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We are registering 3,301,739 shares (the “Shares”) of our common stock, par value $0.0001 per share (the “Common
Stock™) for sale by the selling stockholders set forth herein, issuable, from time to time, upon the conversion of Series
C Convertible Preferred Stock, par value $0.0001 per share (the “Series C Preferred Stock”).

The selling stockholders identified in this prospectus, or their pledgees, donees, transferees or other
successors-in-interest, may offer the shares from time to time through public or private transactions at prevailing

market prices, at prices related to prevailing market prices or at privately negotiated prices. We will not receive any
proceeds from the sale of the shares. However, we may receive proceeds in connection with the exercise of the Series

A Warrants and the Series B Warrants (collectively, the “Warrants”) issued in connection with our private placement, as
described in “Recent Developments,” if they are exercised for cash. The selling stockholders will sell the Shares in
accordance with the “Plan of Distribution” set forth in this prospectus. The selling stockholders will bear all
commissions and discounts, if any, attributable to the sales of Shares. We will bear all costs, expenses and fees in
connection with the registration of the Shares.

Investing in our Common Stock involves a high degree of risk. See “Risk Factors” beginning on page 9 for certain risks
and uncertainties that you should consider.

Our Common Stock is traded on The NASDAQ Global Market under the symbol “CXDC.” The last reported sale price
of our Common Stock on February 3, 2010 was $7.98 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a

criminal offense.

The date of this prospectus is February 19, 2010
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you

with information that is different from that contained in this prospectus. This prospectus is not an offer to sell these

securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted. The
information in this prospectus is complete and accurate only as of the date of the front cover regardless of the time of

delivery of this prospectus or of any sale of shares. Except where the context requires otherwise, in this prospectus,

the words “Company,” “China XD,” “we,” “us” and “our” refer to China XD Plastics Company Limited, a Nevada corporation
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PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus. It does not contain all of the information that is
important to you. We encourage you to carefully read this entire prospectus and the documents to which we refer you.
The following summary is qualified in its entirety by reference to the detailed information appearing elsewhere in this
prospectus.

Our Company

Through our wholly-owned subsidiary, Harbin Xinda Macromolecule Material Co., Ltd. (“Xinda”), we develop,
manufacture, and distribute modified plastics, primarily for use in automobiles. The technology that has enabled
Xinda to become China’s leading producer of automotive modified plastics derives from our wholly-owned research
laboratory, Harbin Xinda Macromolecule Material Research Institute (“the Research Institute”). The Research Institute
has developed into a leader in research and development for China’s macromolecular industry.

Modified plastic is produced by changing the physical and/or chemical characteristics of ordinary resin materials. In
order for plastics to be used in the automobile environment, they must satisfy certain physical criteria in terms of
electro-magnetic characteristics, reaction to light and heat, durability, flame resistance, and mechanical functionality.
Xinda’s unique formulas and processing techniques enable us to produce low-cost, high-quality modified plastic
materials, which have been utilized in the exterior and interior trim and in the functional components of more than 30
automobile brands manufactured in China, including Audi, Red Flag, Volkswagen and Mazda. At present, Xinda
manufactures approximately 167 types of automobile-specific modified plastic products, 139 of which have been
certified for use by one or more of the automobile manufacturers in China. The automotive applications for our
plastics include exteriors (automobile bumpers, rear- and side- view mirrors, license plate), interiors (door panels,
dashboard, steering wheel, glove compartment and safety belt components), and functional components (air
conditioner casing, heating and ventilation casing, engine covers, and air ducts). In addition, we also provide specially
engineered plastics and environment-friendly plastics for use in the assembly of equipment for oilfields, mining, ship
power, power station equipment, and other industries.

Our 167 products are organized into seven categories, based on their physical characteristics:
- Modified Polypropylene

- COMPNIPER: a form of modified polypropylene that exhibits high fluidity and impact resistance. These products
are primarily used for the interior automobile parts, such as the inner panels, instrument panels, and box lids. 27 of
these products have been certified for use in the Chinese auto industry.

- COMPWIPER: a form of modified polypropylene that exhibits low-temperature-resistance and impact resistance.
These products are primarily used for external automobile parts, such as the front and back bumpers and mudguards.
23 of these products have been certified for use in the Chinese auto industry.

