net income of $98.7 million, or $3.22 per diluted
share.

 

 
•  A 15.7% year-over-year increase in loan growth, driven by record loan production of $2.1 billion. This exceptional performance

includes a new high of $420 million in residential mortgage loan production, which represents approximately 20% of our total loan
production for the year.

 

 •  Deposits grew by 6.6%, with the mix of noninterest-bearing deposits remaining strong at 41.2% of total deposits.
 

 •  Asset quality improved significantly in 2022 as we continued our focus on high-quality loans, disciplined underwriting, and vigilant
credit administration practices.

Managing Through Uncertain Times

From our earliest days, we have dedicated ourselves to serving our communities. That dedication is part of our foundation and continues to
run through everything we do. What began with much-needed loans and banking services for underserved Korean American immigrants in
Los Angeles has now grown into the second largest Korean American bank with $7.4 billion in assets and operations in nine states.
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Over the years, Hanmi has faced its share of challenges and grew stronger because of them. Today, our current leadership team has broad
experience in managing through dynamic economic cycles and challenging circumstances. Our team knows how to bring the necessary
focus, discipline and ingenuity to work through any situation toward a solution.

As the past year progressed and interest rates began to rise, our team stepped up direct communication with our customers. We wanted to
understand how shifting economic factors were impacting their businesses so we could work together to identify their specific needs and
potential solutions. These circumstances presented yet another opportunity to partner with our customers, helping them to navigate these
challenges while also improving our asset quality.

Our Competitive Advantage is Our Team

Hanmi’s outperformance is directly attributable to our ability to work cohesively as a team. We do this by focusing on client relationships,
harnessing our competitive nature, and most importantly, respecting open communication. Sharing ideas and constructively challenging one
another enables us to be nimble, agile and creative as we serve varied communities with differing needs.

Even in a tight labor market, we want to bring on new team members who will both embrace and contribute to this culture. We carefully
invest in and train our entire Hanmi team to ensure we have deep bench strength at all levels of the organization. This approach is delivering
results with most of our geographic regions and business units delivering increased production during 2022.

The same principles hold true for our executive team, the majority of whom have worked together for more than eight years, bringing to
Hanmi average banking experience of over 30 years. Each executive brings a diverse set of experiences and expertise to their job, and the
ideas we share are driving progress on each of our strategic growth initiatives.

Creating Shareholder Value

Our dedication to effectively serve our customers and the communities we operate in helps us to deliver attractive returns on your
investment, which remains a top priority for all of us at Hanmi.

In 2022, Hanmi identified and responded to needs in our community in the following ways:
 

 •  We originated 289 small business and community development loans totaling over $380 million.
 

 •  Our bank employees provided financial literacy and technical assistance to 45 organizations, which facilitated financial education
to approximately 300 unbanked, underbanked, or underserved non-customers.

 

 •  We continued to deliver on our $7.5 million long-term commitment to the Community Reinvestment Act fund.

We enter 2023 with a strong balance sheet and a demonstrated ability to manage through challenging times. Importantly, asset quality
remains very healthy, and we have a strong capital base with all capital ratios above well-capitalized regulatory requirements. As we look
ahead, we remain focused on continuing to build upon our foundation for prudent growth while strengthening the Hanmi franchise, all with
the view of delivering attractive returns to our shareholders.

In closing, we want to extend our deepest gratitude for your continued support and investment. We kindly request your support for our voting
recommendations and we invite you to share your perspectives with us throughout the year.
 
Sincerely,
 

   

                                                  

  

 
  John J. Ahn   Bonita I. Lee
  Chairman of the Board   President and Chief Executive Officer
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HANMI FINANCIAL CORPORATION
900 Wilshire Boulevard, Suite 1250
Los Angeles, California 90017
(213) 382-2200

NOTICE OF ANNUAL MEETING OF
STOCKHOLDERS TO BE HELD ON MAY 24, 2023

 
 

TO THE STOCKHOLDERS OF HANMI FINANCIAL CORPORATION:

NOTICE IS HEREBY GIVEN that the 2023 annual meeting of stockholders (the “Annual Meeting”) of Hanmi Financial Corporation (“Hanmi,”
the “Company,” “we,” “us” or “our”) will be held virtually, via live webcast, on Wednesday, May 24, 2023 at 10:30 a.m., Pacific Time, for the
following purposes:
 

 1. To elect nine (9) directors to serve for terms expiring at the 2024 Annual Meeting of Stockholders and until their successors are
elected and qualified;

 

 2. To provide a non-binding advisory vote to approve the compensation of our Named Executive Officers (“Say-on-Pay” vote);
 

 3. To provide a non-binding advisory vote to approve the frequency of future Say-on-Pay votes;
 

 4. To ratify the appointment of Crowe LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2023; and

 

 5. To consider any other business properly brought before the meeting.

Please note that this year’s meeting will be virtual. You will not be able to attend the Annual Meeting in person. A live webcast of the Annual
Meeting will be available. Registration is required online at www.proxydocs.com/HAFC. Whether or not you plan to attend virtually, your vote
is important and we encourage you to vote promptly by mail, telephone or via the Internet. If you attend the Annual Meeting virtually, you
may vote online during the Annual Meeting.

By Order of Our Board of Directors,
 

John J. Ahn
Chairman of the Board

Los Angeles, California
April 14, 2023

 
 

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
2023 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 24, 2023:

 

This Proxy Statement and the 2022 Annual Report on Form 10-K are available electronically at
www.hanmi.com by clicking on “Investor Relations” and then “Proxy Materials.”
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VIRTUAL ANNUAL MEETING

The Annual Meeting will be held in a virtual-only meeting format, via live webcast that will provide stockholders of record and beneficial
owners as of the close of business on March 31, 2023, the record date, with the ability to participate in the Annual Meeting, vote their shares
electronically at the Annual Meeting via the virtual-only meeting platform, and submit questions. The virtual-only meeting format this year is
reflective of the continuing sensitivity of COVID-19, taking into consideration the concern for the health and safety of all stakeholders.

BENEFITS OF A VIRTUAL ANNUAL MEETING

The virtual-only meeting format will give stockholders the opportunity to exercise the same rights as if they had attended an in-person
meeting and we believe that these measures will enhance stockholder access and encourage participation and communication with our
Board of Directors and management.

We believe a virtual-only meeting format facilitates stockholder attendance and participation by enabling all stockholders to participate fully
and equally, and without cost, using an Internet-connected device from any location around the world. In addition, the virtual-only meeting
format increases our ability to engage with all stockholders, regardless of size, resources or physical location.

ATTENDANCE AT THE VIRTUAL ANNUAL MEETING

Only stockholders of record and beneficial owners of shares of our common stock as of the close of business on March 31, 2023, the record
date, may attend and participate in the Annual Meeting, including voting and asking questions during the virtual Annual Meeting. You will not
be able to attend the Annual Meeting physically in person.

In order to attend the Annual Meeting, you must register at www.proxydocs.com/HAFC. Upon completing your registration, you will receive
further instructions via email, including a unique link that will allow you to access the Annual Meeting and to vote and submit questions
during the Annual Meeting.

As part of the registration process, you must enter the control number located on your proxy card, voting instruction form, or Notice of
Internet Availability. If you are a beneficial owner of shares registered in the name of a broker, bank or other nominee, you will also need to
provide the registered name on your account and the name of your broker, bank or other nominee as part of the registration process.

On May 24, 2023, the day of the Annual Meeting, stockholders may begin to log in to the live webcast 15 minutes prior to the Annual
Meeting. The Annual Meeting will begin promptly at 10:30 a.m., Pacific Time.

We will have technicians ready to assist you with any technical difficulties you may have accessing the Annual Meeting. If you encounter
any difficulties accessing the live webcast, including any difficulties voting or submitting questions, you may call the technical support
number that will be posted in your instructional email.

QUESTIONS AT THE VIRTUAL ANNUAL MEETING

Our virtual Annual Meeting will allow stockholders to submit questions before the live webcast, to be addressed during a designated
question and answer period at the Annual Meeting. We will answer as many stockholder-submitted questions as time permits, and any
questions that we are unable to address during the Annual Meeting will be answered following the meeting, with the exception of any
questions that are irrelevant to the purpose of the Annual Meeting or our business, or that contain inappropriate or derogatory references that
are not in good taste. If we receive substantially similar questions, we will group such questions together and provide a single response to
avoid repetition.

PLEASE NOTE YOU WILL NOT BE ABLE TO ATTEND THE ANNUAL MEETING IN PERSON.
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PROXY STATEMENT
FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 24, 2023

 
 

The Board of Directors (our “Board”) of Hanmi Financial Corporation is soliciting your proxy for use at the 2023 annual meeting of
stockholders (the “Annual Meeting”) to be held virtually on Wednesday, May 24, 2023 at 10:30 a.m., Pacific Time, and at any adjournments
or postponements thereof.

PROXY STATEMENT SUMMARY
MATTERS TO BE CONSIDERED AND VOTE RECOMMENDATION
We are asking stockholders to vote on the following matters at the Annual Meeting of Stockholders:
 

Proposal   

Our Board’s 
Recommendation

Item 1. Election of Directors (page 14)   
The Board believes that the nine (9) director nominees possess the necessary qualifications to provide effective
oversight of the Company’s business and quality advice and counsel to our management.

   

“FOR” each
Director Nominee

Item 2. Advisory Vote to Approve Executive Compensation (“Say-on-Pay” Vote) (page 51)   
The Company seeks a non-binding advisory vote from its stockholders to approve the compensation of its
Named Executive Officers (“NEOs”) as described in the Compensation Discussion and Analysis  and Executive
Compensation sections beginning on page  21. Your vote is advisory. Thus it will not be binding upon our Board
and may not be construed as overruling any decision by our Board. However, the Compensation and Human
Resources Committee will take into account the outcome of the vote when considering future executive
compensation arrangements.

   

“FOR”

Item 3. Advisory Vote to Approve Frequency of Future Say-on-Pay Vote (page 52)   
The Company seeks a non-binding advisory vote from its stockholders to hold future Say-on-Pay votes every
year. The Board values stockholders’ opinions and it will take into account the outcome of the advisory vote
when considering the frequency of future Say-on-Pay votes.

   

Every “1 YEAR”

Item 4. Ratification of Auditors (page 53)   
The Audit Committee and the Board believe that the continued retention of Crowe LLP to serve as the
independent registered public accounting firm of the Company for the fiscal year ending December 31, 2023 is
in the best interests of the Company and its stockholders. As a matter of good corporate governance,
stockholders are being asked to ratify the Audit Committee’s selection of the independent registered public
accounting firm. If the stockholders do not ratify the selection, the Audit Committee will reconsider whether to
retain Crowe LLP. Even if the selection is ratified, the Audit Committee may, in its discretion, appoint a different
independent registered public accounting firm at any time during the year if it determines that such a change
would be in our and our stockholders’ best interests.

   

“FOR”

 
 
 

1  
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PROXY STATEMENT SUMMARY 
 
QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND THE ANNUAL MEETING
 
Q: Why did I receive this Proxy Statement?
 

A: You received this Proxy Statement and the enclosed proxy card because we are soliciting your vote at the Annual Meeting. As a
stockholder of record of our common stock, you are invited to virtually attend the Annual Meeting, and are entitled and requested to vote
on the proposals described in this Proxy Statement. This Proxy Statement summarizes the information you need to know to cast an
informed vote at the Annual Meeting. However, you do not need to attend the Annual Meeting to vote your shares. Instead, you may
simply complete, sign and return the enclosed proxy card by mail. You may also vote by telephone or via the Internet.

This Proxy Statement, notice of the Annual Meeting, and the enclosed proxy card were posted on the Investors Relations page of
www.hanmi.com on or about April 14, 2023.

 
Q: Who is entitled to vote and how many votes do I have?
 

A: All stockholders of our common stock as of the close of business on March 31, 2023, and only those stockholders, will be entitled to
vote at the Annual Meeting. You have one vote for each share of our common stock you owned as of the close of business on the
record date.

 
Q: How many shares are eligible to be voted?
 

A: As of March 31, 2023, 30,555,287  shares of our common stock were outstanding. Each outstanding share of our common stock will
entitle its holder to one vote on each matter to be voted on at the Annual Meeting.

 
Q: What is the difference between holding shares as a “record” holder and in “street name”?
 

A: •  Record Holders: If your shares of common stock are registered directly in your name on our stock records, you are considered the stockholder of
record, or the “record holder” of those shares. As the record holder, you have the right to vote your shares online at the virtual Annual Meeting or
by proxy.

 
 •  Street Name Holders: If your shares of common stock are held in an account at a brokerage firm, bank, or other similar entity, then you are the

beneficial owner of shares held in “street name.” The entity holding your account is considered the record holder for purposes of voting at the
Annual Meeting. As the beneficial owner, you have the right to direct this entity on how to vote the shares held in your account. However, as
described below, you may not vote these shares online at the virtual Annual Meeting unless you obtain a legal proxy from the entity that holds
your shares giving you the right to vote the shares online at the virtual Annual Meeting.

 
Q: What is a broker non-vote?
 

A: Current regulations restrict the ability of your brokerage firm, bank or similar entity to vote your shares, on the election of directors and
other matters, on a discretionary basis. Thus, if you hold your shares in street name and you do not instruct your bank or broker how to
vote in the election of directors, for the advisory vote regarding the compensation of our NEOs or the frequency of future Say-on-Pay
votes, no votes will be cast on your behalf. These are referred to as broker non-votes. Your bank or broker does, however, continue to
have discretion to vote any shares for which you do not provide instructions on how to vote on the ratification of the appointment of our
independent registered public accounting firm (Proposal 4 of this Proxy Statement).

 
Q: What is the required quorum at the Annual Meeting?
 

A: A quorum for the transaction of business at the Annual Meeting requires the presence, online or by proxy, of the holders of a majority
of all shares entitled to vote at a meeting of stockholders. Abstentions and broker non-votes are treated as being present for purposes
of establishing a quorum.
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PROXY STATEMENT SUMMARY 
 
Q: What vote is required to approve each proposal at the Annual Meeting?
 

A: 1. Election of Directors.  Directors are elected by a majority of votes cast in uncontested elections. In order to be elected to the
Board, the votes cast “for” the nominee must exceed the number of votes cast “against” the nominee.

 

 2. Advisory Vote on the Compensation of our NEOs. Approval, on an advisory basis, of the compensation of our NEOs
requires the affirmative vote of a majority of the shares present online or represented by proxy.

 

 
3. Advisory Vote on the Frequency of Future Say-on-Pay Votes. Our stockholders will have four options to choose from when

voting on the advisory vote on the frequency of future advisory votes regarding NEO compensation: Every “1 YEAR”; “2
YEARS”; “3 YEARS”; or “ABSTAIN.” The option receiving the most votes will be the option selected by our stockholders.

 

 
4. Ratification of Selection of Auditors . Ratification of the selection of Crowe LLP as our independent registered public

accounting firm for the fiscal year ending December 31, 2023 requires the affirmative vote of a majority of the shares present
online or represented by proxy.

 
Q: What is the effect of broker non-votes and abstentions?
 

A: Abstentions and broker non-votes will be counted for determining a quorum. Your broker, however, will not be entitled to vote without
your instruction on Proposals 1 through 3 on the election of directors, and the advisory (non-binding) proposals to approve the
compensation of our NEOs and the frequency of future Say-on-Pay votes.

Your broker will be authorized to vote your shares on the ratification of our independent registered public accounting firm even if it does
not receive instructions from you, and accordingly, broker non-votes will have no effect on this proposal.

Abstentions and broker non-votes will have no effect on the election of directors in Proposal 1 and the frequency of future Say-on-Pay
votes in Proposal 3. Abstentions and broker non-votes will have the effect of a vote “AGAINST” Proposal 2 for the advisory (non-binding)
vote to approve the compensation of NEOs. Abstentions will have the effect of a vote “AGAINST” the ratification of our independent
registered public accounting firm in Proposal 4.

 
Q: How can I vote my shares?
 

A: If you hold your shares of common stock in your own name and not through a broker or another nominee, you may vote your shares of
common stock by the following methods, subject to compliance with the applicable cutoff times and deadlines described below:

 

   
 

  

 

By Internet
You can vote via the Internet using the internet
address printed on your proxy card. Internet voting
is available 24 hours a day until 11:59 p.m., Pacific
Time, on May 23, 2023. If you vote via the Internet,
you do not need to return your proxy card.
   

 

  

By Telephone
You can vote by dialing the toll-free number printed on
your proxy card. Telephone voting is available 24 hours a
day until 11:59 p.m., Pacific Time, on May 23, 2023. If you
vote by telephone, you do not need to return your proxy
card.
 

   
 

  

By Mail
You can vote by mail by signing, dating and
returning the proxy card in the postage-paid
envelope provided to you. Proxy cards sent by mail
must be received by May 23, 2023.
 

  

 

  

In Person
By attending the Annual Meeting virtually and voting
through www.proxydocs.com/HAFC. To attend the Annual
Meeting and vote your shares, you must register for the
Annual Meeting and provide the control number located on
your Notice or proxy card.
 

 
 
 

3  
 

         Annual Meeting Proxy Statement 2023    



Table of Contents

PROXY STATEMENT SUMMARY 
 

Whichever of these methods you select to transmit your instructions, the proxy holder will vote your shares of common stock in
accordance with your instructions. If you give a proxy without specific voting instructions, your proxy will be voted by the proxy holder
“FOR” each of the director nominees named in this Proxy Statement, “FOR” the approval, on an advisory basis, of the compensation of
our NEOs, “1 YEAR” for frequency of future Say-on-Pay votes, “FOR” the ratification of our independent registered public accounting
firm, and at the proxy holders’ discretion on such other matters, if any, as may properly come before the Annual Meeting (including any
proposal to adjourn the Annual Meeting).

 
Q: Can I change or revoke my vote after I return my proxy card?
 

A: You may revoke a proxy at any time before the vote is taken at the Annual Meeting by advising our Corporate Secretary in writing
before the vote at the Annual Meeting is taken, by submitting a properly executed proxy of a later date by mail, telephone or via the
Internet, or by attending the Annual Meeting virtually and voting online. Attendance at the Annual Meeting will not by itself constitute
revocation of a proxy. Any filing with the Corporate Secretary should be addressed to Hanmi Financial Corporation, 900 Wilshire
Boulevard, Suite 1250, Los Angeles, California 90017.

 
Q: How do I attend the virtual Annual Meeting?
 

A: To ensure the health and well-being of our stockholders, employees and Board during the continuing sensitivity of COVID-19, we have
determined that the Annual Meeting will be held solely in a virtual meeting format via the Internet. You will be able to attend and
participate in the Annual Meeting online by visiting and registering at www.proxydocs.com/HAFC. See “Virtual Annual Meeting” above
for further information.

 
Q: How will proxies be solicited?
 

A: In addition to soliciting proxies by mail, our officers, directors, and employees, without receiving any additional compensation, may
solicit proxies by telephone, fax, in person, or by other means. Arrangements may also be made with brokerage firms and other
custodians, nominees, and fiduciaries to forward proxy solicitation materials to the beneficial owners of our common stock held of
record by such persons, and we will reimburse such brokerage firms, custodians, nominees, and fiduciaries for reasonable
out-of-pocket expenses incurred by them in connection therewith.

 
Q: Will any other matters be considered at the Annual Meeting?
 

A: We are not aware of any matter to be presented at the Annual Meeting other than the proposals discussed in this Proxy Statement. If
other matters are properly presented at the Annual Meeting, then the person named as a proxy will have the authority to vote all
properly executed proxies in accordance with the direction of our Board, or, if no such direction is given, in accordance with the
judgment of the person holding such proxies on any such matter, including any proposal to adjourn or postpone the Annual Meeting.

 
Q: Are there any rules regarding admission to the Annual Meeting?
 

A: Yes. You are entitled to attend the Annual Meeting only if you were a stockholder as of the record date, or you hold a valid legal proxy
naming you to act for one of our stockholders on the record date. To attend the live webcast, please follow the directions regarding
registering online at www.proxydocs.com/HAFC.

 
Q: Is my vote confidential?
 

A: Your vote will not be disclosed either within the Company or to third parties, except as necessary to meet applicable legal requirements
or to allow for the tabulation and certification of the vote.

 
Q: Where can I find the voting results of the Annual Meeting?
 

A: We will disclose voting results on a Current Report on Form 8-K to be filed with the U.S. Securities and Exchange Commission (the
“SEC”) within four business days after the Annual Meeting.
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CORPORATE GOVERNANCE AND BOARD MATTERS
The following table provides summary information about our directors as of March 31, 2023.
 