- COMPGOPER: a form of modified polypropylene that exhibits high-temperature-resistance and resistance to static.
These products are used primarily for automobile functional components, such as the unit heater shells and air
conditioner shells. 33 of these products have been certified for use in the Chinese auto industry.

- Modified acrylonitrile butadiene styreme (“ABS”)

- MOALLOLY: a form of modified ABS plastic that exhibits high gloss, high rigidity, and size stability. These
products are primarily used for automobile functional components, such as the heat dissipating grid and wheel
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covers. 6 of these products have been certified for use in the Chinese auto industry.




Edgar Filing: China XD Plastics Co Ltd - Form 424B3
- Modified Nylon

- POLGPAMR: a form of modified nylon that exhibits high wear and heat resistance. These products are primarily
used for automotive parts requiring high flame and heat resistance. 10 of these products have been certified for use
in the Chinese auto industry.

- Engineering Plastic

- MOAMIOLY: a wear-resistant form of engineering plastic. These products are primarily used for the engine hood,
intake manifold, and bearings. 7 of these products have been certified for use in the Chinese auto industry.

- Alloy Plastic

- BRBSPCL: a form of alloy plastic. These products are used primarily for the rearview mirror, grille, automotive
electronics and other components. The products can also be used in computers, plasma TVs, mobile phones and
other electronic and electrical consumer products. 7 of these products have been certified for use in the Chinese auto
industry.

- Environment-friendly Modified Plastic

- POLGBSMR: an environment-friendly form of modified plastic, is used in automobiles with environmental
standard requirements. 4 of these products have been certified for use in the Chinese auto industry.

- Modified Plastic for Special Engineering

- PEEK: a special engineering form of modified plastics that can be used in communication and transportation,
electronic and electric appliance, machinery, medical equipment and analytical equipment. Xinda is developing
products in this field based on the years’ research findings. However, none of these products has been certified for
use in the auto industry.

Raw Materials

The principal raw materials used for the production of our products are plastic resins such as polypropylene, ABS and
nylon. Nearly 50% of these raw materials come from overseas petrochemical enterprises, and 50% from domestic
petrochemical enterprises. All of our contracts for raw materials are one-year renewable contracts.

Research and Development

Our Research Institute was organized to provide us with ongoing additions to our technology, which represents the
key to our competitive success. Our goal is to utilize state-of-the-art methods and equipment to produce plastics of the
highest quality that are cost-efficient for our customers. Toward this end, we have staffed the Research Institute with
66 researcher employees, over 90% of whom have advanced degrees or specialized undergraduate training.

To supplement the efforts of our Research Institute, we have developed cooperative research programs with a number
of the leading technology centers in China, including the Changchun Institute of Applied Chemistry of the Chinese
Academy of Science, the Beijing Chemical Engineering Institute, the Harbin Institute of Technology, the Northeast
Forestry University and Jilin University. Besides providing specialized research and development skills, these
relationships help us to formulate cutting edge research programs aimed at addressing developing issues in plastics
engineering.
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All our significant research and development activities are overseen by the members of our Scientific Advisory Board,
which we have assembled from among the leaders in China’s chemical engineering industry. As a result of our
collection of academic and technological expertise, we have a portfolio of 10 patents for which we have applications
pending in China.

Marketing

Currently, Xinda’s sales network covers the northeastern and eastern regions of China. Xinda has two sales branches:
one in Changchun City, where the largest portion of the automobile manufacturing industry in China is located, and
the other in Ningbo City in the eastern part of China where the second largest portion of such industry known as
Shanghai Region is located.

We enter into Sales Agency Agreements with local agents in areas where large automobile manufacturers are located.
The sales agents are responsible for developing the markets for our products and collecting payments from our
customers. In distributing our products during the agency period, the agents are required to use Xinda’s product
certificate, brand and package standards set by us. They must also reimburse us for the amount of payment that the
customers fail to make within our collection period. After the termination of the agency relationship, the customers
developed by the agents are proprietary to Xinda.

Competition

Currently, Xinda’s primary Chinese competitor in the automobile industry is a large industrial company named
“Guangzhou Kingfa Science & Technology Co., Ltd. (“Guangzhou Kingfa”). Guangzhou Kingfa entered the market in
2006 and its facilities with a manufacturing capacity of 100,000 tons are under construction. Guangzhou Kingfa has
much larger financial resources than Xinda, however, it has fewer certified products and sells less modified plastic to
the automobile industry than Xinda.

The Chinese auto market is dominated, however, by modified plastic manufactured overseas or in factories controlled
by foreign companies. Almost 60% of the modified plastic used in Chinese automobiles is manufactured by
non-Chinese fabricators, primarily manufacturers from Germany, the Netherlands and Japan. Although Xinda and its
Chinese competitors compare very favorably with these foreign competitors in terms of price, service and delivery
times, the lack of production capacity in the Chinese modified plastics industry has allowed the foreign competition to
remain dominant in that industry.

Corporate Information

Our principal executive offices are located at No. 9 Qinling Road, Yingbin Road Centralized Industrial Park, Harbin
Development Zone, Heilongjiang, People’s Republic of China 150078. Our telephone number is 86-451-84346600.
Our Internet address is http://www.chinaxd.net, however, the information in, or that can be accessed through, our
website is not part of this prospectus.
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Shares of Common Stock being
registered hereunder

Common stock outstanding as of

February 3, 2010
Use of Proceeds

Risk Factors

The NASDAQ Global Market
Symbol

The Offering

3,301,739 shares of Common Stock issuable upon the
conversion of Series C Preferred Stock

40,867,050 shares of Common Stock

We will not receive any of the proceeds from the sale of
the Shares. We may receive proceeds in connection with
the exercise of the Warrants, if exercised for cash. We
intend to use any proceeds from the exercise of any of the
Warrants for working capital and other general corporate
purposes. There is no assurance that any of the Warrants
will ever be exercised for cash, if at all.

An investment in our securities involves a high degree of
risk and could result in a loss of your entire investment.
Prior to making an investment decision, you should
carefully consider all of the information in this prospectus
and, in particular, you should evaluate the risk factors set
forth under the caption “Risk Factors” beginning on page 9.

CXDC
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RECENT DEVELOPMENTS

On December 1, 2009, we consummated a private placement of 15,188 shares of Series C Preferred Stock at a
purchase price of $1,000 per share, and two series of warrants, Series A Warrants and Series B Warrants, in a private
placement to the selling stockholders pursuant to a Securities Purchase Agreement (the “Financing”) on the terms set
forth below. We paid a commission to Rodman & Renshaw, LLC, the exclusive placement agent, in connection with
the private placement, in the amount of approximately $564,400, including expenses and issued them a warrant to
purchase 117,261 shares of our Common Stock at an exercise price of $5.50 per share.

For a period of seven months and six trading days after the Closing Date the Company shall not (a) file any
registration statements, other than in connection with the Financing, or (b) offer, sell, grant or otherwise dispose of
any of its, or its subsidiaries” Common Stock or securities exercisable or convertible into shares of Common Stock,
debt, preferred stock or other instrument or security that is, at any time convertible into or exchangeable or exercisable
for shares of Common Stock, or securities exercisable to convertible into shares of Common Stock (a “Subsequent
Placement”). In addition to the foregoing restrictions, for a period of eighteen (18) months after the Closing Date, the
investors have a right to participate in any Subsequent Placement; except that the foregoing restrictions shall not apply
to (x) certain issuances of the Company’s Securities, including, without limitation, (i) under an approved equity
incentive plan, and (ii) in connection with mergers, acquisitions, strategic business partnerships or joint ventures, in
each case with non-affiliated third parties and otherwise on an arm’s-length basis, underwritten public offerings.

The Series C Preferred Stock is convertible into the Company’s Common Stock at a conversion price of $4.60 per
share and will accrue cumulative dividends at the rate of 6% per annum until maturity on December 1, 2012. On the
Closing Date, the Series C Preferred Stock was convertible into 3,301,739 shares of the Company’s Common