 
 

  
 

  
 

  
 

 Committee Memberships

  Name   Age  
Director

Since  Principal Occupation  A  CHR  NCG  RCP

John J. Ahn*
(Chairman)  

58

 

2014

 

CEO of WhiteHawk Capital Partners

 
 

 
 

  
Christie K. Chu*

 
58

 
2015

 
President & CEO of CKC Accountancy Corporation

     

Harry H. Chung*FE

 
53

 
2016

 
Chief Operating Officer & Chief Financial Officer of

WhiteHawk Capital Partners    
 

 
 

Scott R. Diehl*
 

61
 

2018
 

Retired (former Group Head of Global Capital Solutions of
Wells Fargo Capital Finance)  

 
   

Bonita I. Lee
 

60
 

2019
 

President & CEO of Hanmi and Hanmi Bank
       

Gloria J. Lee*
 

45
 

2021
 

Client Relations Partner of Rutan & Tucker
     

David L. Rosenblum*FE

(Vice Chairman)  

70

 

2014

 

Retired (former Senior Principal of
Deloitte Consulting LLP)    

 
 

Thomas J. Williams*
 

60

 

2016

 

Retired (former Senior Vice President & Chief Risk
Officer of BofI Federal Bank)   

 
 

 
 

Michael M. Yang*
 

61

 

2016

 

Founder & CEO of Michael Yang Capital
Management, LLC     

 

Gideon Yu*
 

52
 

2021
 

Co-owner & Former President of San Francisco 49ers
      

   Chairperson                Member

Committees: A = Audit; CHR = Compensation and Human Resources; NCG = Nominating and Corporate Governance;
RCP = Risk, Compliance and Planning
* = Independent Director; FE = Audit Committee Financial Expert

CORPORATE GOVERNANCE
Hanmi is committed to sound corporate governance principles and maintains formal Corporate Governance Guidelines and a Code of
Business Conduct and Ethics for employees, executive officers and directors. The Corporate Governance Guidelines, the Code of Business
Conduct and Ethics and other governance documents, are available through Hanmi’s website at www.hanmi.com on the “Investor Relations”
page. Any amendments or waivers applicable to an executive officer or director to the Code of Business Conduct and Ethics will also be
posted on Hanmi’s website.

Environmental, Social and Governance Matters

The Nominating and Corporate Governance (“NCG”) Committee has primary oversight of our efforts to be a responsible corporate citizen in
our communities. In order to address opportunities and challenges arising from Environmental, Social and Governance (“ESG”) matters, the
NCG Committee maintains an interdisciplinary subcommittee of directors and officers to discuss how Hanmi directly impacts our stakeholders
– our valued employees, customers, and communities. The ESG Subcommittee has published an Environmental, Social and Governance
Report, available on our website under the “Investor Relations” page, which seeks to provide insight into our continuing efforts to stand in
partnership with our various stakeholders.

DIRECTOR INDEPENDENCE
Our common stock is listed on the Nasdaq Global Select Market (“Nasdaq”). Under Nasdaq rules, independent directors must comprise a
majority of a listed company’s board of directors. In addition, Nasdaq
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requires that, subject to specified exceptions, each member of a listed company’s audit, compensation, and nominating and corporate
governance committees must be independent. Under these rules, a director is independent only if the board of directors of a company
makes an affirmative determination that the director has no material relationship with the company that would impair his or her
independence.

Our Board has reviewed the independence of each director in accordance with Nasdaq rules and the requirements of the SEC. Based on
this review, our Board has determined that all of its directors are independent under the applicable listing standards of Nasdaq, except for
Bonita I. Lee, our President and Chief Executive Officer. In making this determination, our Board considered the relationships that each
non-employee director has with us and all other facts and circumstances that the Board deemed relevant in determining their independence,
including those relationships that are not required to be disclosed in this Proxy Statement under the heading “Certain Relationships and
Related Transactions,” and loans made to non-employee directors.

BOARD MEETINGS AND COMMITTEES
During the fiscal year ended December 31, 2022, our Board held ten (10) joint board meetings with the Board of Hanmi Bank (the “Bank”),
the wholly-owned subsidiary of Hanmi. All Board members were present for more than 75% of the aggregate number of meetings of our
Board and the committees on which he or she served. Hanmi’s policy is to encourage all directors to attend all Annual and Special Meetings
of Stockholders. Hanmi’s 2022 Annual Meeting of Stockholders was attended by all directors.

Our Board has four (4) standing committees: the Audit Committee, the Compensation and Human Resources Committee (the “CHR
Committee”), the NCG Committee, and the Risk, Compliance and Planning Committee (the “RCP Committee”). Each committee is governed
by a charter, each of which is available through Hanmi’s website at www.hanmi.com on the “Investor Relations” page. All members of each
committee are independent in accordance with applicable Nasdaq listing requirements.

Audit Committee

The Audit Committee reports to the Board and is responsible for overseeing and monitoring financial accounting and reporting, the system of
internal controls established by management, and our audit process and policies. Through its oversight of the audit function, the Audit
Committee ensures compliance with laws and regulations.

As outlined in its charter, the Audit Committee has the following responsibilities, among others:
 

 •  Assist the Board in fulfilling its oversight responsibilities for the financial reporting process, the system of internal controls, the
audit process, and Hanmi’s process for monitoring compliance with laws and regulations and the code of conduct;

 

 •  Review the unaudited quarterly and audited annual financial statements;
 

 •  Review the adequacy of internal control systems and financial reporting procedures with management and the independent
registered public accounting firm;

 

 •  Review and approve the general scope of the annual audit and the fees charged by the independent registered public accounting
firm;

 

 •  Appoint the independent registered public accounting firm and meet with them to discuss the results of the annual audit and the
independence of the independent registered public accounting firm; and

 

 •  Review and approve the general scope of the annual internal audit plan and associated fees.

The Audit Committee held twelve (12) meetings during the fiscal year ended December 31, 2022.
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Compensation and Human Resources Committee

The CHR Committee assists the Board by overseeing the compensation of Hanmi’s executive officers, including Hanmi’s Chief Executive
Officer, as well as administering Hanmi’s compensation plans. As outlined in its charter, the CHR Committee has the following
responsibilities, among others:
 

 •  Review and approve the Company’s overall compensation philosophy, plans, policies and programs as it relates to directors, the
Chief Executive Officer and executive officers;

 

 •  Approve directors overall compensation, policies and programs;
 

 •  Oversee management development and management succession planning;
 

 •  Review and approve executive officers’ separation plan and employment and severance agreements; and
 

 •  Lead the Board in its annual review of executive management’s performance as it relates to metrics for short- and long-term
incentive payouts.

The CHR Committee also sets the compensation policy of the Company as more fully described below under “ Executive Compensation –
Compensation Discussion and Analysis.” To evaluate and administer the compensation programs of our NEOs, the CHR Committee meets
at least four (4) times a year or more frequently as necessary. The CHR Committee is also authorized to retain and provide funding to
outside consultants to assist it in determining executive officer compensation.

Each member of the CHR Committee is a “non-employee director” (as defined in Section 16 of the Securities Exchange Act of 1934 (the
“Exchange Act”)). The CHR Committee held nine (9) meetings during the fiscal year ended December 31, 2022.

Nominating and Corporate Governance Committee

As described in its charter, the NCG Committee assists the Board as follows:
 

 •  Identify individuals qualified to become directors;
 

 •  Recommend to the Board nominees for the Board and its committees;
 

 •  Develop, recommend, implement and monitor adherence to a set of corporate governance principles applicable to Hanmi;
 

 •  Monitor the process to determine the effectiveness of the Board and its committees; and
 

 
•  Monitor the activities of the ESG Sub-Committee regarding its efforts to oversee the Company’s ongoing commitment to

environmental performance, health and safety, corporate social responsibility, corporate governance, sustainability, and other
public policy matters relevant to the Company.

See “Consideration of Director Nominees” below for additional information regarding the director nomination process. The NCG Committee
is authorized to retain outside consultants to assist it in fulfilling any of its duties, including Board and director assessment and Board
evaluation.

The NCG Committee held four (4) meetings during the fiscal year ended December 31, 2022.

Risk, Compliance and Planning Committee

As outlined in its charter, the RCP Committee provides oversight of the enterprise risk management framework, including the strategies,
policies, procedures and systems established by management to identify, assess, measure and manage the significant risks facing the
Company. It also oversees strategic planning generally and recommends new lines of business and the budget to our Board.

The RCP Committee held eight (8) meetings during the fiscal year ended December 31, 2022.
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BOARD LEADERSHIP STRUCTURE
The Board is committed to having a sound governance structure that promotes the best interest of Hanmi stockholders. Our leadership
structure includes the following principles:
 

 •  We believe that annual elections hold the directors of the Board more accountable to our stockholders.
 

 
•  All of the current directors are independent, except for Bonita I. Lee, our President and Chief Executive Officer. The Board has

affirmatively determined that the other directors nominated for re-election are independent under applicable SEC and Nasdaq
corporate governance rules.

 

 

•  We have separated the positions of the Chairman of the Board and Chief Executive Officer in the Company’s Bylaws to ensure
the independence of the Chairman. The Chairman focuses on board oversight responsibilities, strategic planning and mentoring
Company officers. The Chairman also periodically represents the Bank at public functions. John J. Ahn serves as the Chairman.
The Chief Executive Officer focuses on the development and execution of Company strategies.

 

 
•  We also maintain a Vice Chairman of the Board, who is an independent director exercising all the powers and discharging all the

duties of the Chairman of the Board in such circumstances before a Chairman is appointed or a sitting Chairman is absent or
becomes disabled. David L. Rosenblum serves as Vice Chairman.

 

 •  We believe the Board structure serves the interests of the stockholders by balancing the practicalities of running the Company
with the need for director accountability.

BOARD’S ROLE IN RISK OVERSIGHT
The Board oversees an enterprise-wide approach to risk management, designed to support the achievement of organization objectives in the
areas of strategy, operations, reporting and compliance. The Board recognizes that these objectives are important to improve and sustain
long-term performance and stockholder value. A fundamental part of risk management is not only identifying the risks the Company faces
and the steps management is taking to manage those risks, but also determining what constitutes the appropriate level of risk based upon
the Company’s activities and risk appetite.

The RCP Committee goes through an extensive review of the enterprise risk assessment on a quarterly basis with the guidance of the RCP
Committee Chairperson and the Bank’s Chief Risk Officer. The risk assessment is also reviewed by the Board quarterly. In this process, risk
is assessed throughout the Company by focusing on the following ten (10) areas: credit, liquidity, market, operational, compliance, human
resources / legal, reputational, strategic, information technology and security, and capital. Risks that simultaneously affect different parts of
the Company are identified, and an interrelated assessment is made.

While the Board has the ultimate oversight responsibility for the risk management process, various committees of the Board also have
responsibility for risk management. In particular, the RCP Committee assists the Board in fulfilling its oversight responsibility with respect to
regulatory, compliance, operational risk and enterprise risk management issues that affect the Company, and works closely with the
Company’s legal and risk departments. The RCP Committee also oversees risks associated with the short- and long-term direction of the
Company and ensures ongoing Board involvement and oversight of the Company’s strategic plan. The Audit Committee helps the Board
monitor financial risk and internal controls from a risk-based perspective, and oversees compliance and the annual audit plan. Reports from
the Company’s internal audit department are also reviewed by the Audit Committee.

In overseeing compensation, the CHR Committee ensures that incentives encourage a conservative level of risk-taking behavior consistent
with the Company’s business strategy and are in compliance with all laws and the Interagency Guidance on Incentive Compensation. The
NCG Committee oversees the Code of Business Conduct and Ethics and conducts an annual assessment of corporate governance policies
and any potential risk associated with governance and related party matters.
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The Bank also has two other board committees that oversee risk. The Loan and Credit Policy Committee (the “LCP Committee”) oversees
credit risk by identifying, monitoring, and controlling repayment risk associated with the Bank’s lending activities. The LCP Committee
evaluates the Bank’s loan portfolio for optimized risk adjusted profitability and ensures management is handling credit risk appropriately and
in compliance with approved policies and procedures. The Asset Liability Management Committee oversees the process for managing the
Bank’s interest rate, liquidity, and similar market risks relating to the Bank’s balance sheet and associated activities. The committee reviews
the Bank’s investment portfolio on a regular basis to confirm that the risk level remains acceptable and consistent with the approved portfolio
objectives, and ensures current market values are aligned with the investment policy.

The Board is committed to protecting personal and financial information, and devotes a significant amount of time to information security and
cybersecurity risks. Members of the RCP Committee receive regular reports from the Chief Risk Officer related to information technology
and information security to fulfill its role of assisting management in identifying, assessing, measuring and managing certain risks facing the
Company.

The Bank’s Information Security Officer meets at least quarterly with the RCP Committee to provide updates on cybersecurity and
information security risk, and the Board annually reviews and approves our Information Security Program and Information Security Policy.
The RCP Committee engages in key decisions to help set the direction for information security strategy, as well as to understand and
prioritize information security capabilities and associated risk remediation.

The Executive IT Steering Committee is an internal Bank committee created to ensure that members of executive management overseeing
multiple business units actively understand information security protections and associated risks. The Information Security Officer presents
quarterly cybersecurity reports to the Executive IT Steering Committee. In addition, the Bank purchases cyber liability and other insurance to
protect against cybersecurity risks.

CONSIDERATION OF DIRECTOR NOMINEES
The NCG Committee believes that the Board should encompass a broad range of talent, skill, knowledge, experience, diversity and expertise
enabling it to provide sound guidance with respect to Hanmi’s operations and interests. In addition to considering a candidate’s background
and accomplishments, candidates are reviewed in the context of the current composition of the Board and the evolving needs of Hanmi’s
business. Our Board has identified certain core competencies that its directors should possess, including: broad experience in business,
finance, accounting, risk management, strategic planning, marketing or administration; familiarity with national and international business
matters; familiarity with the Company’s industry; and the ability to understand the Company’s business. In addition to possessing one or
more of these core competencies, the members of our Board should have and demonstrate personal qualities such as integrity, leadership,
community prominence and a strong reputation. The experience, skills and qualifications contributed by each of our directors should diversify
and complement the core competencies of our collective Board.

The NCG Committee seeks directors with a strong reputation and experience in areas relevant to the strategy and operation of Hanmi’s
business, particularly industries and growth segments that Hanmi operates in, such as the banking and financial services industry, as well as
key geographic markets and customer segments. The NCG Committee annually reviews the individual skills and characteristics of the
directors, as well as the composition of the Board as a whole. This assessment includes a consideration of independence, diversity, age,
skills, expertise and industry background in the context of the needs of the Board and Hanmi.

The Board conducts an annual evaluation to determine whether the Board and its committees are functioning effectively. The NCG
Committee oversees the evaluation method and criteria for the Board’s annual evaluation of the composition, competence and performance
of the Board and its committees. The NCG Committee may retain consultants or advisors to assess the performance and effectiveness of
the Board, its committees and each individual director.
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The results of any self-evaluations, peer evaluations or evaluations by any consultant or advisor are submitted to the Board. The Board then
takes appropriate action based on the Board’s assessment and performance evaluations. The Board and director evaluation process
considers the best interests of Hanmi, its Board, employees, customers and stockholders. The assessment includes director succession
planning and expected future needs of the Board and the Company, so as to ensure that Board effectiveness is not diminished during
periods of transition.
 
Board Diversity
 

The Corporate Governance Guidelines require the
NCG Committee to consider diversity when
reviewing the qualifications of candidates to the
Board. The NCG Committee seeks to nominate
members with diverse backgrounds, skills,
professional and industry experience, and other
personal qualities, attributes and perspectives that
will help ensure a strong and effective governing
body that, as a whole, reflects the current and
anticipated needs of our Board and Company and
can provide oversight responsibility to our
stockholders.

  

The table below provides certain highlights of the composition of our board members and nominees, representing our compliance with
Nasdaq Rule 5605(f). Each of the categories listed in the below table has the meaning used in the rule.
 

   
Board Diversity Matrix As of

December 31, 2022
Total Number of Directors   10 

   Female   Male   Non-Binary   

Did Not
Disclose
Gender

Part I: Gender Identity         
Directors    3     7   —   —
Part II: Demographic Background         
African American or Black   —   —   —   —
Alaskan Native or Native American   —   —   —   —
Asian    3     4   —   —
Hispanic or Latinx   —   —   —   —
Native Hawaiian or Pacific Islander   —   —   —   —
White   —     3   —   —
Two or More Races or Ethnicities   —   —   —   —
LGBTQ+   — 
Did Not Disclose Demographic Background   — 
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Stockholder Recommendations

The NCG Committee will consider stockholder recommendations for director nominees. The Board of Directors may choose not to consider
an unsolicited recommendation if no vacancy exists and the Board does not perceive a need to increase the size of the Board of
Directors. Such notices must be submitted in writing to Hanmi Financial Corporation, 900 Wilshire Boulevard, Suite 1250, Los Angeles,
California 90017, Attention: Corporate Secretary. Such notices also must comply with other requirements set forth in the Company’s Bylaws
and be received by the Corporate Secretary within the deadlines provided below under “Stockholder Proposals for the 2024 Annual
Meeting.”

In identifying and evaluating director candidates, the NCG Committee will solicit and receive recommendations, and review qualifications of
potential director candidates. The NCG Committee may also use search firms to identify director candidates when necessary. To enable the
NCG Committee to effectively evaluate director candidates, the NCG Committee may also conduct appropriate inquiries into the
backgrounds and qualifications of director candidates, including reference checks. As stated above, the NCG Committee will consider
director candidates recommended by stockholders utilizing the same criteria as candidates identified by the NCG Committee.

COMMUNICATIONS WITH THE BOARD
Our Board has a process for stockholders to send communications to directors. Hanmi’s stockholders and interested parties may send
communications to our Board by writing to our Board at Hanmi Financial Corporation, 900 Wilshire Boulevard, Suite 1250, Los Angeles,
California 90017, Attention: Board of Directors. All such communications will be relayed directly to our Board. Any interested party wishing to
communicate directly with Hanmi’s independent directors regarding any matter may send such communication in writing to Hanmi’s
independent directors at Hanmi Financial Corporation, 900 Wilshire Boulevard, Suite 1250, Los Angeles, California 90017, Attention:
Chairman of the Board. Any interested party wishing to communicate directly with the Audit Committee regarding any matter, including any
accounting, internal accounting controls, or auditing matter, may submit such communication in writing to Hanmi Financial Corporation, 900
Wilshire Boulevard, Suite 1250, Los Angeles, California 90017, Attention: Chairperson of the Audit Committee.

Correspondence may be submitted on an anonymous basis and submissions of complaints or concerns will not be traced. Confidentiality is
a priority, and all communications will be treated confidentially to the fullest extent possible. For submissions that are not anonymous, the
sender may be contacted in order to confirm information or to obtain additional information. The Company reserves the right not to forward to
Board members any abusive, threatening or otherwise inappropriate materials.
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DIRECTOR COMPENSATION
The following table sets forth certain information regarding compensation paid to persons who served as outside (or non-employee) directors
of Hanmi for the fiscal year ended December 31, 2022:
 

Name   

Fees
Earned

or Paid in
Cash    

 
   

Stock
Awards(1)   

 
   Total  

John J. Ahn   $ 75,500  
   

  $50,001  
   

  $125,501 
Christie K. Chu   $ 64,000  

   
  $50,001  

   
  $114,001 

Harry H. Chung   $ 60,000  
   

  $50,001  
   

  $110,001 
Scott R. Diehl   $ 56,500  

   
  $50,001  

   
  $106,501 

Gloria J. Lee   $ 50,000  
   

  $50,001  
   

  $100,001 
David L. Rosenblum   $ 69,000  

   
  $50,001  

   
  $119,001 

Thomas J. Williams   $ 62,500  
   

  $50,001  
   

  $112,501 
Michael M. Yang   $ 65,250  

   
  $50,001  

   
  $115,251 

Gideon Yu   $ 50,500   
 

 
 

 
 
  $50,001   

 

 
 

 
 
  $100,501 

 

(1) On May 25, 2022, the Company granted 2,194 shares of restricted stock to each non-employee director, which vest one year from the grant date. The grant
date fair value is based on the closing price of the Company’s stock on the grant date, which was $22.79, in accordance with FASB ASC Topic 718. At
December 31, 2022, each of the current independent directors had 2,194 restricted shares outstanding and no stock options outstanding.

NON-EMPLOYEE DIRECTOR COMPENSATION POLICY
Following the annual review of a director compensation study conducted by the Company’s independent compensation consultants, the
Board of Directors unanimously confirmed the following director compensation plan design. The Company provides its non-employee
directors an annual cash retainer of $38,500 for service on the Board. In addition, members of committees receive additional annual cash
retainers as follows:
 

Audit Committee   $5,000 
LCP Committee   $5,000 
CHR Committee   $4,000 
NCG Committee   $2,500 
RCP Committee   $2,500 
Asset Liability Management Committee   $2,500 

The Chairman of the Board receives an additional annual cash retainer of $30,000. The Vice Chairman of the Board receives an additional
annual cash retainer of $15,000. The chairs of each committee receive an additional annual cash retainer, as follows:
 

Audit Committee   $10,000 
LCP Committee   $ 9,000 
CHR Committee   $ 9,000 
NCG Committee   $ 9,000 
RCP Committee   $ 9,000 
Asset Liability Management Committee   $ 9,000 

In addition, the directors receive an annual grant of restricted stock in the second quarter of the year. For 2022, the value of the restricted
stock grant was $50,000, in line with updated market compensation data.
 
 
 

         Annual Meeting Proxy Statement 2023     
 

12



Table of Contents

CORPORATE GOVERNANCE AND BOARD MATTERS 
 
DIRECTOR STOCK OWNERSHIP GUIDELINES
Each director is encouraged to own shares of common stock of the Company at a level that demonstrates a meaningful commitment to the
Company and the Bank, and to better align the director’s interests with the Company’s stockholders. A director’s stock ownership will be one
of the factors considered in deciding whether to nominate or appoint a director to the Board of Directors of the Company.