Stock. The conversion rate for the Series C Preferred Stock, which represents the number of shares of Common Stock
that each share of Series C Preferred Stock is convertible into, is calculated by dividing the conversion amount per
share of the Series C Preferred Stock, which on the Closing Date was $1,000, by the conversion price, which on the
Closing Date was $4.60. If the Series C Preferred Stock is converted prior to maturity, the Company will pay the
holder an amount equal to the total dividend that would accrue on the Series C Preferred Stock from the Closing Date
through maturity, less any dividend payments already made with respect to the converted Series C Preferred Stock.
Any shares of Series C Preferred Stock outstanding at maturity will be redeemed by the Company for the conversion
amount at such time. The holders of the Series C Preferred Stock are entitled, at their option, to have the shares of
Series C Preferred Stock redeemed prior to maturity upon the occurrence of (a) certain triggering events (such as,
without limitation, the failure to have the Registration Statement (as hereinafter defined) declared effective and
maintain effectiveness pursuant to the terms of the Registration Rights Agreement, the failure to convert the Preferred
Stock or pay dividends when due as provided in the Certificate of Designations (as hereinafter defined) and
suspension from trading or failure of the Common Stock to be listed on a national securities exchange for a period of
five (5) consecutive trading days or for more than an aggregate of ten (10) trading days in any 365-day period) and (b)
a change in control, as set forth in the Certificate of Designations of the Series C Convertible Preferred Stock (the
“Certificate of Designations”) to be filed with the Secretary of State of the State of Nevada on or prior to the Closing
Date.

The investors have a beneficial ownership limitation on the conversion of the Series C Preferred Stock and on the
exercise of the Warrants, such that no holder may convert its shares of Series C Preferred Stock or exercise its
Warrants, if after such conversion or exercise the holder would beneficially own, together with its affiliates, more than
4.99% of the then issued and outstanding shares of the Company’s Common Stock. Each holder may lower this
limitation percentage at any time or increase this limitation percentage to any other percentage not in excess of 9.99%
upon 61 days’ prior written notice to the Company.

Series A Warrant
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The Series A Warrants are exercisable into 1,320,696 shares of Common Stock at an exercise price of $5.50 per share.
The Series A Warrant will be initially exercisable six months after the closing of the transaction, and have a term of
five years. The Series A Warrants contain anti-dilution protection provisions which, in addition to adjustments for
customary corporate events, such as the subdivision or combination of the Company’s shares of Common Stock,
provide for an adjustment in the exercise price if the Company issues additional shares of its Common Stock or
securities convertible or exchangeable for Common Stock at a purchaser price per share less than $5.50. The exercise
price would be reduced to such purchase price, but in no event would it be less than $4.40. The Series A Warrants
are exercisable for cash at an exercise price of $5.50 per share. The Series A Warrants also provide for cashless
exercise if a registration statement covering the resale of the shares underlying the Series A Warrants is not available
for the resale of the shares underlying the Series A Warrants.
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Series B Warrant

The Series B Warrants are exchangeable for a maximum of 1,178,722 shares of Common Stock at an exercise price of
$0.0001 per share. The Series B Warrants automatically become exercisable into shares of Common Stock on the date
(the “First Date of Determination”) that is six trading days after the earlier of the date that the shares of Common Stock
underlying the Series C Preferred Stock and the Warrants are initially registered under an effective resale registration
statement (the “Effective Date”) or the six month anniversary of the Closing Date (the “Exemption Date”) if the market
value of the Company’s Common Stock (as described below) is less than $4.60. The Series B Warrants are exercisable
for cash at an exercise price of $0.0001 per share. The Series B Warrants also provide for cashless exercise if a
registration statement covering the shares underlying the Series B Warrants is not available for the resale of the shares
underlying the Series B Warrants. The number of shares issuable under the Series B Warrant on the First Date of
Determination shall be based upon the difference between $4.60 and the market value of our Common Stock (the
“Initial Issuance”). The Series B Warrant also provides for the additional issuance of shares of Common Stock under the
Series B Warrant if the initial resale registration statement does not register all of the shares of Common Stock
underlying the Series C Preferred Stock. Such subsequent issuance would occur on the date that is six trading days
after the later of the Effective Date or the Exemption Date (the “Second Date of Determination”). The number of
additional shares issuable would be determined in the same manner as the Initial Issuance.

The market value of the Common Stock shall be calculated as 82.5% of the lower of (1) the arithmetic average of the
weighted average price of the Common Stock for each trading day during the five (5) consecutive trading days
immediately preceding the applicable date of determination, and (2) the closing bid price of the Common Stock on the
trading day immediately preceding the First Date of Determination or the Second Date of Determination, as
applicable, but will not result in a market price lower than $4.00. If the market value of our Common Stock is not less
than $4.60 during each of two applicable pricing periods, no shares of Common Stock would be issuable under the
Series B Warrant.