All directors should acquire shares of the Company’s common stock valued at three times (3x) the yearly retainer. Directors are expected to
meet the ownership standards set forth herein within five years from their first day as a director. Once the guidelines are met, if the stock
price decreases, the director will not be required to acquire additional shares. In addition to the stock ownership guidelines described above,
each director who acquires shares of Company common stock through the exercise or vesting of a stock option, stock appreciation right or
restricted stock will be required to retain fifty percent (50%) of the “net” shares acquired (net of tax impact that the exercise or vesting has on
the individual) for at least twelve (12) months following the date of exercise or vesting, or such earlier time if the individual ceases to be a
member of the Board as a result of death, disability, illness, resignation, termination or other reason.

As of December 31, 2022, all directors have met the stock ownership guidelines with the exception of Directors Gideon Yu and Gloria J. Lee,
each of whom joined our Board in 2021.
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Our Board currently consists of ten (10) members. Scott R. Diehl will retire at the Annual Meeting, at which point the size of the Board will be
reduced to nine (9) members. Accordingly, stockholders are being asked to elect nine (9) director nominees for a one-year term. Subject to
their earlier resignation or retirement, directors elected at the Annual Meeting will serve until the 2024 annual meeting of stockholders and
until their successors are elected and qualified. Our Board believes that each director nominee satisfies our director qualification standards
and accordingly nominates: John J. Ahn, Christie K. Chu, Harry H. Chung, Bonita I. Lee, Gloria J. Lee, David L. Rosenblum, Thomas J.
Williams, Michael M. Yang and Gideon Yu.

BOARD OF DIRECTORS AND NOMINEES
Hanmi’s directors have a mix of experience and backgrounds, including those that started a business and grew it into a substantial entity,
holding senior executive positions in large, complex organizations, or holding positions of importance within regulatory agencies. In those
positions, they have also gained experience in core management skills, such as strategic and financial planning, public company financial
reporting, corporate governance, risk management, leadership development and, importantly, a deep understanding of our customers.

In addition to each director nominee’s professional experience, our Board believes that each director nominee has other key attributes that
are important to an effective Board of Directors, such as: integrity and demonstrated high ethical standards; sound judgment; analytical skills;
the ability to engage management and each other in a constructive and collaborative fashion; diversity of origin, background, experience,
and thought; and the commitment to devote significant time and energy to service on our Board and its committees.

None of the director nominees was nominated pursuant to any arrangement or understanding. There are no family relationships among the
director nominees or the executive officers of Hanmi.

The following sets forth information with respect to the director nominees.

 

 

John J. Ahn
 

 

 
 
Director since: 2014
 
Age: 58
 
Chairman of our Board
 
Board Committees:
NCG, RCP
  

 

 

Experience                                                                                                                                                                                     
Mr. Ahn brings more than 30 years of experience in capital markets and financial advisory services to Hanmi. He is currently
the founder and Chief Executive Officer of WhiteHawk Capital Partners, a middle market direct lending fund and SEC
Registered Investment Advisor. Prior to his role at WhiteHawk, Mr. Ahn served as Chief Executive Officer of Great American
Capital Partners, LLC, an SEC Registered Investment Advisor that originated and underwrote senior secured loans across a
wide array of industries from 2015 to 2020. From 2004 to 2015, Mr. Ahn served as President of B. Riley & Co., a full-service
investment banking firm providing corporate finance, research, sales and trading services, and asset management to
corporate and institutional clients. Prior to joining B. Riley, Mr. Ahn held numerous leadership positions in the investment
banking and sales and trading sectors. Mr. Ahn earned his B.A. degree in economics from Williams College.
 
Qualifications
Our Board believes that Mr. Ahn should serve as a director because of his extensive experience and background in
investment banking, finance, strategic planning and his strong understanding of institutional investors.
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Christie K. Chu
 

 

 
 
Director since: 2015
 
Age: 58
 
Board Committees:
Audit, CHR, NCG
  

 

 

Experience                                                                                                                                                                                     
Ms. Chu has served as the founder, President and CEO of CKC Accountancy Corporation, a tax management and financial
consulting firm since 1996. Ms. Chu brings over 30 years of experience as a Certified Public Accountant; prior to CKC
Accountancy Corporation, she was with KPMG, Ernst & Young, LLP, and Arthur Anderson & Co. She also served as a past
President of the Korean American CPA Society of Southern California, where she has been a board member since 2004.
Ms. Chu is a member and past Treasurer of the National Korean American Society of CPAs. She is also a current member
of the California Society of Certified Public Accountants. She is a board member and Treasurer of the Pacific Southwest
Chapter of the National Association of Corporate Directors. Ms. Chu earned her B.A. degree in business and economics
from the University of California, Los Angeles. She also completed the Director Education and Certification Program at the
UCLA Anderson School of Management.
 
Qualifications
Our Board believes that Ms. Chu should serve as a director because of her extensive business and accounting background
and experiences at several major accounting firms. Ms. Chu understands our core business customer and how to appeal to
the next generation of business leaders and the Korean business community.

 

 

Harry H. Chung
 

 

 
 
Director since: 2016
 
Age: 53
 
Board Committees:
Audit, CHR
  

 

 

Experience                                                                                                                                                                                     
Mr. Chung brings over 25 years of experience in capital markets and financial services. He has served as the Chief
Operating Officer and Chief Financial Officer of WhiteHawk Capital Partners since 2020. Mr. Chung served as Chief
Operating Officer and Chief Financial Officer of Great American Capital Partners, LLC from 2017 to 2020. Prior to that role,
Mr. Chung served as Chief Financial Officer of Breakwater Investment Management, a private investment firm based in Los
Angeles, California specializing in direct debt and equity investments in leading lower middle market growth companies.
Mr. Chung also served as the Chief Financial Officer of Imperial Capital, a full-service investment bank offering
comprehensive services to institutional investors and middle market companies. He also has held numerous leadership
positions at Jefferies and Company, Inc., a global investment bank. Mr. Chung earned his B.S. degree in accounting from
the University of Illinois at Urbana-Champaign.
 
Qualifications
Our Board believes that Mr. Chung should serve as a director because of his experience in capital markets and financial
services, including strategic planning and corporate development. Mr. Chung’s experience as a Chief Financial Officer has
provided him with financial expertise that is valuable in his role as chair of the Audit Committee.

 

 

Bonita I. Lee
 

 

 
 
Director since:
April 2019
 
Age: 60
 
Board Committees:
RCP
  

 

 

Experience                                                                                                                                                                                     
Ms. Lee has served as the President and Chief Executive Officer since May 2019. Prior to her promotion to Chief Executive
Officer, she served as Senior Executive Vice President and Chief Operating Officer of Hanmi and Hanmi Bank since 2013.
She was promoted to serve as our President in June 2018. She was the Senior Executive Vice President and Chief
Operating Officer of BBCN Bank and BBCN Bancorp, Inc., where she was named Acting President and Chief Operating
Officer from February 2013 to April 2013 and led an Executive Council carrying out the duties of the Chief Executive Officer
during a management transition period at BBCN Bank. Prior to this, Ms. Lee served as director and Regional President of
the Western Region for Shinhan Bank America from September 2008 to March 2009. Prior to joining Shinhan Bank America,
she served as Executive Vice President and Chief Credit Officer at Nara Bank from April 2005 to September 2008, and as a
member of the Office of the President from March 2006 to September 2008. Ms. Lee earned her B.S. degree in business
administration from the University of Illinois at Chicago and completed an executive program in corporate strategy from the
University of Chicago Booth School of Business.
 
Qualifications
Our Board believes that Ms. Lee should serve as a director because she brings to the Board her extensive experience in the
Korean-American banking industry, her many successes in safely and profitably growing her organization, her business
acumen and good relationship with the investors in the Korean-American community.
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Gloria J. Lee
 

 

 
 
Director since: 2021
 
Age: 45
 
Board Committees:
Audit, CHR, NCG
 

 

 

 

Experience                                                                                                                                                                                     
Ms. Lee has served as the Client Relations Partner for Rutan & Tucker, LLP, a full-service law firm in California, since 2014.
She is the Chair of the firm’s Business Development Committee and is responsible for the strategic growth of business
development opportunities and the implementation of client relationship initiatives for the firm. Before becoming the firm’s
Client Relations Partner, Ms. Lee was a transactional real estate attorney from 2011 through 2013 focused on representing
lenders on the financing of commercial real estate properties. In April 2020, Ms. Lee co-founded Kwell Laboratories LLC, the
exclusive United States distributor, manufacturer and clinical trial sponsor for a leading South Korean biotech company.
Ms. Lee is a Venture Partner of Ethos Fund, a venture capital fund investing in pre-seed technology companies in the U.S.
and Southeast Asia. Ms. Lee serves on numerous non-profit boards, including the Board of the Council of Korean
Americans. She is a past President of the Orange County Asian American Bar Association where she was a board member
from 2004-2012. In 2018, Ms. Lee was awarded the California Minority Council Emerging Diversity Leader Award for her
contributions promoting diversity within the legal profession and in 2017 was selected by the California Diversity Council as
one of Southern California’s Most Powerful and Influential Women. Ms. Lee received her B.A. and M.A., with distinction,
from Stanford University and her J.D. from the University of California, Berkeley School of Law.
 
Qualifications
Our Board believes that Ms. Lee should serve as a director because of her business development and real estate
experience, as well as her focus on diversity, which we believe will enable her to positively contribute to Hanmi’s continued
growth and development.

 

 

David L. Rosenblum
 

 

 
 
Director since: 2014
 
Age: 70
 
Vice Chairman of our
Board
 
Board Committees:
Audit, CHR, RCP
  

 

 

Experience                                                                                                                                                                                     
Mr. Rosenblum is retired and is a former Senior Principal at Deloitte Consulting LLP (1979 to 2013), where he was the
National Managing Director of Consulting Corporate Development and a key leader of the Strategy & Operations practice.
Mr. Rosenblum is a member of Sage Partners, LLC, a strategic advisory firm, and is also an operating partner of Interlock
Equity LP, a private equity firm focused on mid- and lower-mid market business, including technology services and
healthcare firms. Mr. Rosenblum currently is a board member of Apply Digital, an Interlock Equity portfolio company. He is
also a director of the Library Foundation of Los Angeles, where he chairs the Finance Committee and is a member of the
Executive Committee. He is Chair-Emeritus of the Pacific Southwest Chapter of the National Association of Corporate
Directors (“NACD”) and previously served on the board of Deloitte Consulting, LLP and as a trustee of Wesleyan University.
Mr. Rosenblum earned his B.A. degree in economics from Wesleyan University and his M.B.A. degree in finance from the
Wharton School at the University of Pennsylvania.
 
Qualifications
Our Board believes that Mr. Rosenblum should serve as a director because of his strategic planning, mergers and
acquisitions, and corporate development experience in assisting financial institutions. In addition, his experience with NACD
demonstrates his deep knowledge regarding best practices in running our Board.
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Thomas J. Williams
 

 

 
 
Director since: 2016
 
Age: 60
 
Board Committees:
Audit, RCP
  

 

 

Experience                                                                                                                                                                                     
Mr. Williams brings over 30 years of experience in bank regulation and the broader banking industry. Specifically,
Mr. Williams brings extensive experience across a broad range of risk and lending activities. Prior to his retirement in May
2015, Mr. Williams served as Senior Vice President and Chief Risk Officer at BofI Federal Bank, overseeing all risk and
control-related functions. Before that role, he served as Executive Director of Commercial Credit Review at Capital One and
Director of Regulatory Relations at Silicon Valley Bank. Earlier in his career, Mr. Williams spent five years as Principal
Examiner at the Federal Reserve Bank of San Francisco and ten years as a National Bank Examiner with the Office of the
Comptroller of the Currency. Mr. Williams earned his B.S. degree in economics from the University of South Dakota.
 
Qualifications
Our Board believes that Mr. Williams should serve as a director because of his broad-based regulatory experience and
expertise. In the present regulatory environment, we believe Mr. Williams’ strength in risk management is critical to assisting
with the safe and sound operation of the Bank.

 

 

Michael M. Yang
 

 

 
 
Director since: 2016
 
Age: 61
 
Board Committees:
Audit, CHR, NCG
  

 

 

Experience                                                                                                                                                                                     
Mr. Yang brings over 30 years of experience as a successful technology entrepreneur and investor. He is currently the
Founder and CEO of Michael Yang Capital Management, LLC, an investment management company that invests in public
equities of disruptive technology companies. Prior to his current role, Mr. Yang was Co-Founder and CEO of three
technology start-ups that were sold to larger enterprises at significant premiums, including mySimon.com Inc., which was
acquired by CNET. Mr. Yang began his career at Xerox Corporation and Samsung Electronics Co., Ltd., where he held
positions of increasing responsibility in engineering, marketing and corporate development. Mr. Yang earned his B.S.
degree in electrical engineering from the University of California, Berkeley, his M.S. degree in computer science from
Columbia University, and his M.B.A. degree from the Haas School of Business, University of California, Berkeley.
 
Qualifications
Our Board believes that Mr. Yang should serve as a director because of his executive experience in growing companies, as
well as his strategic planning, mergers and acquisitions, corporate development and technological knowledge.

 

 

Gideon Yu
 

 

 
 
Director since: 2021
 
Age: 52
 
Board Committees:
NCG, RCP
  

 

 

Experience                                                                                                                                                                                     
Mr. Yu has 30 years of experience as a finance executive, investor and advisor specializing in venture capital, technology
and media companies. Mr. Yu is currently a co-owner and the former president of the San Francisco 49ers. Mr. Yu holds the
distinction of being the first person of color to serve as President of any team in the history of the National Football League.
Mr. Yu previously served as the Chief Financial Officer of both Facebook and YouTube. Mr. Yu was also a General Partner
at Khosla Ventures, a venture capital firm focused on early-stage technology companies, where he led the firm’s investment
in Square, Inc., a leading fintech company, and was its first outside board member. Mr. Yu also held finance and strategy
positions with Yahoo!, The Walt Disney Company, Hilton Hotels Corporation and DLJ. Mr. Yu currently serves on the Board
of Directors of the PGA of America, the Monterey Bay Aquarium and the Council of Korean Americans. Mr. Yu earned his
B.S. degree in Industrial Engineering and Engineering Management from Stanford University and received an M.B.A.
degree from Harvard Business School.
 
Qualifications
Our Board believes that Mr. Yu should serve as a director because of his executive experience in the finance and
technology sectors, as well as his strategic views on digital growth opportunities. We believe Mr. Yu’s experience with
managing strategy and risk in a high-growth environment will positively contribute to the development of Hanmi as a leader
among regional community banks.
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The director nominees receiving a majority of the votes cast, in uncontested elections, will be elected. If an incumbent director is not elected
by a majority of votes cast, in an uncontested election, the incumbent director will tender his or her resignation to the Board for
consideration. In contested elections, the Company will use plurality voting. Each director nominee has indicated their willingness to serve on
our Board. Each proxy will be voted “FOR” the election of such director nominees unless instructions are given on the proxy to vote
“AGAINST” such director nominees. In the event a director nominee is unable to serve, your proxy will be voted for an alternative director
nominee as determined by our Board. Alternatively, the Board of Directors may adopt a resolution to reduce the size of the Board of
Directors. At this time, our Board knows of no reason why any of the nominees might be unable to serve.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE
“FOR” EACH OF THE NINE (9) DIRECTOR NOMINEES
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EXECUTIVE OFFICERS
The following sets forth information with respect to the executive officers of the Company. None of the executive officers of the Company
were hired pursuant to any arrangement or understanding. There are no family relationships among the directors or the executive officers.
 
 

Name  
 

Age   
 

Experience and Qualifications

Bonita I. Lee
President and Chief Executive Officer    
(“CEO”); Director

  

  60  

 

For Ms. Lee’s experience and qualifications, see “Board of Directors and Nominees”
beginning on page 14.

 

 

Romolo C. Santarosa
Senior Executive Vice President
and Chief Financial Officer (“CFO”)

 

 

 

 
 

 66 
 

 

 

 

Mr. Santarosa has served as Senior Executive Vice President and Chief Financial Officer of
Hanmi and Hanmi Bank since November 2015, after joining in June 2015, and brings more
than 30 years of experience in banking and financial services. Over his career, he has been
responsible for leading and directing growth strategies, cost reduction and process
improvement initiatives, technology implementations and capital management. Prior to his
tenure with Hanmi and Hanmi Bank, he was Executive Vice President and Chief Operating
Officer at Opus Bank for three years, Senior Executive Vice President and Chief Financial
Officer and Chief Operating Officer at First California Financial Group, Inc. and its bank
subsidiary for 11 years, and served in leadership positions with several West Coast and
East Coast financial institutions. Mr. Santarosa is a Certified Public Accountant, was an
Audit Senior Manager with Price Waterhouse and earned his B.S. degree in accounting with
a minor in mathematics from Ithaca College.
 

 

 

Anthony Kim
Executive Vice President and
Chief Banking Officer (“CBO”)

  

 

 
 

 55 
 

 

 

 

Mr. Kim has served as Executive Vice President and Chief Banking Officer since 2020. He
joined Hanmi Bank as Executive Vice President and Chief Lending Officer in September
2013, and served in that capacity until his promotion. Prior to his tenure with Hanmi Bank, he
was Senior Vice President and District Manager at BBCN Bank for five years. Mr. Kim has
over 25 years of banking experience, with significant expertise in commercial and retail
banking. Mr. Kim earned his B.A. degree in business administration from California State
University and is a graduate of Pacific Coast Banking School.
 

 

 

Matthew D. Fuhr
Executive Vice President and
Chief Credit Administration
Officer (“CCAO”)

  

 

 
 

 60 
 

 

 

 

Mr. Fuhr has served as Executive Vice President and Chief Credit Administration Officer of
Hanmi Bank since March 2017. He previously served as Senior Vice President and Deputy
Chief Credit Officer from June 2015 until his promotion. Prior to his tenure with Hanmi Bank,
he was Senior Vice President and Credit Administrator at Pacific Western Bank for 13 years.
Earlier in his career, Mr. Fuhr served as a Commissioned Bank Examiner with the Federal
Deposit Insurance Corporation. Mr. Fuhr earned his B.A. degree in business administration
with emphasis in finance from the University of Northern Colorado.
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Name  
 

Age   
 

Experience and Qualifications

 

 

Min Park
Executive Vice President and
Chief Credit Risk Officer (“CCRO”)        

  

 

 
 

 60 
 

 

 

Mr. Park has served as Executive Vice President and Chief Credit Risk Officer of Hanmi
Bank since March 2017. He previously served as Executive Vice President and Chief Credit
Officer from April 2015 until the organizational change of the credit administration division.
Mr. Park joined Hanmi Bank as Executive Vice President and Deputy Chief Credit Officer in
August 2014. Prior to his tenure with Hanmi Bank, he was Senior Vice President and
Manager of Commercial Business Credit at East West Bank for four years. Mr. Park has over
35 years of banking experience. Mr. Park earned his B.A. degree in business administration
from Kansas State University.
 

 

 

Michael Du
Senior Vice President and
Chief Risk Officer (“CRO”)

  

 

 
 

 50 
 

 

 

 

Mr. Du joined Hanmi Bank in November 2019. He previously served as the Director of
Internal Audit for Pacific Western Bank from June 2017 to November 2019 and Vice
President of Risk Management for Unify Federal Financial Credit Union from May 2015 to
November 2019. Mr. Du served in the United States Air Force/Reserves for over 25 years,
and retired with the rank of Command Chief Master Sergeant. He is a Certified Public
Accountant and holds certifications in multiple risk and audit disciplines. Mr. Du earned his
B.S. degree in accounting and a M.S. in business administration from California State
Universities, and completed an executive management program at the University of
California, Los Angeles.

 

 

Joseph Pangrazio
Senior Vice President and
Chief Accounting Officer

  

 

 
 

 64 
 

 

 

 

Mr. Pangrazio joined Hanmi Bank in October 2021. Before joining the Company,
Mr. Pangrazio has held accounting and finance positions for various financial institutions for
over 25 years, most recently serving as the Senior Manager, Vice President of Accounting
Controls and Reporting for Bank of the West in San Francisco, California from April 2015
until July 2021. Mr. Pangrazio is a Certified Public Accountant and started his career working
for Arthur Anderson for four years. Mr. Pangrazio earned his B.A. degree in business
administration, accounting from California State University, Fullerton and his M.B.A. degree
from California Polytechnic State University, San Luis Obispo.
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COMPENSATION DISCUSSION AND ANALYSIS
Introduction

This Compensation Discussion and Analysis (“CD&A”) describes our compensation philosophy, methodologies and our current practices
with respect to the remuneration programs for our NEOs. The compensation programs of our NEOs are established, evaluated and
maintained by the CHR Committee. The CHR Committee is comprised entirely of independent directors as defined by the Nasdaq listing
requirements and SEC regulations. The NEOs for the fiscal year ended December 31, 2022 are:
 

 •  Bonita I. Lee: President and Chief Executive Officer
 

 •  Romolo C. Santarosa: Senior EVP and Chief Financial Officer
 

 •  Anthony Kim: EVP and Chief Banking Officer
 

 •  Matthew D. Fuhr: EVP and Chief Credit Administration Officer
 

 •  Michael Du: SVP and Chief Risk Officer

2022 Financial and Strategic Highlights

In 2022, we delivered strong financial performance, with full year record net income and loan production, and improved net interest margin
all while diligently managing operating expenses and significantly improving asset quality. We also successfully executed on strategic
initiatives, including further diversifying our loan portfolio, strengthening relationships with existing customers, expanding our customer base,
and bolstering our core deposit franchise. Hanmi was able to achieve the following results during 2022.
 

Operating Results,
Profitability and Value

Creation

 

 

•    Net income was $101.4 million, an increase of $2.7 million, or 2.8%, over the prior year net
income of $98.7 million, showing both the earnings power and the ongoing potential of our
Company

 

•   New loan production was a record high of $2.12 billion, an increase of 9.1%, or $176 million,
from $1.94 billion for 2021, demonstrating that our growth strategies are working

 

•   Deposits were $6.17 billion, up 6.6% from 2021, and the mix of noninterest-bearing deposits
remained strong at 41.2%

 

•  Efficiency ratio was 47.93%
 

•   Nonperforming assets declined 19.5% to $10.0 million or 0.14% of total assets, reflecting our
comprehensive approach to credit management

 

•    Dividends were $0.94 per share for 2022, reflecting both the Board’s confidence in our
performance and the ongoing potential of the Hanmi franchise

 

•    Loans receivable, before the allowance for credit losses, were $5.97 billion at December 31,
2022, up from $5.15 billion at December 31, 2021, an increase of 15.8%. The loan portfolio
reflected significant progress in diversification with commercial real estate accounting for 64.2%
of the loan portfolio at December 31, 2022, compared with 71.6% at December 31, 2021

 

Management Say-On-Pay Results and Stockholder Engagement

The CHR Committee evaluates the Company’s executive compensation programs in light of market conditions, stockholder views, and
governance considerations, and makes changes as appropriate. As required by the Dodd-Frank Act, the Company seeks a
separate non-binding advisory stockholder vote to approve the compensation of its NEOs. At our 2022 annual meeting, our stockholders
approved the
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compensation of our NEOs, with 98.7% of the stockholder vote cast in favor of the advisory say-on-pay proposal. The CHR Committee
viewed the approval by stockholders of the executive compensation program at such a strong level as evidence that a substantial majority of
stockholders are aligned with our executive compensation program.

The Company continued our efforts to actively engage with our stockholders in 2022. We reached out to our top 10 stockholders
representing over 55% of our outstanding shares and invited them to discuss our executive compensation and governance practices. We
received responses from 9 of our investors, 7 of whom advised us that they did not seek to engage at this time. In February 2023, we had
conversations with two of our institutional stockholders, representing approximately 14.1% of our shares. During the engagement
discussions, the Company provided an overview of board composition, risk management and oversight by the board, diversification of the
loan portfolio, credit and liquidity, compensation philosophy, human capital management and succession planning, as well as our efforts
related to ESG. The stockholders provided valuable commentary and insight regarding our risk management practices and disclosures. All
feedback received was shared and discussed with the Board.

Pay Program and 2022 Compensation Overview

The CHR Committee establishes and oversees the compensation practices, including the determination of base salary and annual and long-
term incentives. The CHR Committee understands the importance of human capital management to our long-term success. We believe that
our executive compensation practices are generally aligned with our peer market norms for quantum and design. Compensation plans are
designed to encourage the achievement of strategic objectives, to create stockholder value, to recognize individual performance, and to
allow the Company to effectively compete for, retain and motivate talented executives critical to its success.
 
 

Element  
 

Type  
 

2022 Highlights
Base Salary

 

Fixed

 

 

When setting base salaries, the CHR Committee considers factors such as experience,
responsibilities, job performance, and market compensation information.

 

In 2022, the CHR Committee approved base salary increases for all NEOs.
 

 

Short-Term
Cash Incentive
Compensation
(Annual Incentive
Plan)

 

Variable  

 
 

The Company maintains a performance-based annual cash incentive plan for the NEOs,
which is contingent on the achievement of pre-established financial results for the
Company and individual performance objectives tied to each NEO’s specific role and
responsibilities. The financial performance metrics have threshold, target and maximum
goals to further align pay with performance.

 

As in years past, the CHR Committee established target incentive award opportunities
for each NEO and assessed performance relative to established goals. Resulting annual
incentive payouts for each NEO are summarized in the table below:

 

 
 Executive   

 

Annual Cash
Incentive

(% of Target)   

 

Annual Cash
Incentive

(% of Salary)
   Ms. Lee   145%   109%

  Mr. Santarosa   138%   69%   
  Mr. Kim   129%   58%   
  Mr. Fuhr   133%   53%   
  Mr. Du

   115%
   35%
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Element  
 

Type  
 

2022 Highlights

Long-Term
Incentive Awards
(Equity)  

 

 

The CHR Committee, in its discretion, determines equity grants for the NEOs after
considering each executive’s performance, previous grant history, stock ownership level,
comparison to our peer group, and retention needs.

 

 

 

 

 

 

 

•    In 2022, the long-term incentive award program for NEOs used a mix of 45% time-
based restricted stock and 55% performance-based restricted stock units. The time-
based restricted stock will vest in equal installments over three years beginning on the
first anniversary of the date of grant. The performance-based restricted stock units will
vest at the end of the three-year performance period based on the Company’s Total
Shareholder Return (“TSR”) relative to companies in the KBW Regional Banking Index
for the three-year performance period. No shares will be issued unless the Company’s
TSR is positioned at or above the 35th percentile for the three-year performance
period.

 

Good Governance

The Company is committed to pay for performance and sound compensation and governance practices, including the following:
 

 •  A clawback policy applicable to all executive officers which was adopted in 2018.
 

 •  Stock ownership guidelines established for the CEO and CFO.
 

 •  No excise tax gross-up payments.
 

 •  No dividends are accrued or paid on unvested shares of performance-based awards.
 

 •  No hedging or pledging transactions.
 

 
•  A focus on variable compensation, evidenced by the fact that variable, performance-based compensation comprises a majority of

our CEO’s pay. The target pay mix for our CEO and other NEOs, on average, is shown in the charts below. Target pay mix
includes 2022 salary, 2022 Annual Incentive Plan target, and the grant date fair value of equity awards granted in 2022.

 

  

Compensation Objective and Philosophy

The CHR Committee uses competitive compensation data from the annual total compensation study of peer companies to inform its
decisions about overall compensation opportunities and specific compensation
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elements. Additionally, the CHR Committee uses multiple reference points when establishing targeted compensation levels. The CHR
Committee does not benchmark specific compensation elements or total compensation to any specific percentile relative to the peer
companies or the broader market. Instead, the CHR Committee applies judgment and discretion in establishing targeted pay levels, taking
into account not only competitive market data, but also factors such as Company and individual performance, scope of responsibility, critical
needs and skill sets, leadership potential and succession planning. All decisions are made in consideration of the key goal of aligning
executive pay and performance.

The policies and underlying philosophy governing the Company’s executive compensation program, as endorsed by the CHR Committee
and the Board of Directors, are designed to accomplish the following:
 

 •  Maintain a compensation program that is equitable in a competitive marketplace.
 

 •  Provide opportunities that integrate pay with the Company’s annual and long-term performance goals.
 

 •  Align NEO compensation with the Company’s performance.
 

 •  Manage the risk profile of the Company by aligning risk mitigation within the performance of individual and Company-wide goals.
 

 •  Encourage achievement of strategic objectives and the creation of stockholder value.
 

 •  Recognize and reward individual initiative and achievements while managing risk.
 

 •  Maintain an appropriate balance between base salary and short- and long-term incentive opportunities.
 

 •  Allow the Company to compete for, retain and motivate talented executives critical to its success, consistent with its
compensation philosophy.

 

 •  Allow the Company to effectively engage institutional stockholders. Hanmi values our stockholders and works to have open
two-way communication on all matters of importance. We proactively seek out our stockholders’ opinions, as appropriate.

 

 •  Establish bonus and equity plans subject to “clawback” in the event of material inaccurate financial statements or materially
inaccurate performance metric criteria resulting in the payment of excess incentive compensation.

 

 •  Foster an ownership culture among the chief executive officer, chief financial officer and the directors through minimum stock
ownership guidelines.

Compensation Determination Process

Role of CHR Committee

The CHR Committee is responsible for the creation, implementation, and administration of the overall compensation program for the CEO
and other senior executive officers. The CHR Committee takes into consideration the recommendations of the CEO for executive officers
other than the CEO, as well as considering and making recommendations concerning compensation, benefit plans, and implementation of
sound personnel policies and practices Company wide. The CHR Committee has the following responsibilities:
 

 •  Review the overall human resource development and compensation strategy for the CEO, executive officers, and directors.
 

 •  Lead the Board in its annual review of executive management’s performance.
 

 •  Evaluate CEO performance, set annual goals and evaluate total compensation.
 

 •  Evaluate compensation recommendations from the CEO for other NEOs.
 

 •  Evaluate the annual executive incentive compensation plan in light of participation, goals and budgetary considerations.
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 •  Review broad-based incentive compensation plans to ensure compliance with regulations and laws.
 

 •  Administer the Company’s long-term incentive program.

The CHR Committee approves compensation for all NEOs other than the CEO. The CHR Committee discloses all compensation decisions
related to the CEO to the full Board of Directors. The full Board has ultimate responsibility for determining the compensation of our CEO,
after considering the recommendation from the CHR Committee.

Role of Compensation Consultant

In 2022, the CHR Committee retained the services of Aon’s Human Capital Solutions practice, a division of Aon plc (otherwise known as
McLagan), to provide executive compensation consulting services. McLagan helped facilitate the executive officer compensation process,
including the creation of a compensation peer group for comparing our NEOs’ compensation to the market. McLagan reported directly to the
CHR Committee, who has the authority, in its sole discretion, to retain any adviser to assist in the performance of its duties or to terminate
any advisor to the CHR Committee. The CHR Committee determined that McLagan is independent and that there is no conflict of interest
resulting from retaining McLagan during 2022, after taking into account the factors set forth in the SEC rules.

Role of Management

Management assists the CHR Committee in recommending agenda items for its meetings and by gathering and producing information for
these meetings. The CEO and other executive officers may participate in CHR Committee meetings to provide background information and
other requested items, but are not present during the voting or discussions of their own compensation. The CEO provides recommendations
to the CHR Committee for the other NEOs regarding compensation, performance goals, and other employment-related matters, such as
hiring, promotions, terminations or severance payments. The CHR Committee considers the CEO’s recommendations but retains authority
to approve or recommend to the Board of Directors compensation decisions to be approved.

Peer Group

In May 2022, the CHR Committee worked with McLagan to construct a peer group of banking companies with assets at the time of selection
generally between $3.0 and $12.0 billion that have similar business models and that are likely to compete with Hanmi for executive talent.
The peer group was modified from 2021 to reflect peer asset size changes and acquisitions. The following changes were made to the 2022
peer group: Meridian Bancorp was removed as they were acquired. Although the decisions regarding the compensation levels are guided by
the information provided from the peer group and market survey data, the CHR Committee does not commit to setting our executive pay
levels at any particular percentile of the peer group. The CHR Committee also takes into account the prevailing economic environment,
individual performance, experience and the current financial condition of Hanmi. The 2022 peer group was as follows
 

Allegiance Bancshares Inc.  PCB Bancorp
Banc of California Inc.  Peapack-Gladstone Financial
Bank of Marin Bancorp  Preferred Bank
Central Pacific Financial Corp  RBB Bancorp
Farmers & Merchants Bancorp  Sierra Bancorp
First Foundation Inc.  Southside Bancshares Inc.
Heritage Commerce Corp  TriCo Bancshares
Heritage Financial Corp.  Triumph Bancorp Inc.
Lakeland Bancorp  Westamerica Bancorp.
National Bank Holdings Corp.  
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2022 Pay Components and Compensation Decisions

Base Salary

Annual base salaries are the fixed portion of our NEOs’ cash compensation and are intended to reward the day-to-day aspects of their roles
and responsibilities and to reflect the value that they bring to the Company. Our NEOs’ annual salaries are established after taking into
account several factors including the executive’s experience, responsibilities, management abilities, job performance and market
compensation information. The CHR Committee believes that the 2022 base salaries of Hanmi’s NEOs are competitive with companies of
similar size, including those in the peer group.

Pay adjustments, if any, are generally made annually, after reviewing overall Company performance, individual performance and the
affordability of the increases. In 2022, the CHR Committee approved base salary increases for all NEOs, ranging from 6% to 10%. The CHR
Committee determined the salary increases for the NEOs based on individual officer performance, the breadth of specific duties and
responsibilities assigned to each officer, and a compensation comparison to external market data. The Company approved the CEO’s base
salary increase for 2022 in an amendment to the CEO’s employment agreement. The amendment to the CEO’s employment agreement
became effective on February 22, 2022, and the CEO’s base salary for 2022 ($715,000) became effective on that date.

The table below shows the NEOs’ annual base salaries in 2021 and 2022.
 

Name   Title   
2021 Base

Salary   
Increase

Percentage    2022 Base Salary  

Bonita I. Lee   President & CEO   $650,000     10%    $715,000 

Romolo C. Santarosa   Sr. EVP & CFO    $420,000     6%    $445,200 

Anthony Kim   EVP & CBO    $300,000     6%    $318,000 

Matthew D. Fuhr   EVP & CCAO    $280,000     6%    $296,800 

Michael Du   SVP & CRO    $239,113     6%    $253,460 

Short-Term Cash Incentives – Annual Incentive Plan (“AIP”)

In accordance with Hanmi’s compensation philosophy, a significant portion of the compensation of our NEOs is performance-based and
payable only if pre-established Company and individual performance objectives are achieved. For each NEO, target AIP bonuses are stated
as a percentage of annual base salary. The target AIP bonuses payable to the NEOs for 2022 performance were, as a percentage of their
respective annual base salary, as follows: Ms. Lee – 75%, Mr. Santarosa – 50%, Mr. Kim – 45%, Mr. Fuhr – 40%, and Mr. Du – 30%. The
2022 target opportunities for Messrs. Kim, Fuhr, and Du were increased by 5% from the 2021 level to align their compensation with the
competitive market for similar experience and responsibilities.

The CHR Committee reviews performance against pre-established financial and non-financial goals on an annual basis to determine the
short-term cash incentive compensation of our NEOs. Awards under the AIP are substantially based on formulaic scorecard results across
weighted performance measure categories. The CHR Committee reviewed and approved scorecards for each NEO to be used for 2022
performance, which are summarized in the tables below. Payments under the AIP are contingent upon the achievement of pre-established
goals relating to objective Company financial metrics for all NEOs, and upon the goals specific to each NEO’s area of responsibility. Each of
the metrics has an assigned weight and the CHR Committee established threshold, target, and maximum performance levels for each of the
Company financial metrics.

In 2022, the CHR Committee set the threshold payout at 50% of each NEO’s target opportunity upon attaining a threshold level of all the
metrics, a target payout of 100% upon attaining 100% of the target level of all the metrics, and a maximum payout of 150% of the target
opportunity upon attaining certain maximum performance levels. Payouts are interpolated on a straight-line basis for achievement for a
particular performance metric between these three levels of performance.

The measurements in the AIP for all NEOs are based on the approved 2022 budget in the strategic plan. For 2022, all NEOs were allocated
certain weightings of three corporate financial measures: return on average
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assets (“ROAA”), non-performing assets to total assets ratio (“NPA/Assets”), and efficiency ratio. As shown in the table below, all three
corporate financial measures were earned at maximum.
 

    
 

Performance Goals

  
Actual
Result   

Actual
Result as

% of
TargetMetric   Threshold   Target   Maximum

ROAA       0.96%     1.20%      1.32%   1.44%   150%
NPA/Assets       0.22%     0.18%      0.14%   0.14%   150%
Efficiency Ratio       59.05%     53.68%      51.00%   47.9%   150%

Each of the NEOs also had additional objective metrics to reflect each individual’s specific area of control and responsibility, while retaining
accountability for overall Company profitability, risk management and regulatory compliance. The AIP was designed to allow for objective
goal measurement while also allowing for the exercise of judgment by the CHR Committee and the Board of Directors. If an NEO has met
the requirements for a specific goal, the NEO is given 100% credit for the weighting of a particular category. However, if a category is met at
the minimum expected level, the NEO is given 50% credit for the weighting of a particular credit, and if a category is met at the maximum
expected, the NEO is given 150% credit for the weighting of a particular credit. Payouts are interpolated on a straight-line basis for
achievement for a particular performance metric between these three levels of performance.

Performance measures, weightings, target award opportunities, and results for each NEO are summarized in the tables below.

Bonita I. Lee – President  & CEO
 

        Performance Goals         
    Weight   Threshold   Target   Maximum   Actual   Achievement %

ROAA   20%         0.96%       1.20%       1.32%   1.44%   30%
NPA/Assets   15%         0.22%       0.18%       0.14%   0.14%   22.5%
Efficiency Ratio   20%         59.05%       53.68%       51.00%   47.9%   30%
Risk Management

  
15%

  
Based on bank risk
management results   

See footnote (1)

  
22.5%

Strategic Plan / Project

  

20%

  

Based on completion of
strategic plan business

initiatives   

See footnote (2)

  

30%

Discretionary

  

10%

  

Discretionarily assessed
based on personal

performance factors   

See footnote (3)

  

10%

Eligible Salary   
 

  
 

  
 

  
 

  
 

  $715,000
Target % of Salary   

 

  
 

  
 

  
 

  
 

  75%
% Achieved   

 

  
 

  
 

  
 

  
 

  145%
Payout % of Base Salary   

 

  
 

  
 

  
 

  
 

  108.75%
Actual Payout    

 
   

 
   

 
   

 
   

 
  $777,563

 
(1) In its evaluation of Ms. Lee’s performance, the CHR Committee based achievement on the Company’s effective risk management results for the performance

period.
 
(2) The strategic plan/project metric achievement is based on the completion of strategic plan initiatives and projects.
 
(3) The discretionary metric achievement is based on the progress on key operational and strategic initiatives.
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Romolo C. Santarosa – Sr. EVP  & CFO
 

        Performance Goals         
    Weight   Threshold   Target   Maximum   Actual   Achievement %

ROAA   20%         0.96%        1.20%       1.32%   1.44%   30%
NPA/Assets   15%         0.22%        0.18%       0.14%   0.14%   22.5%
Efficiency Ratio   15%         59.05%        53.68%       51.00%   47.9%   22.5%
Risk Management

  
10%

  
Based on bank risk
management results   

See footnote (1)

  
15%

Strategic Plan / Project

  

30%

  

Based on completion of
strategic plan business

initiatives   

See footnote (2)

  

37.50%

Discretionary

  

10%

  

Discretionarily assessed
based on personal

performance factors.   

See footnote (3)

  

10%

Eligible Salary   
 

  
 

  
 

  
 

  
 

  $445,200
Target % of Salary   

 

  
 

  
 

  
 

  
 

  50%
% Achieved   

 

  
 

  
 

  
 

  
 

  138%
Payout % of Base Salary   

 

  
 

  
 

  
 

  
 

  68.75%
Actual Payout    

 
   

 
   

 
   

 
   

 
  $306,075

 
(1) In its evaluation of Mr. Santarosa’s performance, the CHR Committee based achievement on the Company’s effective risk management results for the

performance period.
 
(2) The strategic plan / project metric achievement is based on the progress on strategic growth initiatives and actions on division projects.
 
(3) The discretionary component metric achievement is based on the progress on key operational and strategic initiatives.
 
 
 

         Annual Meeting Proxy Statement 2023     
 

28



Table of Contents

EXECUTIVE COMPENSATION 
 

Anthony Kim – EVP & CBO
 

        Performance Goals       
    Weight  Threshold  Target  Maximum  Actual  Achievement %

ROAA   10%   0.96%  1.20%  1.32%  1.44%  15%
NPA/Assets   10%   0.168%  0.140%  0.112%  0.02%(1)  15%
Efficiency Ratio   10%   59.05%  53.68%  51.00%  47.9%  15%
Loan Balance(1)   7.5%   ~$3.6B  ~$4.8B  ~$6.0B  ~$5.15B  8.6%
Loan Production Budget(1)   7.5%   ~$904.4M  ~$1.2B  ~$1.5B  ~$1.5B  11.3%
Deposit Balance(1)   10%   ~$4.3B  ~$5.7B  ~$7.2B  ~$5.9B  10.7%
Income Budget(1)   10%   ~$113.25M ~$151.0M ~$188.75M ~$159.9M  11.2%
Key Business Initiatives

  
15%

  
Based on financial metrics in

key divisions  
See footnote (2)

 
22.5%

Risk Management

  

10%

  

Based on bank risk
management results and

internal and external audit
reviews  

See footnote (3)

 

10%

Discretionary

  

10%

  

Discretionarily assessed
based on personal

performance factors  

See footnote (4)

 

9.9%

Eligible Salary   
 

  
 

 
 

 
 

 
 

 $318,000
Target % of Salary   

 
  

 

 
 

 
 

 
 

 45%
% Achieved   

 
  

 

 
 

 
 

 
 

 129%
Payout % of Base Salary   

 
  

 

 
 

 
 

 
 

 58.09%
Actual Payout    

 
   

 
  

 
  

 
  

 
 $184,718

 
(1) As applied to Mr. Kim’s assigned divisions, which excludes Small Business Administration loans and commercial equipment leasing division.
 
(2) In its evaluation of Mr. Kim’s performance, the CHR Committee based achievement on certain financial metrics in key divisions.
 
(3) The risk management metric achievement is based on the results of internal and external audit reviews of divisions.
 