Registration Rights Agreement

In connection with the Financing, we entered into a registration rights agreement (the “RRA”) with the investors in

which we agreed to file a registration statement (the “Registration Statement”) with the Securities and Exchange
Commission (the “SEC”) to register at least 130% of the number of shares of Common Stock underlying the Series C
Preferred Stock (the “Conversion Shares”) and the Warrants (the “Warrant Shares”) no later than thirty (30) days after the
Closing Date. We have agreed to use our best efforts to have the Registration Statement declared effective within sixty
(60) calendar days after the Closing Date, or ninety (90) calendar days after the Closing Date in the event the

Registration Statement is subject to a “full review” by the SEC. In the event we are unable to register all of the
Registrable Securities on the Registration Statement, due to the SEC’s application of Rule 415, we have agreed to file
such number of additional registration statements as necessary to register all of the remaining Registrable Securities.

We are required to keep all applicable registration statements continuously effective under the Securities Act until
such date as is the earlier of the date when all of the securities covered by that registration statement have been sold or
the date on which such securities may be sold without any restriction pursuant to Rule 144 (the “Financing
Effectiveness Period”). We will pay liquidated damages of 2% of each holder’s initial investment in the Units sold in
the Financing per month, if the Registration Statement is not filed or declared effective within the foregoing time
periods or ceases to be effective prior to the expiration of the Financing Effectiveness Period. However, no liquidated
damages shall be paid (i) with respect to any securities being registered that we are not permitted to include in the
Registration Statement due to the SEC’s application of Rule 415, or (ii) with respect to any investor, solely because
such investor is required to be described as an underwriter under applicable securities laws, and such investor elects
not to have its shares registered.

Lock-Up Agreement
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In connection with the Financing, we entered into separate Lock-Up Agreements with five affiliated persons and
entities of the Company (the “Affiliates”). Pursuant to the terms of the Lock-Up Agreements, each of the Affiliates has
agreed not to offer, sell, contract to sell, assign, transfer, hypothecate gift, pledge or grant a security interest in, or
other wise dispose of any shares of our Common Stock that such Affiliates presently own or may acquire after the
Closing Date during the period commencing on the Closing Date and expiring on the date that is one year after the
Closing Date (the “Lock-up Period”).
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The description of the transactions contemplated pursuant to the Securities Purchase Agreement, dated November 27,
2009, and our obligations under the Certificate of Designations, the RRA, the Lock-up Agreements and the Warrants
set forth herein does not purport to be complete and is qualified in its entirety by reference to the full text of these
documents filed as exhibits to the Company’s Current Report on Form 8-K, as filed with the SEC on November 30,
2009.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. Forward-looking statements provide our current expectations or
forecasts of future events. Forward-looking statements include statements about our expectations, beliefs, plans,
objectives, intentions, assumptions and other statements that are not historical facts. Words or phrases such as
“anticipate,” “believe,” “continue,” “ongoing,” “‘estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,
or phrases, or the negatives of those words or phrases, may identify forward-looking statements, but the absence of
these words does not necessarily mean that a statement is not forward-looking.

29 ¢ 99 ¢ 29 ¢ LN 99 ¢ 99 ¢

project”

The risk factors referred to in this prospectus could materially and adversely affect our business, financial conditions
and results of operations and cause actual results or outcomes to differ materially from those expressed in any
forward-looking statements made by us, and you should not place undue reliance on any such forward-looking
statements. Any forward-looking statement speaks only as of the date on which it is made and we do not undertake
any obligation to update any forward-looking statement or statements to reflect events or circumstances after the date
on which such statement is made or to reflect the occurrence of unanticipated events. The risks and uncertainties
described below are not the only ones we face. New factors emerge from time to time, and it is not possible for us to
predict which will arise. There may be additional risks not presently known to us or that we currently believe are
immaterial to our business. In addition, we cannot assess the impact of each factor on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statements. If any such risks occur, our business, operating results, liquidity and financial condition
could be materially affected in an adverse manner. Under such circumstances, you may lose all or part of your
investment.