(4) The discretionary metric achievement is based on certain financial metrics in specific regions and other operational goals.
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Matthew D. Fuhr – EVP & CCAO
 

        Performance Goals       
    Weight  Threshold Target  Maximum Actual  Achievement %
ROAA   20%   0.96%  1.20%  1.32%  1.44%  30%
NPA/Assets   20%   0.22%  0.18%  0.14%  0.14%  30%
Efficiency Ratio   20%   59.05%  53.68% 51.00%  47.9%  30%
Risk Management

  

20%

  

Based on bank risk
management results and,
audit and key operational

initiatives  

See footnote (1)

 

20%

Strategic Plan / Project

  

10%

  

Based on support of
initiatives in business

units and implementing
a process on a
strategic project  

See footnote (2)

 

7.5%

Discretionary

  

10%

  

Discretionarily assessed
based on personal

performance factors  

See footnote (3)

 

15%

Eligible Salary      
 

 
 

 
 

 
 

 $296,800
Target % of Salary      

 

 
 

 
 

 
 

 40%
% Achieved      

 

 
 

 
 

 
 

 133%
Payout % of Base Salary      

 

 
 

 
 

 
 

 53.00%
Actual Payout        

   
   

   
  $157,304

 
(1) In its evaluation of Mr. Fuhr’s performance, the CHR Committee based achievement on internal and external audit ratings, the Company’s effective risk

management, and progress on other key operational initiatives related to risk management.
 
(2) The strategic plan / project metric achievement is based on support of key strategic and operational initiatives in certain business units and implementing a

process on a strategic project.
 
(3) The discretionary metric achievement is based on the completion of a succession plan and achieving certain asset quality metrics.
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Michael Du – SVP & CRO
 

        Performance Goals       
    Weight  Threshold Target  Maximum Actual  Achievement %
ROAA   10%   0.96%  1.20%  1.32%  1.44%  15%
NPA/Assets   10%   0.22%  0.18%  0.14%  0.14%  15%
Efficiency Ratio   10%   59.05%  53.68% 51.00%  47.9%  15%
BSA

  
20%

  
Based on enhancements

to BSA program  
See footnote (1)

 
25%

Information Security

  

15%

  

Based on enhancements
to information security

program and
compliance

management system  

See footnote (2)

 

10%

Compliance

  

15%

  

Based on enhancements
to compliance

management system  

See footnote (3)

 

15%

Risk Management

  

10%

  

Based on enhancements
to risk management

program and internal audit
reviews  

See footnote (4)

 

10%

Discretionary

  

10%

  

Discretionarily assessed
based on personal

performance factors  

See footnote (5)

 

10%

Eligible Salary      
 

 
 

 
 

 
 

 $253,460
Target % of Salary      

 

 
 

 
 

 
 

 30%
% Achieved      

 

 
 

 
 

 
 

 115%
Payout % of Base Salary      

 

 
 

 
 

 
 

 34.50%
Actual Payout        

   
   

   
  $87,444

 
(1) In its evaluation of Mr. Du’s performance, the CHR Committee based achievement on the completion of operational and risk management goals related to the

Bank Security Act (“BSA”) program.
 
(2) The information security metric achievement is based on the progress made on IT strategy and data security goals.
 
(3) The compliance metric achievement is based on the progress made on improving the Company’s compliance programs.
 
(4) The risk management metric achievement is based on successfully leading enhancements to the Company’s risk management programs.
 
(5) The discretionary metric achievement is based on the progress made on succession planning and other risk management goals.

Long-Term Incentives

Long-term incentive awards, such as stock options, restricted stock and performance stock units, are the third key component of our NEOs’
total compensation. The CHR Committee believes employee stock ownership is significant for our NEOs, thereby aligning the interests of
employees and stockholders. The CHR Committee also believes equity-based compensation complements the short-term cash incentive
compensation and helps balance short-term decisions with long-term outcomes. This compensation approach limits an executive’s ability to
reap short-term gains at the expense of Hanmi’s long-term success. This is also an important tool in retaining NEOs.

We provide long-term incentive awards to our executive officers through our stockholder approved 2013 Equity Compensation Plan (“2013
Plan”) and 2021 Equity Compensation Plan (“2021 Plan”). The CHR
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Committee approves all equity award grants and acts as an administrator of the 2013 Plan and the 2021 Plan. The Company does not have
a policy or an exact formula regarding the allocation of compensation between cash and equity compensation; rather, the size, timing and
other material terms of the long-term incentive awards for our NEOs are made at the discretion of the CHR Committee. Factors considered
by the CHR Committee include each executive’s performance, previous grant history and stock ownership level, comparison to our peer
group, and retention needs.

In 2022, the CHR Committee continued using a long-term incentive award program mix for NEOs of 55% performance-based restricted
stock units and 45% time-based restricted stock grants. For 2022, the CHR Committee determined the aggregate dollar value of the
performance-based restricted stock units and time-based restricted stock granted to each NEO as a percentage of the NEO’s base salary on
the date of grant as set forth in the table below, with the target performance-based restricted stock units and time-based restricted stock
amounts determined by dividing the applicable percentage of the NEO’s base salary by the fair market value of Hanmi’s common stock on
the grant date. The percentage of base salary was based on the NEO’s position, responsibilities, comparison to peer and market practices
for comparable positions, and historical and expected contributions to Hanmi.

2022 Time-Based Restricted Stock Grants
 

 
•  On March 23, 2022, the CHR Committee granted shares of restricted stock to our NEOs, at which time our closing price was

$25.37 per share. The shares vest in equal annual installments over three years beginning on the first anniversary of the date of
grant.

 

 •  The award size for these NEOs was determined based in part on existing equity ownership levels, a review of past grant sizes,
competitive market practices, contributions to Hanmi’s performance results and retention considerations.

2022 Performance-Based Restricted Stock Units
 

 •  On March 23, 2022, the CHR Committee granted shares of performance-based restricted stock units to our NEOs.
 

 

•  The performance-based restricted stock units will vest at the end of the three-year performance period based on the Company’s
TSR relative to companies in the KBW Regional Banking Index (the “KBW Index”) for the three-year performance period. No
shares will be issued and the award will be forfeited if the Company’s TSR is below the 35th percentile for the three-year
performance period.

 

 

•  At the 35th percentile TSR achievement (Threshold) for the three-year performance period, 50% of the units granted will be
earned. At the 50th percentile TSR achievement (Target) for the three-year performance period, 100% of the units granted will be
earned. At the 75th percentile TSR achievement (Maximum) for the three-year performance period, 150% of the units granted will
be earned. Performance between the 35th and 50th percentiles and between the 50 th and 75th percentiles for the three-year
performance period will be determined by linear interpolation.

 

 
•  If the Company’s absolute TSR for the performance period is a negative number (without regard to the TSR of the KBW Index),

then irrespective of the Company’s relative TSR to the KBW Index, the number of units earned and shares issued will be capped
at the Target level.

 

 •  The following chart outlines the Company’s potential level of achievement and associated earning of units and issuance of shares
for each year of the three-year period

 
Company TSR Percent
Rank vs. KBW Index  

Percent of Total Number
Earned and Vested

            Below 35th Percentile  0%

            35th Percentile  50%

            50th Percentile  100%

            75th Percentile  150%
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The CHR Committee granted the following performance-based restricted stock units and time-based restricted stock to each of the NEOs in
2022:
 

Named Executive Officer

 2022 Long-Term Incentive Target Awards

 

Total Target
Equity Award
Opportunity as
a % of Salary  

Time-Based
Restricted Stock

(#)  

Performance-
Based

Restricted Stock
Units (#)

Bonita I. Lee    100%    11,530    14,244
Romolo C. Santarosa    50%    3,725    4,602
Anthony Kim    35%    1,863    2,301
Matthew D. Fuhr    30%    1,490    1,841
Michael Du    25%    1,061    1,310

The CHR Committee increased the 2022 target long-term incentive award opportunities for Messrs. Kim and Fuhr by 5%, compared to the
prior year, to better align their compensation with market practices.

On February 28, 2018, the CHR Committee granted Mr. Santarosa a performance-based restricted stock grant consisting of 32,680 shares
intended to cover a four-year period. The grant provided for annual vesting of a maximum of 25% of the shares in each of 2018, 2019, 2020
and 2021, provided the Company’s TSR was at or above the 50th percentile of the KBW Index for each respective year. To the extent that
the performance requirements were not met for any given year, the percentage of unearned shares applicable to that year were forfeited.

The following chart outlines the Company’s level of achievement and associated vesting of shares for each year of the four-year period.
 

   
Company TSR Percent
Rank vs. KBW Index   

Percent of Total Number of
Shares Earned and Vested   

Total Number of
Shares Earned and Vested

2018 Results   Below 50th   0%   —

2019 Results   Below 50th   0%   —

2020 Results   Below 50th   0%   —

2021 Results   Above 50th   25%   8,170

Additional Compensation Elements

Employment Agreements

The Company maintains employment agreements with Ms. Lee and Mr. Santarosa. These agreements set forth each individual’s base
salary, bonus compensation, equity compensation granted in connection with their promotions and employee benefits, as well as providing
them with the opportunity to receive certain post-employment payments and benefits, including acceleration of equity awards, in the case of
certain involuntary terminations of employment without cause or resignations for good reason. The agreements also reconfirm the
agreements previously entered into prohibiting them from recruiting or soliciting our employees or disclosing our confidential information or
business practices. In August 2021, the Company amended Ms. Lee’s employment agreement to provide a base salary of $650,000,
retroactively effective as of April 4, 2021, and an annual target cash bonus of 75% of salary for the fiscal year ending December 31, 2021.

In February 2022, the Company entered into an amended and restated employment agreement with Ms. Lee (“Lee Amended Agreement”).
The Lee Amended Agreement is effective as of February 28, 2022 and replaces Ms. Lee’s then-existing employment agreement with the
Company and the Bank. The Lee Amended Agreement provides for (i) a three-year term commencing on February 28, 2022, and ending on
February 28, 2025, which then renews automatically for one-year periods unless either Ms. Lee or the Company provides written notice of
non-renewal, (ii) annual salary of $715,000, which will be reviewed at least annually beginning in 2023, (iii) annual target cash bonus of 75%
of salary, and (iv) twenty-five days of paid vacation annually.
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In July 2022, the Company entered into a first amendment to the amended and restated employment agreement with Mr. Santarosa
(“Santarosa Amended Agreement”). The Santarosa Amended Agreement is effective as of June 30, 2022, and provides for an extended
term to February 28, 2025, which then renews automatically for one-year periods unless either Mr. Santarosa or the Company provides
notice of non-renewal. All other terms of Mr. Santarosa’s amended and restated employment agreement remain in effect.

Post-Employment Compensation

Our post-employment compensation arrangements are designed to provide reasonable compensation to Ms. Lee and Mr. Santarosa if they
are terminated by us without cause or in connection with a change in control. Further, we seek to mitigate any potential employer liability and
avoid future disputes or litigation by requiring a departing executive officer to sign a separation and release agreement acceptable to us as a
condition to receiving post-employment compensation payments or benefits.

Our CHR Committee and the Board of Directors do not consider specific amounts payable under these post-employment compensation
arrangements when establishing annual compensation. It does believe, however, that these arrangements are necessary to offer
compensation packages that are competitive.

The treatment of outstanding equity awards held by NEOs upon termination of employment or in connection with a change in control is
described below in the “Employment Agreements” and “Potential Payments Upon Termination of Employment or Change in Control”
sections.

All other executives are employed “at-will,” and Hanmi does not provide any right to additional payments or benefits in the event of a
termination of employment or a change in control of Hanmi.

Executive Perquisites

Our NEOs receive the following benefits in addition to their other compensation: cellular phone allowance, automobile allowance, gas
allowance, wellness benefit and gift cards for the holidays. Mr. Santarosa receives memberships to a social club. Ms. Lee also receives
memberships to a country club and social club, company-provided welfare benefits and additional term life insurance. These benefits are
detailed in the “Summary Compensation Table.”

Broad-Based Benefits Programs

Our NEOs participate in the benefit programs that are available to all full-time employees. These benefits include health, dental, vision, life
insurance, short-term and long-term disability insurance, healthcare reimbursement accounts, paid vacation, 401(k) plan matching
contributions, and a year of service award upon achieving certain years of service milestones with the Company.

Other Compensation Considerations

Pledging and Hedging Policies

None of the executive officers, directors, employees, consultants and contractors of the Company who receive or have access to material
nonpublic information may directly or indirectly engage in short sales, hedging, share lending, or the purchase or sale of any type of
derivatives including but not limited to options, warrants, puts, calls, cash settled or other swaps or synthetic securities or any other similar
instruments involving Company securities. Directors and Senior Vice Presidents and above are also prohibited from holding Company
securities in a margin account or pledging Company securities as security for a loan.

Clawback Policy

The Company has implemented a clawback policy consistent with the requirements of Section 304 of the Sarbanes-Oxley Act that mandates
the recovery of incentive awards that would not have otherwise been
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paid in the event we are required to restate our financial statements due to non-compliance with any financial reporting requirements as a
result of misconduct. In that case, the CEO and CFO must reimburse the Company for: (i) any bonus or other incentive, or equity-based
compensation received during the twelve (12) months following the first public issuance or filing with the SEC (whichever first occurs) of the
non-complying document; and (ii) any profits realized from the sale of our securities during those twelve (12) months.

We also maintain a more broad-based clawback policy that applies to all executive officers. The policy survives and remains in force
following an executive officer’s termination of employment. Under the Company’s clawback policy, the Company will clawback any cash or
equity incentive compensation payments or awards to the extent such payments or awards were made or determined during the one-year
period preceding the date on which the Company determines it has materially inaccurate financial statements or any other materially
inaccurate performance metric criteria and the amount of incentive compensation, as calculated under the restated financial results, is less
than the amount actually paid or awarded under the original financial results (i.e., the “excess incentive compensation”). The policy provides
that the clawback could be effected through any of the following methods: reimbursement of the pre-tax amount of the excess incentive
compensation, cancellation of outstanding equity awards that constitute excess incentive compensation or reimbursement of any gains
realized in the exercise of stock options, vesting of or open market sales of restricted stock, restricted stock units or other equity awards
granted that are attributable to the excess incentive compensation.

The Company plans to amend its broad-based clawback policy once Nasdaq adopts listing standards requiring listed issuers like the
Company to adopt and comply with clawback policies and to provide disclosure about their policies and implementation consistent with a
final SEC rule adopted in November 2022 to implement Section 954 the Dodd-Frank Act.

Stock Ownership Guidelines

The CHR Committee adopted the following stock ownership guidelines for the CEO and CFO. The CEO is required to hold shares of the
Company’s common stock valued at five times (5x) her base salary and the CFO is required to hold shares of the Company’s common stock
valued at one and one-half times (1.5x) his base salary. This goal must be obtained within five years from the first day in their respective
role. Once the guidelines are met, if the stock price decreases, the executive will not be required to acquire additional shares. Until the stock
ownership guidelines are met, the executive will be required to retain at least fifty percent (50%) of the shares granted to him or her by the
Company (50% of the shares granted may be used to satisfy tax withholding requirements). Mr. Santarosa is in compliance with the stock
ownership guidelines, while Ms. Lee was promoted to the position of CEO during 2019, and has five years from the time of her promotion to
acquire an amount of Company common stock equal to five times (5x) her base salary.

Compensation Policy Risk Assessment

The CHR Committee reviews the compensation of our NEOs, as well as the overall compensation practices for the organization.
Performance incentive programs and annual salary adjustments are reviewed and approved by the CHR Committee for all NEOs, with the
exception of the CEO, whose compensation is reviewed and approved by the CHR Committee and subsequently presented to our full Board
for ratification. An important aspect of the review is an assessment of whether the programs encourage our NEOs or any other employee of
Hanmi to take unacceptable risk, in the short or long term.

Upon due consideration of these items, the CHR Committee believes that the Company’s compensation policies and practices do not create
risks that are reasonably likely to have a material adverse effect on its business or operations.
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TAX DEDUCTABILITY OF EXECUTIVE OFFICER COMPENSATION
Under Section 162(m) of the Internal Revenue Code of 1986 (the “Code”), as amended by the Tax Cuts and Jobs Act enacted on
December 22, 2017 (the “Tax Act”), publicly traded companies are subject to limits on the deductibility of executive compensation.
Deductible compensation is limited to $1 million per year for each “covered employee,” defined as the public company’s principal executive
officer, principal financial officer and three additional highest compensated officers during any taxable year of the company beginning after
December 31, 2017. For tax years prior to January 1, 2018, compensation that was considered “qualified performance-based compensation”
was exempt from this limit. The Tax Act provides “grandfathered” treatment for certain compensation in excess of the $1 million deductibility
limitation, including compensation that is “qualified performance-based compensation” within the meaning of Section 162(m) prior to the Tax
Act, if payable pursuant to a written binding contract in effect as of November 2, 2017 that is not modified in any material respect thereafter.
Our stock option grants (and other performance-vesting equity grants) made prior to November 2, 2017 are intended to qualify as qualified
performance-based compensation that is exempt from the deductibility limitation under Section 162(m).

Prior to January 1, 2018, the CHR Committee considered the impact of Section 162(m) in determining the appropriate pay mix and
compensation levels for our NEOs. Now that the qualified performance-based compensation exception is generally no longer available, the
CHR Committee may determine to award compensation that exceeds the deductibility limit under 162(m) or otherwise pay non-deductible
compensation when it believes that other considerations outweigh the tax deductibility of compensation.

COMPENSATION AND HUMAN RESOURCES COMMITTEE REPORT
The CHR Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K
with management and, based on such review and discussions, the CHR Committee recommended to the Board that the Compensation
Discussion and Analysis be included in this Proxy Statement.

Compensation and Human Resources Committee of the Board

Christie K. Chu (Chairperson)
Harry H. Chung
Scott R. Diehl
Gloria J. Lee
David L. Rosenblum
Michael M. Yang
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SUMMARY COMPENSATION TABLE
The following table summarizes the total compensation paid to or earned by each of the NEOs for the years ended December 31, 2022,
2021, and 2020.
 

  Name and
  Principal Position  Year   

Salary
($) (2)   

Stock
Awards

($) (3)   

Non-Equity
Incentive Plan
Compensation

($) (4)  

All Other
Compensation

($) (5)  
Total

($)  
Bonita I. Lee
President & CEO

  2022   703,750   650,041  777,563  81,755   2,213,109 
  2021   616,346   524,983  660,075  68,382   1,869,786 

 

  2020   545,192   419,994  428,930  69,499   1,463,615 
Romolo C. Santarosa
Sr. EVP & CFO

  2022   438,416   210,013  306,075  54,741   1,009,245 
  2021   414,615   199,978  272,160  52,696   939,449 

 

  2020   415,385   309  176,722  47,880   640,296 
Anthony Kim
EVP & CBO

  2022   313,154   105,019  184,718  36,106   638,997 
  2021   291,158   89,980  154,324  34,114   569,575 

 
   2020   277,432   18,660  93,388  33,834   423,314 
Matthew D. Fuhr
EVP & CCAO

  2022   292,277   84,010  157,304  34,343   567,935 
  2021   276,368   69,980  134,260  33,271   513,879 

 
   2020   276,758   28,299  80,387  32,967   418,411 
Michael Du(1)

EVP & CRO
  2022   249,597   59,577  87,444  25,236   422,075 
  2021   238,006   57,757  73,826  24,178   395,767 

 
(1) Mr. Du became a named executive officer for the first time in 2021.
 
(2) The amounts shown in this column represent salaries earned during the fiscal year shown.
 
(3) Amounts in this column represent the aggregate grant date fair value of stock awards for the year indicated in accordance with FASB ASC Topic 718. The grant

date fair value of time-based restricted stock awards is calculated using the closing market price of our common stock on the grant date. The per-share grant
date fair value for performance-based restricted stock units are estimated based on the use of a Monte Carlo valuation methodology and the probable outcome
of the achievement of the performance conditions as determined in accordance with FASB Topic 718, which resulted in a per-share grant date fair value of
$25.10. The maximum grant date fair value of the performance-based restricted stock units based on the original grant date fair value is $536,287 for Ms. Lee,
$173,265 for Mr. Santarosa, $86,633 for Mr. Kim, $69,314 for Mr. Fuhr, and $49,322 for Mr. Du. For additional information on the valuation assumptions for
these grants, see Note 15 (Share-based Compensation) to our Consolidated Financial Statements included in our Form 10-K for the year-ended December 31,
2022.

 
(4) Amounts in this column represent the performance-based cash bonuses earned under the AIP during the year indicated. For a more complete description of the

bonuses earned by the NEOs for 2022, see “Compensation Discussion and Analysis – Short-Term Cash Incentive Compensation and Grants of Plan-Based
Awards.”

 
(5) All Other Compensation for 2022 consisted of the following:
 

  Name   

401(k)
Employer

Contributions
($)   

Perquisites &
Other

Benefits
($) (a)    

Bonita I. Lee   18,300   63,455   
 

Romolo C. Santarosa   18,300   36,441   
 

Anthony Kim   18,300   17,806   
 

Matthew D. Fuhr   18,300   16,043   
 

Michael Du   15,375     9,861    
 

 
(a)   Perquisites consist of auto allowance for the NEOs, which totaled $36,000 for Ms. Lee and $26,220 for Mr. Santarosa, holiday gift

cards, social and country club dues for Ms. Lee, social club dues for Mr. Santarosa, gas allowance, Company provided life insurance
benefit premium in the amount of $5,628 for Ms. Lee, and cell phone allowance. Unless specified, none of the perquisites individually
exceeded $25,000 in value.
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GRANTS OF PLAN-BASED AWARDS
The following table provides information concerning plan-based awards granted or awarded during 2022 to each of the NEOs.
 

       

 
Estimated Future Payouts

Under Non-Equity Incentive
Plan Awards (1)   

 
Estimated Future Payouts

Under Equity Incentive Plan
Awards (2)  

 

All Other
Stock

Awards:
Number

of
Shares

of Stock
or Units

(#) (3)   

Grant
Date
Fair

Value Of
Stock
and

Option
Awards
($) (4)    Name  Award Type  

Grant
Date   

Threshold
($)   

Target
($)   

Maximum
($)   

Threshold
(#)   

Target
(#)   

Maximum
(#)  

Bonita I. Lee  Annual Incentive Plan  
   

  268,125   536,250   804,375  
   

 
   

 
   

 
   

 
   

 

 Time-Based Restricted Stock   3/23/2022  
   

 
   

 
   

 
   

 
   

 
   

  11,530   292,516 
 
 

 
Performance-Based Restricted Stock
Units   3/23/2022   

 

 
 

 
 
  

 

 
 

 
 
  

 

 
 

 
 
  7,122   14,244   21,366   

 

 
 

 
 
  357,524 

Romolo C. Santarosa  Annual Incentive Plan  
   

  111,300   222,600   333,900  
   

 
   

 
   

 
   

 
   

 

 Time-Based Restricted Stock   3/23/2022  
   

 
   

 
   

 
   

 
   

 
   

  3,725   94,503 
 
 

 
Performance-Based Restricted Stock
Units   3/23/2022   

 

 
 

 
 
  

 

 
 

 
 
  

 

 
 

 
 
  2,301   4,602   6,903   

 

 
 

 
 
  115,510 

Anthony Kim  Annual Incentive Plan  
   

  71,550   143,100   214,650  
   

 
   

 
   

 
   

 
   

 

 Time-Based Restricted Stock   3/23/2022  
   

 
   

 
   

 
   

 
   

 
   

  1,863   47,264 
 

 
Performance-Based Restricted Stock
Units   3/23/2022  

   
 

   
 

   
  1,151   2,301   3,452  

   
  57,755 

Matthew D. Fuhr  Annual Incentive Plan  
   

  59,360   118,720   178,080  
   

 
   

 
   

 
   

 
   

 

 Time-Based Restricted Stock   3/23/2022  
   

 
   

 
   

 
   

 
   

 
   

  1,490   37,801 
 
 

 
Performance-Based Restricted Stock
Units   3/23/2022   

 

 
 

 
 
  

 

 
 

 
 
  

 

 
 

 
 
  921   1,841   2,762   

 

 
 

 
 
  46,209 

Michael Du  Annual Incentive Plan  
   

  38,019   76,038   114,057  
   

 
   

 
   

 
   

 
   

 

 Time-Based Restricted Stock   3/23/2022  
   

 
   

 
   

 
   

 
   

 
   

  1,061   26,918 
 
 

 
Performance-Based Restricted Stock
Units   3/23/2022   

 

 
 

 
 
  

 

 
 

 
 
  

 

 
 

 
 
  655   1,310   1,965   

 

 
 

 
 
  32,881 

 
(1) The Annual Incentive Plan provides a cash payout based on performance. The amounts disclosed in these columns reflect the threshold, target, and maximum

annual cash incentive opportunities for NEOs in 2022. The amount of the annual cash incentive opportunity depends on the base salary of the NEO for the year.
Threshold performance results in a payout at 50% of target and maximum payout is 150% of target. Linear interpolation is used to determine the applicable
payout amount between the threshold and target and, for the NEOs except the CEO, between the target and maximum. See the “Non-Equity Incentive Plan
Compensation” column in the “Summary Compensation Table” for actual 2022 bonuses paid.

 
(2) Amounts in these columns represent the award of performance-based restricted stock units granted to all NEOs. The indicated threshold, target and maximum

amounts correspond to the number of shares that would be earned in the event that specified threshold, target and maximum targets were achieved (with linear
interpolation for performance between the threshold and target and target and maximum levels). For more information on the 2022 performance-based
restricted stock unit awards, see “Compensation Discussion and Analysis – Long Term Incentives” section above.

 
(3) Amounts disclosed in this column reflect the number of restricted stock awards granted to our NEOs in 2022.
 
(4) Amounts in this column represent the grant date fair values of stock awards granted to our NEOs in accordance with FASB ASC Topic 718. The grant date fair

value of the restricted stock awards is calculated using the closing market price of our common stock on the grant date. The per-share grant date fair value for
the performance-based restricted stock units with market-based conditions (TSR) is estimated based on the use of a Monte Carlo valuation methodology and
the probable outcome of the achievement of the performance conditions as determined in accordance with FASB ASC Topic 718 which resulted in a per-share
grant date fair value of $25.10. For additional information on the valuation assumptions, see Note 15 (Share-Based Compensation) to our Consolidated
Financial Statements included in our Form 10-K for the year-ended December 31, 2022.
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EMPLOYMENT AGREEMENTS

Ms. Lee February 2022 Amended and Restated Employment Agreement

In February 2022, the Company entered into an amended and restated employment agreement with Ms. Lee (the “Lee Employment
Agreement”) to clarify the terms of her annual bonus and change in control cash severance payment. The Lee Employment Agreement
supersedes and replaces the employment agreement between the Company and Ms. Lee, dated as of February 26, 2020 as amended in
August 2021. The terms of her employment agreement are described below.
 

 
•  TERM: The Lee Employment Agreement provides for a term that commences on February 28, 2022, and ends on February 28,

2025 (unless earlier terminated by either party), subject to automatic renewal for successive one-year periods unless either party
provides notice of non-renewal prior to the expiration of the then-current term.

 

 

•  COMPENSATION: The annual base salary for Ms. Lee is $715,000, which may be increased, but not decreased, in the sole
discretion of the Board. Under the terms of her employment agreement, Ms. Lee is eligible to receive an annual cash bonus
pursuant to the annual cash bonus plan. Under the Lee Employment Agreement, Ms. Lee is entitled to participate in employee
benefit plans for which she may be eligible and will receive certain perquisites, including a monthly automobile allowance of
$3,000, payment of membership club dues not to exceed $20,000 annually, Company-provided welfare benefits, including but not
limited to medical, dental, vision and life insurance coverage, and 25 days of paid vacation annually. In addition, the Lee
Employment Agreement provides Ms. Lee with term life insurance coverage of up to $1,000,000, or such lesser amount as can
be purchased for an annual premium of $25,000, during the term of the Lee Employment Agreement.

 

 

•  TERMINATION WITHOUT CAUSE OR FOR GOOD REASON: The termination provisions remain unchanged in the Lee
Employment Agreement, which provides that if Ms. Lee’s employment is terminated either by the Company without “cause” or by
her for “good reason,” in either case, other than within eighteen (18) months following a “change in control,” and subject to
Ms. Lee’s execution of a general release of claims, Ms. Lee will be entitled to receive the following severance payments and
benefits: (i) continued payment of her then-current annual base salary for twelve (12) months following the date of termination,
(ii) a lump-sum payment equal to the pro-rated portion of her prior year’s annual bonus based on the number of days worked
during the year of termination, (iii) accelerated vesting of that portion of any unvested time-based equity awards held by Ms. Lee
that would have vested if Ms. Lee’s employment had continued for one year following the date of termination, and (iv) continued
health insurance benefits at the Company’s expense under COBRA for up to eighteen (18) months.

 

 

•  TERMINATION IN CONNECTION WITH A CHANGE IN CONTROL: The change in control termination provisions remain
unchanged in the Lee Employment Agreement, which provides that if, within eighteen (18) months following a change in control,
Ms. Lee’s employment with the Company is terminated either by the Company without cause or by her for good reason, and
subject to Ms. Lee’s execution of a general release of claims, Ms. Lee will be entitled to receive the following severance payments
and benefits: (i) a lump sum payment equal to two and one-half times the sum of her then-current annual base salary and the
greater of her then-average annual bonus earned over the prior three consecutive calendar years or her then-target annual bonus
(which is at “target” under the AIP), and (ii) continued health insurance benefits at the Company’s expense under COBRA for up
to eighteen (18) months.

 

 

•  TERMINATION DUE TO DEATH OR DISABILITY: The termination provisions related to death or disability remain unchanged in
the Lee Employment Agreement, which provides that if Ms. Lee’s employment terminates due to her death or disability, then she
or her estate, as applicable, will be entitled to receive a lump-sum payment equal to the pro-rated portion of her prior year’s
annual bonus based on the number of days worked during the year of termination.

 

 •  CHANGE IN CONTROL: In the event of a change in control of the Company, Ms. Lee’s time-based equity awards will fully vest
and performance-based equity awards will be treated in accordance with the terms of the applicable award agreements.
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Mr. Santarosa First Amendment to the Amended and Restated Employment Agreement

In February 2020, the Company entered into an amended employment agreement with Senior Executive Vice President and CFO, Romolo
C. Santarosa to clarify the change in control cash severance payment. The amended agreement, which superseded and replaced his
employment agreement entered into in July 2019. In July 2022, the Company entered into a first amendment to the amended and restated
employment agreement with Mr. Santarosa (“Santarosa Amended Agreement”) that extended the term of the employment agreement. The
terms of Santarosa’s Amended Agreement are described below.
 

 
•  TERM: The agreement provides for a term commencing on June 30, 2022 and ending on February 28, 2025 (unless earlier

terminated by either party), subject to automatic renewal for successive one-year periods unless either party provides notice of
non-renewal prior to the expiration of the then-current term.

 

 

•  COMPENSATION: The annual base salary of Mr. Santarosa is $400,000, and may be increased, but not decreased (except in
limited circumstances set forth in the employment agreement) by the Board, based on the recommendation of the CHR
Committee. Mr. Santarosa is also entitled to participate in employee benefit plans for which he may be eligible and fringe benefits
to which the Company’s senior executives are entitled. In addition, Mr. Santarosa received, on the effective date of the
employment agreement, a time-based restricted stock grant equal to approximately $400,000 that will vest in approximately three
equal annual installments beginning on the first anniversary of the date of grant, provided Mr. Santarosa remains employed by
the Company in such position on each anniversary date.

 

 

•  TERMINATION WITHOUT CAUSE OR FOR GOOD REASON: The employment agreement provides that if Mr. Santarosa’s
employment is terminated either by the Company without “cause” or by him for “good reason,” in either case, other than within
eighteen (18) months following a “change in control,” and subject to Mr. Santarosa’s execution of a general release of claims,
Mr. Santarosa will be entitled to receive the following severance payments and benefits: (i) continued payment of his then-current
annual base salary for twelve (12) months following the date of termination, (ii) a lump-sum payment equal to
the pro-rated portion of his prior year’s annual bonus based on the number of days worked during the year of termination,
(iii) accelerated vesting of unvested time-based equity awards held by Mr. Santarosa that would have vested if Mr. Santarosa’s
employment had continued for one year following the date of termination, and (iv) continued health insurance benefits at the
Company’s expense under COBRA for up to eighteen (18) months.

 

 

•  TERMINATION IN CONNECTION WITH A CHANGE IN CONTROL: If, within eighteen (18) months following a change in control,
Mr. Santarosa’s employment with the Company is terminated either by the Company without cause or by Mr. Santarosa for good
reason, and subject to Mr. Santarosa execution of a general release of claims, he will be entitled to receive the following
severance payments and benefits: (i) a lump sum payment equal to two times the sum of his then-current annual base salary and
the greater of his then-average annual bonus earned over the prior two consecutive calendar years or his then-target annual
bonus, and (ii) continued health insurance benefits at the Company’s expense under COBRA for up to eighteen (18) months.

 

 
•  TERMINATION DUE TO DEATH OR DISABILITY: If Mr. Santarosa’s employment terminates due to his death or disability, then

he or his estate, as applicable, will be entitled to receive a lump-sum payment equal to the pro- rated portion of his prior year’s
annual bonus based on the number of days worked during the year of termination.

 

 •  CHANGE IN CONTROL: In the event of a change in control of the Company, Mr. Santarosa’s time-based equity awards will fully
vest and performance-based equity awards will be treated in accordance with the terms of the applicable award agreements.

 

 •  In the event of Mr. Santarosa’s termination for any of the reasons set forth above, Mr. Santarosa’s performance-based equity
awards will be treated in accordance with the terms of the applicable award agreements.
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•  RESTRICTIVE COVENANTS: Mr. Santarosa also remains subject to the confidentiality, non-solicitation and other covenants
included in his restrictive covenant agreement with the Company and the non-disparagement covenant set forth in his
employment agreement. In addition, if any payments or benefits provided to Mr. Santarosa in connection with a change in control
are subject to excise taxes as a result of the application of Sections 280G and 4999 of the Internal Revenue Code, such
payments and benefits will be reduced so that no excise tax is payable, but only if this reduction results in a more favorable
after-tax position for the executive.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END
The following table provides information relating to outstanding equity awards held by NEOs as of December 31, 2022.
 
  Option Awards  Stock Awards

  

Number of Securities
Underlying Unexercised

Options

 

Equity
Incentive

Plan Awards:
Number of
Securities
Underlying

Unexercised
Unearned
Options

(#)  

Option
Exercise

Price
($)  

Option
Expiration

Date  

Number
of

Shares
or Units

That
Have
Not

Vested
(#)  

Market
Value

of
Shares
or Units

That
Have
Not

Vested
($) (1)  

Equity
Incentive

Plan
Awards:
Number

of
Unearned

Shares,
Units or
Other
Rights
That

Have Not
Vested

(#)

 

Equity
Incentive

Plan
Awards:
Market

or
Payout

Value of
Unearned

Shares,
Units or
Other
Rights
That

Have Not

  Name  
Exercisable

(#)  
Unexercisable

(#)  
Vested
($) (1)

Bonita I. Lee    50,000        16.43    8/28/2023         
             6,524(2)    161,469     
             8,375(3)    207,281     
             11,530(4)    285,368     
                 35,906(5)    888,661
                 23,538(6)    582,566
                 21,366(7)    528,809

Romolo C. Santarosa    25,000        23.31    6/8/2025         
             3,190(3)    78,953     
             3,725(4)    92,194     
                 8,967(6)    221,933
                 6,903(7)    170,849

Anthony Kim    15,000        22.25    4/23/2024         
             680(8)    16,830     
             1,436(3)    35,541     
             1,863(4)    46,109     
                 2,825(6)    69,906
                 3,452(7)    85,425

Matthew D. Fuhr    3,000        24.83    6/22/2025         
             1,020(9)    25,245     
             1,117(3)    27,646     
             1,490(4)    36,878     
                 3,138(6)    77,666
                 2,762(7)    68,347

Michael Du              954(3)    23,612     
             1,061(4)    26,260     
                 2,679(6)    66,305

                                       1,965(7)    48,634
 
(1) Amount calculated using the closing stock price of $24.75 as of December 31, 2022.
 
(2) On August 5, 2020, Ms. Lee was granted 19,188 shares of restricted stock which vest ratably over three years.
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(3) On March 24, 2021, all of the named executive officers were granted shares of restricted stock that vest ratably over three years.
 
(4) On March 24, 2021, all of the named executive officers were granted shares of restricted stock that vest ratably over three years.
 
(5) On August 5, 2020, Ms. Lee was awarded performance-based restricted stock units that may vest subject to the Company’s TSR performance relative to

companies in the KBW Index at the end of the three-year performance period. Amounts shown are the number of shares that would be earned if the maximum
level of performance is met for the three-year performance period.

 
(6) On March 24, 2021, our NEOs were awarded performance-based restricted stock units that may vest subject to the Company’s TSR performance relative to

companies in the KBW Index at the end of the three-year performance period. Amounts shown are the number of shares that would be earned if the maximum
level of performance is met for the three-year performance period.

 
(7) On March 23, 2022, our NEOs were awarded performance-based restricted stock units that may vest subject to the Company’s TSR performance relative to

companies in the KBW Index at the end of the three-year performance period. Amounts shown are the number of shares that would be earned if the target level
of performance is met for the three-year performance period.

 
(8) On June 25, 2020, Mr. Kim was granted 2,000 shares of restricted stock which vest ratably over three years.
 
(9) On June 25, 2020, Mr. Fuhr was granted 3,000 shares of restricted stock which vest ratably over three years.

OPTION EXERCISES AND STOCK VESTED
The following table shows information as of December 31, 2022, for the NEOs concerning the vesting of restricted stock awards during 2022.
No stock options were exercised by the NEOs in 2022.
 
 Stock Awards  

  Name

Number of
Shares

Acquired on
Vesting

(#)

    Value Realized  
  on Vesting

  ($) (1)

Bonita I. Lee  17,781    438,448
Romolo C. Santarosa  15,832    394,560
Anthony Kim  3,406    81,492
Matthew D. Fuhr  1,539    36,395
Min Park  2,169    56,305

 
(1) “Value Realized on Vesting” is determined by multiplying the number of shares of stock by the market value of the underlying shares on the vesting date or if the

vesting date occurred on a weekend, the trading day immediately prior to the vesting date.

POTENTIAL PAYMENTS UPON TERMINATION OF EMPLOYMENT OR CHANGE IN CONTROL
Our NEOs may be entitled to certain payments and benefits in the event of a qualifying termination of employment and/or change in control.

Employment and Severance Agreements . Ms. Lee’s and Mr. Santarosa’s employment agreements provide for certain severance pay and
benefits upon a qualifying termination of employment, including in connection with a change in control, in addition to accelerated vesting of
certain equity awards upon a change in control. For additional information, see “Employment Agreements” section above.

Performance Based Restricted Stock Unit.

For performance-based restricted stock units granted under the 2013 Plan:
 

 

•  In the event that a “Change in Control” (as defined in the 2013 Plan) occurs during the NEO’s service, the shares of performance-
based restricted stock units granted under the 2013 Plan will vest on the date of the “Change in Control” based on actual
achievement of the performance goals measured through the date of the change in control, and any units that do not become
vested based on the actual performance through the date of the change in control will be forfeited.

 

 

•  If the NEO’s employment is terminated by the Company without “Cause” or by the executive for “Good Reason” (as those terms
are defined in the 2013 Plan), the performance-based restricted stock units granted under the 2013 Plan will vest on the date of
termination based on actual achievement of the performance goals measured through the date of termination, and any units that
do not become vested based on the actual performance through the date of the change in control will be forfeited.
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For performance-based restricted stock units granted under the 2021 Plan:
 

 

•  All shares of performance-based restricted stock units granted under the 2021 Plan will only vest upon the occurrence of a
“Change in Control” (as defined in the 2021 Plan) that is coincident with or followed by the termination of the NEO’s employment
without “Cause” or by the NEO for “Good Reason” (as those terms are defined in the 2021 Plan or award agreements) and these
performance-based restricted stock units will vest upon actual achievement of the performance goals measured through the date
of the qualifying termination. Any units that do not become vested based on the actual performance through the date of the
change in control will be forfeited.

 

 

•  If the NEO’s employment is terminated by the Company without “Cause” or by the executive for “Good Reason” (as those terms
are defined in the in the 2021 Plan), the performance-based restricted stock units granted under the 2021 Plan will vest on the
date of termination based on actual achievement of the performance goals measured through the date of termination, pro-rated
for the number of days worked during the performance period. Any units that do not become vested based on the actual
performance through the date of the change in control will be forfeited.

Restricted Stock. All time-based equity awards granted pursuant to the Company’s 2013 Plan will automatically vest upon the occurrence of
a “Change in Control” (as defined in the 2013 Plan). All time-based equity awards granted pursuant to the Company’s 2021 Plan, except as
provided in the Lee Amended Agreement and the Santarosa Amended Agreement, will only vest upon the occurrence of a “Change in
Control” (as defined in 2021 Plan) that is coincident with or followed by the termination of NEO’s employment without “Cause” or by the NEO
for “Good Reason” (as those terms are defined in the 2021 Plan or award agreements). As noted above, the time-based restricted stock
awards held by Ms. Lee and Mr. Santarosa will automatically vest upon the occurrence of a “Change in Control” (as defined in their
employment agreements) pursuant to their respective employment agreements.

Voluntary Termination and Termination for Cause . Upon voluntary termination or termination by the Company for cause NEOs would forfeit
all unvested equity and are not eligible to receive any termination- related compensation, except payments for services performed or benefits
already accrued.
 
 
 

43  
 

         Annual Meeting Proxy Statement 2023    



Table of Contents

EXECUTIVE COMPENSATION 
 
The tables below set forth for each of the NEOs the amount of the severance payments and benefits and the accelerated vesting of equity
awards that the NEOs would have been entitled to upon various change in control and termination of employment events as described
above, assuming that a change in control and/or termination of employment occurred on December 31, 2022.
 