The industry and market data contained in this prospectus are based either on our management’s own estimates or,
where indicated, independent industry publications, reports by governmental agencies or market research firms or
other published independent sources and, in each case, are believed by our management to be reasonable estimates.
However, industry and market data is subject to change and cannot always be verified with complete certainty due to
limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other
limitations and uncertainties inherent in any statistical survey of market shares. We have not independently verified
market and industry data from third-party sources. In addition, consumption patterns and customer preferences can
and do change. As a result, you should be aware that market share, ranking and other similar data set forth herein, and
estimates and beliefs based on such data, may not be verifiable or reliable.
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RISK FACTORS

An investment in our Common Stock is very risky. If any of the risks described below were realized, that event could
cause the trading price of our Common Stock to decline, and you could lose all or part of your investment.

Risks Related to Doing Business in China

Our business operations are conducted entirely in China. Because China’s economy and its laws, regulations and
policies are different from those typically found in the west and are continually changing, we will face risks including
those summarized below.

China is a developing nation governed by a one-party government and may be more susceptible to political, economic,
and social upheaval than other nations.

China is a developing country governed by a one-party government. China is also a country with an extremely large
population, widening income gaps between rich and poor and between urban and rural residents, minority ethnic and
religious populations, and growing access to information about the different social, economic, and political systems to
be found in other countries. China has also experienced extremely rapid economic growth over the last decade, and its
legal and regulatory systems have changed rapidly to accommodate this growth. These conditions make China unique
and may make it susceptible to major structural changes. Such changes could include a reversal of China’s movement
to encourage private economic activity, labor disruptions or other organized protests, nationalization of private
businesses, internal conflicts between the police or military and the citizenry, and international political or military
conflict. If any of these events were to occur, it could shut down China’s economy and cause us to temporarily or
permanently cease operations.

The PRC’s laws, regulations and policies, and changes to them, may limit our ability to operate profitably or prevent us
from operating at all.

Our stores and distribution centers, as well as our suppliers and the agricultural producers on whom they depend, are
located in China. The PRC government has exercised and continues to exercise substantial control over virtually every
sector of the Chinese economy, including the production, distribution and sale of our merchandise. In particular, we
are subject to regulation by local and national branches of the Ministries of Commerce and Transportation, as well as
the General Administration of Quality Supervision, the State Administration of Foreign Exchange, and other
regulatory bodies. In order to operate under PRC law, we require valid licenses, certificates and permits, which must
be renewed from time to time. If we were to fail to obtain the necessary renewals for any reason, including sudden or
unexplained changes in local regulatory practice, we could be required to shut down all or part of our operations
temporarily or permanently.

Our ability to operate in China may be harmed by changes in its laws and regulations, including those relating to
agriculture, taxation, land use rights and other matters. Such changes could be made at the national or local level and
in the form of: farm subsidies; corporate tax rates; employee benefits; leaseholder or land-use rights; enforceability of
contracts; intellectual property; or retail pricing. The effects of such changes on our business cannot be predicted but
could be significant.

All of our assets are located in China. So any dividends or proceeds from liquidation are subject to the approval of the
relevant Chinese government agencies.

Our assets are located inside China. Under the laws governing Foreign Investment Enterprises in China, dividend
distribution and liquidation are allowed but subject to special procedures under the relevant laws and rules. Any
dividend payment will be subject to the decision of the board of directors and subject to foreign exchange rules
governing such repatriation. Any liquidation is subject to both the relevant government agency’s approval and
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supervision as well the foreign exchange control. This may generate additional risk for our investors in case of
dividend payment or liquidation.
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Because our funds are held in banks which do not provide insurance, the failure of any bank in which we deposit our
funds could affect our ability to continue in business.

Banks and other financial institutions in China do not provide insurance for funds held on deposit. As a result, in the
event of a bank failure, we may not have access to funds on deposit. Depending upon the amount of money we
maintain in a bank that fails, our inability to have access to our cash could impair our operations, and, if we are not
able to access funds to pay our suppliers, employees and other creditors, we may be unable to continue in business.

Anti-inflation measures may be ineffective or harm our ability to do business in China.