  Name  
Cash Severance

($)  

Accelerated
Vesting of

Stock Awards
($) (1)(2)  

Health
and

Welfare
Benefits

($)  
Total

($)
Bonita I. Lee(3)   

   
  

   
  

   
  

   

Termination Without Cause or for Good Reason    1,466,788    1,968,486   45,885    3,481,159
Qualifying Termination in Connection with a Change in Control    3,219,838    2,654,153   45,885    5,919,876
Death or Disabilty(5)    751,788   

   
  

   
   751,788

Change in Control    
 

 
 

 
 
   2,125,344   

 

 
 

 
 
   2,125,344

Romolo C. Santarosa(4)   
   

  
   

  
   

  
   

Termination Without Cause or for Good Reason    744,336    336,412   38,374    1,119,122
Qualifying Termination in Connection with a Change in Control    1,366,258    563,929   38,374    1,968,561
Death or Disabilty(5)    299,135   

   
  

   
   299,135

Change in Control    
 

 
 

 
 
   393,080   

 

 
 

 
 
   393,080

Anthony Kim   
   

  
   

  
   

  
   

Termination Without Cause or for Good Reason   
   

   92,042  
   

   92,042
Qualifying Termination in Connection with a Change in Control   

   
   253,811  

   
   253,811

Death or Disabilty   
   

  
   

  
   

  
   

Change in Control    
 

 
 

 
 
   122,277   

 

 
 

 
 
   122,277

Matthew D. Fuhr   
   

  
   

  
   

  
   

Termination Without Cause or for Good Reason   
   

   95,376  
   

   95,376
Qualifying Termination in Connection with a Change in Control   

   
   235,781  

   
   235,781

Death or Disabilty   
   

  
   

  
   

  
   

Change in Control    
 

 
 

 
 
   130,556   

 

 
 

 
 
   130,556

Michael Du   
   

  
   

  
   

  
   

Termination Without Cause or for Good Reason   
   

   78,907  
   

   78,907
Qualifying Termination in Connection with a Change in Control   

   
   164,810  

   
   164,810

Death or Disability   
   

  
   

  
   

  
   

Change in Control    
 

 
 

 
 
   89,917   

 

 
 

 
 
   89,917

 

(1) The amount shown is equal to the number of shares of time-based restricted stock and performance-based restricted stock units that would accelerate vesting
upon a change in control or termination of employment (as applicable), multiplied by $24.75, the closing price of our common stock on December 31, 2022.

 

(2) As described above, the performance-based restricted stock unit awards held by the NEOs are eligible to vest as a result of a termination without cause or
resignation for good reason or upon a change in control (only awards under the 2013 Plan) based on actual achievement of the performance goal measured
through the employment termination date or change in control. These performance-based restricted stock unit awards held by the NEOs would be earned at
maximum based on actual achievement of the performance measures through December 31, 2022. Upon the occurrence of a change in control that is
coincident with or followed by NEO’s termination without cause or resignation for good reason, the performance-based restricted stock unit awards granted
under the 2021 Plan will vest based on actual achievement of the performance goal measured through the employment termination date. These performance-
based restricted stock unit awards held by the NEOs would be earned at target based on actual achievement of the performance measures through
December 31, 2022. All outstanding and unvested time-based equity awards granted under the 2013 Plan will automatically vest on a change in control. All
outstanding and unvested time-based equity awards granted pursuant to the 2021 Plan will only vest upon the occurrence of a change in control that is
coincident with or followed by the termination of NEO’s employment without cause or resignation for good reason (except as provided under the Lee Amended
Agreement and the Santarosa Amended Agreement).
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(3) The Lee Amended Agreement provides for payment of certain benefits in the event of various termination scenarios.
 

 

— Termination Without Cause or For Good Reason: Ms. Lee is entitled to payment of her then current base salary for one year (which is $715,000), accrued
but unused vacation, the pro-rated portion of her prior year’s bonus (which was $660,075) based on the number of days worked during the year of
termination, vesting of her time-based equity awards as if her employment had continued for one year following the termination date (December 31, 2022,
for reporting purposes in this table), vesting of the performance-based restricted stock unit awards based on performance as of December 31, 2022
(pro-rated vesting for the 2022 PSUs), and reimbursement for COBRA payments for a period of 18 months.

 

 

— Termination in Connection with a Change in Control:  If Ms. Lee’s employment is terminated by us without cause or by her for good reason, in either case,
within 18 months of a change in control, she is entitled to receive a lump-sum payment in an amount equal to two and one half times the sum of (a) her then
current base salary and (b) the greater of (i) the average annual bonus earned over the past three calendar years or (ii) her then current year’s target
annual bonus, accrued but unused vacation, accelerated vesting of all time-based shares, vesting of the performance-based restricted stock unit awards
based on performance as of December 31, 2022, and reimbursement for COBRA payments for a period of 18 months. If any payments or benefits
provided to Ms. Lee in connection with a change in control are subject to excise taxes as a result of the application of Sections 280G and 4999 of the
Internal Revenue Code, such payments and benefits will be reduced so that no excise tax is payable, but only if this reduction results in a more favorable
after-tax position for her...

 
(4) The Santarosa Amended Agreement provides for payment of certain benefits in the event of various termination scenarios.
 

 

— Termination Without Cause or For Good Reason: Mr. Santarosa is entitled to payment of his then current base salary for one year (which is $445,200), the
pro-rated portion of his prior year’s bonus based on the number of days worked during the year of termination (which was $272,160), accrued but unused
vacation, vesting of his time based equity awards as if his employment had continued for one year following the actual termination date (December 31,
2022, for reporting purposes in this table), vesting of the performance-based restricted stock unit awards based on performance as of December 31, 2022
(pro-rated vesting for the 2022 PSUs), and reimbursement for COBRA payments for a period of 18 months.

 

 

— Termination in Connection with a Change in Control:  If Mr. Santarosa’s employment is terminated by us without cause or by him for good reason, in either
case, within 18 months of a change in control, he is entitled to receive a lump-sum payment in an amount equal to two times the sum of (a) his then current
base salary and (b) greater of (i) the average annual bonus earned over the past two calendar years or (ii) his then current year’s target annual bonus,
accrued but unused vacation, accelerated vesting of all time-based shares, vesting of the performance-based restricted stock unit awards based on
performance as of December 31, 2022, and reimbursement for COBRA payments for a period of 18 months. If any payments or benefits provided to
Mr. Santarosa in connection with a change in control are subject to excise taxes as a result of the application of Sections 280G and 4999 of the Internal
Revenue Code, such payments and benefits will be reduced so that no excise tax is payable, but only if this reduction results in a more favorable after-tax
position for him.

 
(5) Employment agreements for Ms. Lee and Mr. Santarosa provide that, upon death or disability, the Company will pay an amount equal to any accrued but

unused vacation and a pro-rated portion of the prior year’s bonus based on the number days worked during the year of termination. Ms. Lee and Mr. Santarosa
would each receive the full amount of the 2021 bonus payout ($660,075 and $272,160, respectively), as this table assumes the termination would have
occurred on the last day of the fiscal year.
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EXECUTIVE COMPENSATION 
 
CEO PAY RATIO

As required by Section 953(b) of the Dodd-Frank Act, and Item 402(u) of Regulation S-K, we are providing the following information.

For 2022:
 

 •  The median of the annual total compensation of all employees of our company (other than our CEO), was $87,471 and
 

 •  The annual total compensation of Ms. Lee, our CEO was $2,213,109.

Based on this information, the ratio for 2022 of the annual total compensation of our CEO to the median of the annual total compensation of
all employees is 25 to 1.

SEC rules allow us to identify our median employee once every three years unless there has been a change in our employee population or
employee compensation arrangements that we reasonably believe would result in a significant change in our pay ratio disclosure. We
believe there have been no changes in our employee population or employee compensation arrangements that would result in a significant
change to this pay ratio disclosure. Therefore, we are using the same median employee identified for 2020 for this year’s disclosure.

We completed the following steps to identify the median of the annual total compensation of all our employees and to determine the annual
total compensation of our median employee and CEO:    
 

 •  The median employee was identified for 2020 based on the employee population on December 31, 2020, which consisted of all
full-time, part-time, temporary, and seasonal employees employed on that date.

 

 

•  To find the median of the annual total compensation of our employees (other than our CEO), we used wages from our payroll
records as reported to the Internal Revenue Service on Form W-2 for fiscal 2020. In making this determination, we annualized
compensation for full-time and part-time permanent employees who were employed on December 31, 2020, but did not work for
us the entire year. No full-time equivalent adjustments were made for part-time employees.

 

 •  We identified our median employee using this compensation measure and methodology, which was consistently applied to all
our employees included in the calculation.

 

 •  After identifying the median employee, we added together all of the elements of such employee’s compensation for 2022 in
accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K, resulting in annual total compensation of $87,471.

With respect to the annual total compensation of our CEO, we used the amount reported in the “Total” column of our 2022 Summary
Compensation Table, which is also in accordance with the requirements of Item 402(c)(2)(x).
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EXECUTIVE COMPENTATION 
 
PAY VERSUS PERFORMANCE (“PVP”)
In accordance with Item 402(v) of Regulation S-K, we are providing the following information regarding the relationship between executive
compensation and our financial performance for each of the last three completed calendar years. In determining the compensation actually
paid (“CAP”) to our NEOs, we are required to make various adjustments to amounts that have been previously reported in the Summary
Compensation Table in previous years, as the SEC’s valuation methods for this section differ from those required in the Summary
Compensation Table. The PVP table below summarizes compensation values both previously reported in our Summary Compensation
Table, as well as the adjusted values required in this section for the 2020, 2021 and 2022 calendar years. Note that for our NEOs other than
our CEO, compensation is reported as an average.
 

          
Value of Initial Fixed $100

Investment Based On:     

 Year  

Summary
Compensation

Table Total
for CEO

($) (1)
 

Compensation
Actually Paid

to CEO
($) (1)

 

Average
Summary

Compensation
Table Total

for
Non-CEO

NEOs
($) (2)

 

Average
Compensation
Actually Paid
to Non-CEO

NEOs
($) (2)

 

Total
Shareholder

Return
($)  

Peer
Group
Total

Shareholder
Return ($)

(3)  
Net Income

MM ($) (4)
 

Return on  
Average  
Assets (5)  

   (a)  (b)   (c)   (d)   (e)   (f)   (g)   (h)   (i)  

2022                 2,213,109    2,543,027    659,563    694,852    124    106    101.4    1.44%   

2021                 1,869,786    2,927,802    604,668    750,438    118    117    98.7    1.64%   

2020                 1,463,615    1,193,723    452,948    344,616    57    88    42.2    0.72%   
 
(1) The CEO was Bonita I. Lee for each year shown in the table above.
 
(2) Non-CEO NEOs for 2021 and 2022 were Romolo C. Santarosa, Anthony Kim, Matthew D. Fuhr, and Michael Du. Non-CEO NEOs for 2020 were Romolo C.

Santarosa, Anthony Kim, Matthew D. Fuhr, and Min Park.
 
(3) The Peer Group used for this calculation was the KBW Regional Banking Index.
 
(4) Net Income reflected represents GAAP Net Income as reported on Form 10-K consolidated financials.
 
(5) Return on Average Assets (ROAA) is the Company-selected performance measure, per the requirements of item 402(v) of Regulation S-K.

CEO Compensation

To determine the amounts in column (c) of the PVP table above, the following amounts were deducted from and added to (as applicable) the
CEO’s total compensation as reported in the Summary Compensation Table (“SCT”), in accordance with Item 402(v) of Regulation S-K.
 

  Year   

SCT Total for
CEO
($)   

SCT Reported
Equity Award
Value for CEO

($)  

Equity Award
Adjustments for

CEO
($) (1)

  

Compensation  
Actually Paid to  

CEO  
($)  

  2022     2,213,109     (650,041)   979,959     2,543,027   

  2021     1,869,786     (524,983)   1,582,999     2,927,802   

  2020     1,463,615     (419,994)   150,102     1,193,723   
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(1) Represents the year-over-year change in the fair value of equity awards to Bonita I. Lee as summarized below:
 

  Year  

Year End Fair
Value of
Unvested

Equity Awards
Granted in the

Year
($)  

Year over Year
Change in Fair

Value of
Outstanding

Unvested Equity
Awards Granted

in Prior Years
($)  

Fair Value as of
Vesting Date of
Equity Awards
Granted and
Vested in the

Year
($)  

Year over Year
Change in Fair
Value of Equity
Awards Granted

in Prior Years
that Vested in the

Year
($)  

Fair Value at the
End of the Prior
Year of Equity
Awards that

Failed to Meet
Vesting

Conditions in the
Year
($)  

Value of
Dividends or

other Earnings
Paid on Equity

Awards not
Otherwise

Reflected in
Fair Value or

Total
Compensation

($)  

Total Equity  
Award  

Adjustments  
($)  

  2022    663,546    271,424    —    17,346    —    27,643    979,959 

  2021    723,607    722,845    —    117,954    —    18,593    1,582,999 

  2020    455,526    (127,383)   —    (69,990)    (123,732)    15,681    150,102 

In the table above, the equity values are computed in accordance with the methodologies used for financial reporting purposes, and for
unvested awards subject to performance-based vesting conditions, based on the probable outcome of such performance-based vesting
conditions.

Average Non-CEO NEO Compensation

To determine the amounts in column (e) in the PVP table, the following amounts were deducted from and added to (as applicable) our
Non-CEO NEO’s average total compensation as reported in the SCT, in accordance with Item 402(v) of Regulation S-K.
 

  Year   

Average SCT Total
for Non-CEO

NEOs
($)   

Average SCT
Reported Equity
Award Value for
Non-CEO NEOs

($)  

Average Equity
Award

Adjustments for
Non-CEO

NEOs
($) (1)  

Average  
Compensation  
Actually Paid to  
Non-CEO NEOs  

($)  

  2022     659,563     (114,655)    149,944    694,852 

  2021     604,668     (104,424)    250,194    750,438 

  2020     452,948     (14,616)    (93,716)   344,616 
 
(1) Represents the average of the year-over-year change in the fair value of equity awards to our Non-CEO NEO’s as summarized below:
 

  Year  

Year End Fair
Value of

Unvested Equity
Awards Granted

in the Year
($)  

Year over Year
Change in Fair

Value of
Outstanding

Unvested Equity
Awards Granted

in Prior Years
($)  

Fair Value as
of Vesting

Date of
Equity
Awards

Granted and
Vested in
the Year

($)  

Year over Year
Change in Fair
Value of Equity
Awards Granted

in Prior Years
that Vested in

the Year
($)  

Fair Value at the
End of the Prior
Year of Equity
Awards that

Failed to Meet
Vesting

Conditions in
the Year

($)  

Value of
Dividends or

other Earnings
Paid on Equity

Awards not
Otherwise

Reflected in
Fair Value or

Total
Compensation

($)  

Total Equity  
Award  

Adjustments  
($)  

  2022    117,094    $22,068    —    5,055    —    5,727    149,944 

  2021    144,622    82,591    —    29,494    (11,581)    5,069    250,194 

  2020    17,577    (65,841)    165    (30,942)    (20,420)    5,745    (93,716)

In the table above, the equity values are computed in accordance with the methodologies used for financial reporting purposes, and for
unvested awards subject to performance-based vesting conditions, based on the probable outcome of such performance-based vesting
conditions.
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Company-Selected Measure and Other Financial Performance Measures

The following financial performance measures are used to link compensation actually paid to NEOs for the most recently completed fiscal
years to Company performance.
 

Performance Measure

Return on Average Assets

Non-Performing Assets to Total Assets

Efficiency Ratio

Relationship of Compensation Actually Paid to Performance Measures

The following charts describe the relationship of Compensation Actually Paid to certain performance measures.

Compensation Actually Paid (CAP) vs. Company Selected Measure (CSM): Return on Average Assets
 

The chart above sets forth the relationship between Compensation Actually Paid to our CEO, the average of Compensation Actually Paid to
our other NEOs, and the Return on Average Assets during the three most recently completed fiscal years.
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Compensation Actually Paid (CAP) vs. Hanmi 3-year Cumulative TSR vs. Peer 3-year Cumulative TSR
 

The chart above sets forth the relationship between Compensation Actually Paid to our CEO, the average of Compensation Actually Paid to
our other NEOs, and the Company’s cumulative TSR during the three most recently completed fiscal years.

Compensation Actually Paid (CAP) vs. Net-Income
 

The chart above sets forth the relationship between Compensation Actually Paid to our CEO, the average of Compensation Actually Paid to
our other NEOs, and the Company’s net income during the three most recently completed fiscal years.
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PROPOSAL NO. 2    NON-BINDING ADVISORY VOTE TO APPROVE EXECUTIVE
COMPENSATION (“SAY-ON-PAY” VOTE)
Our overall executive compensation program, as described in this Proxy Statement, is designed to pay for performance and directly aligns
the interest of our executive officers with the long-term interests of our stockholders. Our stockholders have the opportunity to vote to
approve, on a non-binding advisory basis, the compensation of our NEOs as disclosed in this Proxy Statement in accordance with the
SEC’s rules.

VOTING AND EFFECT OF VOTE
Because your vote is advisory, it will not be binding upon the Board. In the event this non-binding proposal is not approved by our
stockholders, then such a vote will neither be construed as overruling a decision by our Board or our CHR Committee, nor create or imply
any additional fiduciary duty by our Board or our CHR Committee. Notwithstanding the foregoing, the Board of Directors and the CHR
Committee will consider the non-binding vote of our stockholders on this proposal when reviewing compensation policies and practices in
the future.

BOARD RECOMMENDATION
Our overall executive compensation policies and procedures are described in the Compensation Discussion and Analysis  and the tabular
disclosure regarding NEO compensation (together with the accompanying narrative disclosure) in this Proxy Statement. We believe that
going forward, our compensation policies and procedures will continue to be centered on a pay-for-performance culture and are aligned with
the long-term interests of our stockholders, as described in the Compensation Discussion and Analysis . The CHR Committee, which is
comprised entirely of independent directors, oversees our executive compensation program and continually monitors our policies to ensure
that they continue to emphasize programs that reward executives for results that are consistent with stockholder interests.

Stockholders are encouraged to carefully review the Compensation Discussion and Analysis  section of this Proxy Statement for a detailed
discussion of the Company’s executive compensation program. Our Board and our CHR Committee believe that our commitment to these
responsible compensation practices justifies a vote by stockholders “FOR” the following resolution approving the compensation of our
executives:

Resolved, that the stockholders of Hanmi Financial Corporation hereby approve the compensation of our Named Executive Officers
pursuant to Item 402 of Regulation S-K, as described in the Compensation Discussion and Analysis, the executive compensation tables
and narrative discussion contained in the Proxy Statement.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE
NON-BINDING RESOLUTION APPROVING THE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS

 
 
 

51  
 

         Annual Meeting Proxy Statement 2023    



Table of Contents

PROPOSAL NO. 3    NON-BINDING ADVISORY VOTE TO APPROVE FREQUENCY OF
FUTURE SAY-ON-PAY VOTES
In Proposal No. 2 above, the Company’s stockholders are asked to cast an advisory Say-on-Pay vote. Pursuant to the Dodd-Frank Act, at
least once every six years the Company is required to ask stockholders to cast an advisory vote on how often the Company should include in
its proxy materials for future stockholder meetings the Say-on-Pay vote. Under this Proposal No. 3, stockholders may vote to have the
Say-on-Pay vote every 1 year, every 2 years or every 3 years or abstain from voting.

VOTING AND EFFECT OF VOTE
The Board values the opinions of the Company’s stockholders as expressed through their votes on this Proposal. Although the vote is
advisory and not binding on the Board, it will carefully consider the outcome of this vote when making future decisions regarding the
frequency of Say-on-Pay votes.

BOARD RECOMMENDATION
After careful consideration of the most appropriate frequency for the Say-on-Pay vote, the Board has determined that an advisory vote on
executive compensation that occurs every year is the best alternative for the Company and its stockholders. In formulating its
recommendation, the Board considered that an annual Say-on-Pay vote will allow our stockholders to provide their input on NEO
compensation on the most frequent basis, which the Board believes is the optimum method for promoting stockholder engagement. If the
Say-on-Pay vote is held less frequently than annually, the compensation being voted upon and the results of the vote may be confusing and
less clear to both stockholders and the Board. Further, an annual Say-on-Pay vote aligns with the Board’s annual decision-making on NEO
compensation as described in this Proxy Statement. Therefore our Board recommends that you vote to hold an advisory vote on executive
compensation annually.

OUR BOARD OF RECOMMENDS THAT STOCKHOLDERS VOTE THE OPTION OF
“1 YEAR” AS THE FREQUENCY WITH WHICH STOCKHOLDERS ARE PROVIDED A SAY-ON-PAY VOTE
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PROPOSAL NO. 4    RATIFICATION OF THE APPOINTMENT OF THE INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM
We are asking our stockholders to ratify the appointment by the Audit Committee of Crowe LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2023. Crowe LLP has advised us that it has no direct or indirect financial interest in
us. Representatives of Crowe LLP are expected to be available at the Annual Meeting and will have the opportunity to make a statement if
they desire to do so. It is also expected that they will be available to respond to appropriate questions.

VOTING AND EFFECT OF VOTE
Under applicable SEC regulations, the selection of our independent registered public accounting firm is solely the responsibility of the Audit
Committee. Neither our Bylaws nor other governing documents or law require stockholder ratification of the selection of Crowe LLP as the
Company’s independent registered public accounting firm. However, we are submitting the selection of Crowe LLP to our stockholders for
ratification to obtain our stockholders’ views. If our stockholders fail to ratify the selection of Crowe LLP, the Audit Committee will reconsider
whether or not to retain that firm. Even if the selection of Crowe LLP is ratified, the Audit Committee in its discretion may direct the
appointment of a different independent registered public accounting firm at any time during the year if the Audit Committee determines that
such a change would be in our and our stockholders’ best interests.

BOARD RECOMMENDATION
The Board considers the selection of Crowe LLP as our independent registered public accounting firm to be in the best interests of Hanmi
and our stockholders.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE
RATIFICATION OF THE APPOINTMENT OF CROWE LLP AS OUR INDEPENDENT REGISTERED

PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDED DECEMBER 31, 2023
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AUDIT AND NON-AUDIT FEES

FEE INFORMATION
The following table sets forth information regarding the aggregate fees billed for professional services rendered by Crowe LLP for 2022 and
2021:
 
 
 

  2022    
 

   2021  
Audit Fees(1)   $1,237,000  

   
  $1,220,750 

Audit-Related Fees(2)   $ 20,000  
   

  $ 221,000 

Tax Fees   $ —  
   

  $ — 

All Other Fees(3)   $ —   
 

 
 

 
 
  $ 14,332 

TOTAL   $1,257,000   
 

 
 

 
 
  $1,456,082 

 

(1) Includes fees billed for the integrated audit of our annual consolidated financial statements and internal control over financial reporting, for the reviews of the
consolidated financial statements included in our Quarterly Reports on Form 10-Q, and for compliance with the Federal Deposit Insurance Corporation
Improvement Act.

 

(2) Fees relate to review of and consents issued by Crowe for the Form S-3 registration statement related to the issuance of subordinated debt.
 

(3) Fees relate to litigation support.

AUDIT COMMITTEE PRE-APPROVAL POLICIES AND PROCEDURES
The Audit Committee has established “Pre-Approval Policies and Procedures” for independent auditor services. Any proposed services not
pre-approved or exceeding pre-approved cost levels require specific pre-approval by the Audit Committee. The Audit Committee may not
delegate to management its responsibilities to pre-approve services performed by the independent auditor; however, the Audit Committee
may delegate pre-approval authority to one or more of its members.

In 2022, the Audit Committee Chairperson was permitted to approve fees up to $50,000 with the requirement that any pre-approved
decisions be reported to the Audit Committee at its next scheduled meeting. All services provided by the independent auditors were
pre-approved in accordance with the Audit Committee’s pre-approval requirements.
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AUDIT COMMITTEE REPORT
The following Audit Committee Report is not deemed to be “soliciting material” or to be “filed” with the SEC or subject to the SEC’s proxy
rules or the liabilities of Section 18 of the Exchange Act and the report shall not be deemed to be incorporated by reference into any prior or
subsequent filing by the Company under the Securities Act or the Exchange Act, except to the extent the Company specifically incorporates
this Audit Committee Report therein.

In performing its functions, the Audit Committee met and held discussions with management and with Crowe LLP, the independent
registered public accounting firm for the Company and its wholly-owned subsidiary, Hanmi Bank. Management represented to the Audit
Committee that all consolidated financial statements were prepared in accordance with generally accepted accounting principles, and the
Audit Committee has:
 

 •  Reviewed and discussed the audited financial statements with management;
 

 •  Discussed with the independent registered public accounting firm the matters required to be discussed under the Public Company
Accounting Oversight Board (the “PCAOB”); and

 

 

•  Received the written disclosures and the letter from the independent registered public accounting firm required by applicable
requirements of the PCAOB regarding the independent registered public accounting firm’s communications with the Audit
Committee regarding independence. The Audit Committee discussed any relationships that may impact the objectivity and
independence of Crowe LLP, and satisfied itself as to their independence.

In performing these functions, the Audit Committee acts only in an oversight capacity. In its oversight role, the Audit Committee relies on the
work and assurances of the Company’s management, which has the primary responsibility for the consolidated financial statements, and of
the independent registered public accounting firm that, in its report, expresses an opinion on the conformity of the Company’s consolidated
financial statements with U.S. generally accepted accounting principles. The Audit Committee’s oversight does not provide it with an
independent basis to determine that management has maintained appropriate accounting and financial reporting principles or policies, or
appropriate internal control over financial reporting designed to assure compliance with accounting standards and applicable laws and
regulations. Furthermore, the Audit Committee’s considerations and discussions with management and the independent registered public
accounting firm do not assure that the Company’s consolidated financial statements are presented in accordance with U.S. generally
accepted accounting principles, that the audit of the Company’s consolidated financial statements has been carried out in accordance with
the standards of the Public Company Accounting Oversight Board (United States) or that the Company’s independent registered public
accounting firm is “independent.”

Based on these discussions and reviews, the Company’s Audit Committee recommended to the Board of Directors that the Company’s
audited financial statements be included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2022 for filing
with the SEC.

Audit Committee of the Board

Harry H. Chung (Chairperson)
Christie K. Chu
Gloria Lee
David L. Rosenblum
Thomas J. Williams
Michael M. Yang

 
 
 

55  
 

         Annual Meeting Proxy Statement 2023    



Table of Contents

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

REVIEW, APPROVAL OR RATIFICATION OF TRANSACTIONS WITH RELATED PERSONS
Hanmi has adopted a Code of Business Conduct and Ethics, which governs the review and approval of transactions with related persons.
This policy requires that executive officers, directors, and their family members and entities for which any of those persons serve as officers
or partners or in which they have a ten percent (10%) or greater interest, notify Hanmi’s Corporate Secretary before entering into
transactions or other arrangements with Hanmi or any of its affiliates (other than loans subject to Regulation O promulgated by the Board of
Governors of the Federal Reserve System such as loans exceeding $25,000). Hanmi’s Corporate Secretary will determine whether, under
these guidelines, the transaction or arrangement should be submitted to the Audit Committee for review and approval. In determining
whether to submit proposed transactions to the Audit Committee for consideration, Hanmi’s Corporate Secretary will consider, among other
things, the aggregate value of the proposed transaction and whether the related person has an indirect or direct material interest in the
transaction. The Audit Committee will review all relevant material information and consider, among other things, the benefits to Hanmi of the
proposed transaction, and whether the terms of the proposed transaction are comparable to the terms available to an unrelated third party
and employees generally. These policies also include provisions for the review and possible ratification of transactions and arrangements
that are entered into without prior review.

The Bank did not enter into any related-party transactions that required review, approval, or ratification under these policies in 2022.

TRANSACTIONS WITH RELATED PERSONS
Some of Hanmi’s directors and executive officers, and their immediate families, as well as the companies with which they are associated, are
customers of, or have had banking transactions with, Hanmi or Hanmi Bank in the ordinary course of Hanmi’s business, and Hanmi expects
to have banking transactions with such persons in the future. Any banking or lending transactions that exist have been made and would be
made in the ordinary course of business, in compliance with applicable laws on substantially the same terms, including interest rates and
collateral, as those prevailing for comparable transactions with other persons of similar creditworthiness and have and would not involve
more than a normal risk of repayment or present other unfavorable features.
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BENEFICIAL OWNERSHIP OF PRINCIPAL STOCKHOLDERS AND MANAGEMENT

OWNERSHIP OF SECURITIES
The following table sets forth information pertaining to “beneficial ownership” (as defined below) of Hanmi’s common stock, by (i) individuals
or entities known to Hanmi to own more than five percent (5%) of the outstanding shares of Hanmi’s common stock, (ii) each director and
nominee for election, (iii) our NEOs, and (iv) all directors and executive officers of Hanmi as a group. The information contained herein has
been obtained from Hanmi’s records and from information furnished to Hanmi by each individual or entity. Management knows of no other
person who owns, beneficially or of record, either individually or with associates, more than five percent (5%) of Hanmi’s common stock.

The number of shares “beneficially owned” by a given stockholder is determined under SEC Rules. In general, the beneficial ownership as
set forth below includes shares over which an individual or entity has sole or shared voting or investment power and certain shares over
which such person has a vested right to acquire, under stock options or otherwise, within sixty (60) days of March 31, 2023, the record date
for the annual meeting. Unless otherwise noted, the address for each director and NEO listed below is: c/o Hanmi Financial Corporation,
900 Wilshire Boulevard, Suite 1250, Los Angeles, California 90017. The following information is as of March 31, 2023.
 

 Name and Address of Beneficial Owner   

Shares
Beneficially

Owned    

Percentage
Beneficially
Owned (%)  

Beneficial Owners of More than 5% of our Common Stock   
   

  
   

BlackRock, Inc.(1)    4,351,047    14.23 
FMR LLC(2)    2,740,701    8.97 
Dimensional Fund Advisors LP (3)    2,427,043    7.94 
Vanguard Group Inc.(4)    2,134,846    6.99 
Massachusetts Financial Services Company (5)    1,560,158    5.11 
Directors   

   
  

   

John J. Ahn    40,102    * 
Christie K. Chu    19,087    * 
Harry H. Chung    23,102    * 
Scott R. Diehl    17,328    * 
Bonita I. Lee  (6)(7)    117,121    * 
Gloria J. Lee    2,194    * 
David L. Rosenblum    25,362    * 
Thomas J. Williams    15,102    * 
Michael M. Yang    19,168    * 
Gideon Yu    4,187    * 
Named Executive Officers   

   
  

   

Romolo C. Santarosa  (6)(7)    75,334    * 
Anthony Kim(6)(7)    47,701    * 
Matthew D. Fuhr (6)(7)    28,280    * 
Michael Du (6)    7,049    * 
All executive officers and directors as a group (14 persons)    441,117    1.44(8) 

 

* Less than 1%.
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BENEFICIAL OWNERSHIP OF PRINCIPAL STOCKHOLDERS AND MANAGEMENT 
 
(1) Based on information as of December 30, 2022 contained in a Schedule 13G/A filed with the SEC on January 26, 2023. BlackRock, Inc. has the sole power to

vote or direct the voting of 4,313,196 shares and has the sole power to dispose of or direct the disposition of all 4,351,047 shares. The address for BlackRock,
Inc. is 55 East 52nd Street, New York, New York 10055.

 

(2) Based on information as of December 30, 2022 contained in a Schedule 13G/A filed with the SEC on February 9, 2023. FMR LLC has the sole power to vote or
direct the voting of 2,739,530 shares and has the sole power to dispose of or direct the disposition of all 2,740,701 shares. The address for FMR LLC is 245
Summer Street, Boston, Massachusetts 02210.

 

(3) Based on information as of December 30, 2022 contained in a Schedule 13G/A filed with the SEC on February 10, 2023. Dimensional Fund Advisors LP has
the sole power to vote or direct the voting of 2,390,598 shares and has the sole power to dispose of or direct the disposition of all 2,427,043 shares. The
address for Dimensional Fund Advisors LP is 6300 Bee Cave Road, Building One, Austin, Texas 78746.

 

(4) Based on information as of December 30, 2022 contained in a Schedule 13G/A filed with the SEC on February 9, 2023, Vanguard Group Inc. has the sole
power to vote or direct the voting of no shares, the shared power to vote or direct the voting of 31,0223 shares, the sole power to dispose of or direct the
disposition of 2,078,198 shares, and the shared power to dispose of or direct the disposition of 56,648 shares. The address for Vanguard Group Inc. is 100
Vanguard Blvd., Malvern, Pennsylvania 19355.

 

(5) Based on information as of December 30, 2022 contained in a Schedule 13G/A filed with the SEC on February 8, 2023. Massachusetts Financial Services
Company has the sole power to vote or direct the voting of 1,560,158 shares and the sole power to dispose of or direct the disposition of 1,560,158 shares. The
address for Massachusetts Financial Services Company is 111 Huntington Avenue, Boston, Massachusetts 02199.

 

(6) On June 25, 2020, pursuant to the 2013 Plan, 3,000 shares of restricted stock were granted to Mr. Fuhr and 2,000 shares of restricted stock were granted to
Mr. Kim, vesting over three years ratably. On August 5, 2020, pursuant to the 2013 Plan, 19,188 RSAs were granted to Ms. Lee, vesting over three years
ratably. On March 24, 2021, pursuant to the 2013 Plan, 12,500 shares of restricted stock were granted to Ms. Lee, 4,761 shares of restricted stock were
granted to Mr. Santarosa, 2,142 shares of restricted stock were granted to Mr. Kim, 1,666 shares of restricted stock were granted to Mr. Fuhr, 1,423 shares of
restricted stock were granted to Mr. Du, vesting over three years ratably. On March 23, 2022, pursuant to the 2021 Plan, 11,700 shares of restricted stock were
granted to Ms. Lee, 3,725 shares of restricted stock were granted to Mr. Santarosa, 1,891 shares of restricted stock were granted to Mr. Kim, 1,531 shares of
restricted stock were granted to Mr. Fuhr, 1,077 shares of restricted stock were granted to Mr. Du, vesting over three years ratably. On March 10, 2023,
pursuant to the 2021 Plan, 15,000 shares of restricted stock were granted to Ms. Lee, 5,137 shares of restricted stock were granted to Mr. Santarosa, 3,003
shares of restricted stock were granted to Mr. Kim, 2,491 shares of restricted stock were granted to Mr. Fuhr, 1,596 shares of restricted stock were granted to
Mr. Du, vesting over three years ratably.

 

(7) Includes options presently exercisable under the 2013 Plan by Mr. Santarosa (25,000), Mr. Kim (15,000), and Mr. Fuhr (3,000).
 

(8) Percentage of beneficial ownership based on shares outstanding as of March 31, 2022, the record date and shares over which persons have a vested right to
acquire, under stock options or otherwise, within sixty (60) days of the date thereof.

DELINQUENT SECTION 16(a) REPORTS
Section 16(a) of the Securities Exchange Act of 1934 requires the Hanmi’s Directors and Executive Officers, and persons who own more
than ten percent of a registered class of the Hanmi’s equity securities, to file with the SEC initial reports of ownership and reports of changes
in ownership of Hanmi common stock. Executive Officers, Directors and greater than ten percent stockholders are required by SEC
regulations to furnish Hanmi with copies of all Section 16(a) forms they file.

To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations that no other reports
were required during the fiscal year ended December 31, 2022, all Section 16(a) reports by its Officers and Directors were timely filed with
respect to transactions in Hanmi’s common stock, except for late reports filed associated with the grant of annual restricted stock awards
granted to each of the non-employee directors on May 25, 2022.
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OTHER MATTERS
Other than the business and proposals described in this Proxy Statement, our Board knows of no other business that will be presented for
consideration at the Annual Meeting. If, however, other business shall properly come before the Annual Meeting, the person named in the
proxies intends to vote the shares represented by the proxies on such matters in accordance with the recommendation of our Board, or in
the absence of a recommendation, in accordance with her judgment.

STOCKHOLDER PROPOSALS FOR THE 2024 ANNUAL MEETING
Stockholder proposals should be sent to our Corporate Secretary at Hanmi Financial Corporation, 900 Wilshire Boulevard, Suite 1250, Los
Angeles, California 90017. To be considered for inclusion in Hanmi’s proxy statement for the 2024 annual meeting of stockholders, the
deadline for submission of stockholder proposals, pursuant to Rule 14a-8 under the Exchange Act, is December 15, 2023. Additionally,
pursuant to our Bylaws, Hanmi must receive notice of any stockholder proposal to be submitted at the 2024 annual meeting of stockholders,
but not required to be included in our proxy statement, no earlier than January 25, 2024 and no later than February 24, 2024. To be in proper
form, the stockholder proposal must contain such information as is required by our Bylaws and applicable law. In addition to the applicable
requirements discussed above, for a director nomination to be properly made by a stockholder, such stockholder must have given timely
notice thereof in proper written form to our Corporate Secretary and the stockholder’s notice must set forth such information as is required by
our Bylaws.

Under new SEC Rule 14a-19, a stockholder intending to engage in a director election contest with respect to the Company’s annual meeting
of stockholders to be held in 2024 must give the Company notice of its intent to solicit proxies by providing the names of its nominees and
certain other information at least 60 calendar days before the anniversary of the previous year’s annual meeting. This deadline is March 24,
2024.

AVAILABILITY OF FORM 10-K
We will provide to any stockholder, without charge and by first class mail, upon the written request of that stockholder, a copy of our Annual
Report on Form 10-K for the fiscal year ended December 31, 2022, as filed with the SEC. Such requests should be addressed to: Legal
Department, Hanmi Financial Corporation, 900 Wilshire Boulevard, Suite 1250, Los Angeles, California 90017, 213-382-2200. The Annual
Report on Form 10-K includes a list of exhibits. If you wish to receive copies of the exhibits, we will send them to you upon request.
Expenses for copying and mailing copies of the exhibits will be your responsibility. In addition, the SEC maintains a website at www.sec.gov
that contains information we file with them.

WHERE YOU CAN FIND MORE INFORMATION
The SEC maintains a website that contains reports, proxies and information statements and other information regarding us and other issuers
that file electronically with the SEC at www.sec.gov. Our proxy statements, annual reports on Form 10-K, quarterly reports on Form 10-Q
and current reports on Form 8-K, as well as any amendments to those reports, are available free of charge through the SEC’s website.
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 YOUR VOTE IS IMPORTANT! PLEASE VOTE BY:

    

 
INTERNET
 
Go To: www.proxypush.com/HAFC
•  Cast your vote online
•  Have your Proxy Card ready
•  Follow the simple instructions to record your vote
 

P.O. BOX 8016, CARY, NC 27512-9903

   

PHONE Call 1-866-648-8132
 
•  Use any touch-tone telephone
•  Have your Proxy Card ready
•  Follow the simple recorded instructions
 

   

MAIL
 
•  Mark, sign and date your Proxy Card
•  Fold and return your Proxy Card in the postage-paid envelope provided
 

 
 
TIME:   Wednesday, May 24, 2023 10:30 AM, Pacific Time
PLACE:

  
Annual Meeting to be held live via the Internet - please visit
www.proxydocs.com/HAFC for more details.

This proxy is being solicited on behalf of the Board of Directors
The undersigned stockholder(s) of Hanmi Financial Corporation hereby nominates and appoints Vivian Kim, the attorney, agent, and proxy of the undersigned, with
full power of substitution and revocation, and authorizes her to vote all the shares of capital stock of Hanmi Financial Corporation which the undersigned is entitled to
vote at said meeting and any adjournment thereof upon the matters specified and upon such other matters as may be properly brought before the meeting or any
adjournment thereof, conferring authority upon such true and lawful attorney to vote in her discretion on such other matters as may properly come before the meeting
and revoking any proxy heretofore given.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, SHARES WILL BE VOTED IDENTICAL TO
THE BOARD OF DIRECTORS RECOMMENDATION. This proxy, when properly executed, will be voted in the manner directed herein. In their discretion, the Named
Proxy is authorized to vote upon such other matters that may properly come before the meeting or any adjournment or postponement thereof.

You are encouraged to specify your choice by marking the appropriate box (SEE REVERSE SIDE) but you need not mark any box if you wish to vote in accordance
with the Board of Directors’ recommendation. The Named Proxy cannot vote your shares unless you sign (on the reverse side) and return this card.

PLEASE BE SURE TO SIGN AND DATE THIS PROXY CARD AND MARK ON THE REVERSE SIDE

Hanmi Financial Corporation
Annual Meeting of Stockholders
For Stockholders of record as of March 31, 2023
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Hanmi Financial Corporation
Annual Meeting of Stockholders

 
Please make your marks like this:    

The Board of Directors recommends a vote FOR each of the directors listed below
and FOR proposal 2, “1 YEAR” for proposal 3, and FOR proposal 4.
 
                     BOARD OF
                     DIRECTORS
   PROPOSAL      YOUR VOTE         RECOMMENDS

1.  Election of Directors         

           FOR  AGAINST   ABSTAIN    
  1a.   John J. Ahn   ☐   ☐   ☐     FOR
              
  1b.   Christie K. Chu   ☐   ☐   ☐     FOR
              
  1c.   Harry H. Chung   ☐   ☐   ☐     FOR
              
  1d.   Bonita I. Lee   ☐   ☐   ☐     FOR
              
  1e.   Gloria J. Lee   ☐   ☐   ☐     FOR
              
  1f.   David L. Rosenblum   ☐   ☐   ☐     FOR
              
  1g.   Thomas J. Williams   ☐   ☐   ☐     FOR
              
  1h.   Michael M. Yang   ☐   ☐   ☐     FOR
              
  1i.   Gideon Yu   ☐   ☐   ☐     FOR
              
      ☐   ☐   ☐     FOR
              

         FOR  AGAINST   ABSTAIN       
2.

  
To provide a non-binding advisory vote to approve the compensation of our Named Executive Officers
(“Say-On-Pay” vote).   

☐
  

☐
  

☐
    

FOR

         1YR   2YR   3YR   ABSTAIN    
3.   To provide a non-binding advisory vote on the frequency of future Say-on-Pay votes.   ☐   ☐   ☐   ☐   1 YEAR

         FOR  AGAINST   ABSTAIN       
4.

  
To ratify the appointment of Crowe LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2023.   

☐
  

☐
  

☐
    

FOR

  

NOTE: To transact such other business as may properly come before the Annual Meeting and at any
adjournments or postponements thereof. Management at present knows of no other business to be
presented by or on behalf of Hanmi Financial Corporation or its Board of Directors at the Annual Meeting.           

To attend the meeting online, you must register at www.proxydocs.com/HAFC

Authorized Signatures - Must be completed for your instructions to be executed.

Please sign exactly as your name(s) appears on your account. If held in joint tenancy, all persons should sign. Trustees, administrators,
etc., should include title and authority. Corporations should provide full name of corporation and title of authorized officer signing the
Proxy/Vote Form.

 
    
Signature (and Title if applicable)   Date              Signature (if held jointly)   Date            
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