In recent years, the PRC government has instituted anti-inflationary measures to curb the risk of an overheated
economy characterized by debilitating inflation. These measures have included devaluations of the renminbi,
restrictions on the availability of domestic credit, and limited re-centralization of the approval process for some
international transactions. These austerity measures may not succeed in slowing down the economy’s excessive
expansion or control inflation, or they may slow the economy below a healthy growth rate and lead to economic
stagnation or recession; in the worst-case scenario, the measures could slow the economy without curbing inflation.
The PRC government could adopt additional measures to further combat inflation, including the establishment of
price freezes or moratoriums certain projects or transactions. Such measures could harm the economy generally and
hurt our business by limiting the income of our customers available to purchase our merchandise, by forcing us to
lower our profit margins, and by limiting our ability to obtain credit or other financing to pursue our expansion plans
or maintain our business.

Governmental control of currency conversions may affect the value of your investment.

All of our revenue is earned in renminbi, and any future restrictions on currency conversions may limit our ability to
use revenue generated in renminbi to make dividend or other payments in U.S. dollars. Although the PRC government
introduced regulations in 1996 to allow greater convertibility of the renminbi for current account transactions,
significant restrictions still remain, including primarily the restriction that foreign-invested enterprises like us may
buy, sell or remit foreign currencies only after providing valid commercial documents at a PRC banks specifically
authorized to conduct foreign-exchange business.

In addition, conversion of renminbi for capital account items, including direct investment and loans, is subject to
governmental approval in the PRC, and companies are required to open and maintain separate foreign-exchange
accounts for capital account items. There is no guarantee that PRC regulatory authorities will not impose additional
restrictions on the convertibility of the renminbi. Such restrictions could prevent us from distributing dividends and
thereby reduce the value of our stock.

The fluctuation of the exchange rate of the renminbi against the dollar could reduce the value of your investment.

The value of our Common Stock will be affected by the foreign exchange rate between U.S. dollars and renminbi. For
example, to the extent that we need to convert U.S. dollars we receive from an offering of our securities into renminbi
for our operations, appreciation of the renminbi against the U.S. Dollar could reduce the value in renminbi of our
funds. Conversely, if we decide to convert our renminbi into U.S. dollars for the purpose of declaring dividends on our
Common Stock or for other business purposes and the U.S. dollar appreciates against the renminbi, the U.S. dollar
equivalent of our earnings would be reduced. In addition, the depreciation of significant U.S. Dollar-denominated
assets could result in a charge to our income statement and a reduction in the value of these assets.

On July 21, 2005, the PRC government changed its decade-old policy of pegging the value of the renminbi to the U.S.
Dollar. Under the new policy, the renminbi is permitted to fluctuate within a narrow and managed band against a
basket of certain foreign currencies. This change in policy has resulted in an appreciation of the renminbi against the
U.S. dollar of approximately 12% as of the date of this report. While the international reaction to the renminbi
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revaluation has generally been positive, there remains significant international pressure on the PRC government to

adopt an even more flexible currency policy, which could result in a further and more significant appreciation of the
renminbi against the U.S. Dollar.

10
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We receive all of our revenues in renminbi. The PRC government imposes controls on the convertibility of renminbi
into foreign currencies and, in certain cases, the remittance of currency out of the China. Shortages in the availability
of foreign currency may restrict our ability to remit sufficient foreign currency to pay dividends, or otherwise satisfy
foreign currency denominated obligations. Under existing PRC foreign exchange regulations, payments of current
account items, including profit distributions, interest payments and expenditures from the transaction, can be made in
foreign currencies without prior approval from the PRC State Administration of Foreign Exchange (“SAFE”) by
complying with certain procedural requirements. However, approval from appropriate governmental authorities is
required where renminbi are to be converted into foreign currency and remitted out of the PRC to pay capital
expenses, such as the repayment of bank loans denominated in foreign currencies.

The PRC government could also restrict access in the future to foreign currencies for current account transactions. If
the foreign exchange control system prevents us from obtaining sufficient foreign currency to satisfy our currency
demands, we may not be able to pay certain expenses as they come due.

Recently-modified SAFE regulations may restrict our ability to remit profits out of China as dividends.

SAFE Regulations regarding offshore financing activities by PRC residents have recently undergone a number of
changes which may increase the administrative burdens we face. The failure of our stockholders who are PRC
residents to make any required applications and filings pursuant to these regulations may prevent us from being able
to distribute profits and could expose us and our PRC-resident stockholders to liability under PRC law.

SAFE issued a public notice (the “October Notice”), effective as of November 1, 2005, and implementation rules in May
2007, which require registration with SAFE by the PRC-resident stockholders of any foreign holding company of a

PRC entity. These regulations apply to our stockholders who are PRC residents. In the absence of such registration,

the PRC entity cannot remit any of its profits out of the PRC as dividends or otherwise.

In the event that our PRC-resident stockholders have not followed the procedures required under the October Notice
and its implementation rules, we could lose the ability to remit monies outside of the PRC and would therefore be
unable to pay dividends or make other distributions, and we could face liability for evasion of foreign-exchange
regulations. Such consequences could affect our good standing under PRC regulations and our ability to operate in the
PRC, and could therefore diminish the value of your investment.

China’s legal and judicial system may not adequately protect our business and operations and the rights of foreign
investors.

China’s legal and judicial system may negatively impact foreign investors. In 1982, the National People’s Congress
amended the Constitution of China to authorize foreign investment and guarantee the “lawful rights and interests” of
foreign investors in the China. However, the China’s system of laws is not yet comprehensive. The legal and judicial
systems in the China are still rudimentary, and enforcement of existing laws is inconsistent. Many judges in the China
lack the depth of legal training and experience that would be expected of a judge in a more developed country.
Because the China judiciary is relatively inexperienced in enforcing the laws that do exist, anticipation of judicial
decision-making is more uncertain than would be expected in a more developed country. It may be impossible to
obtain swift and equitable enforcement of laws that do exist, or to obtain enforcement of the judgment of one court by
a court of another jurisdiction. The China’s legal system is based on civil law, or written statutes; a decision by one
judge does not set a legal precedent that must be followed by judges in other cases. In addition, the interpretation of
Chinese laws may vary to reflect domestic political changes.

As a matter of substantive law, the foreign-invested enterprise laws provide significant protection from government
interference. In addition, these laws guarantee the full enjoyment of the benefits of corporate articles and contracts to
foreign-invested enterprise participants. These laws, however, do impose standards concerning corporate formation
and governance, which are qualitatively different from the general corporation laws of the United States. Similarly,
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the PRC accounting laws mandate accounting practices that are not consistent with U.S. generally accepted
accounting principles. PRC accounting laws require that an annual “statutory audit” be performed in accordance with
PRC accounting standards and that the books of account of foreign-invested enterprises are maintained in accordance
with Chinese accounting laws. Article 14 of the PRC Wholly Foreign-Owned Enterprise Law requires a wholly
foreign-owned enterprise to submit certain periodic fiscal reports and statements to designated financial and tax
authorities, at the risk of business license revocation. Our subsidiary, Harbin Xinda Macromolecule Material Co, Ltd.,
is a wholly foreign-owned enterprise and is subject to these regulations.
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As a matter of enforcement, although the enforcement of substantive rights may appear less clear than in the U.S.,
foreign-invested enterprises and wholly foreign-owned enterprises are PRC-registered companies, which enjoy the
same status as other PRC-registered companies in business-to-business dispute resolution. Because our Articles of
Association do not specify a method for the resolution of business disputes, the Company and other parties involved in
any business dispute are free to proceed either in the Chinese courts or, if they are in agreement, through arbitration.
Under PRC law, any award rendered by an arbitration tribunal is enforceable in accordance with the United Nations
Convention on the Recognition and Enforcement of Foreign Arbitral Awards. Therefore, PRC laws relating to
business-to-business dispute resolution should not work to the disadvantage of foreign-invested enterprises such as the
Company.

However, the PRC laws and regulations governing our current business operations are sometimes vague and
uncertain. There are substantial uncertainties regarding the interpretation and application of PRC laws and regulations,
including but not limited to the laws and regulations governing our business and the enforcement and performance of
our arrangements with suppliers in the event of the imposition of statutory liens, death, bankruptcy and criminal
proceedings. We and any future subsidiaries are considered foreign persons or foreign-invested enterprises under PRC
laws, and as a result, we are required to comply with PRC laws and regulations. These laws and regulations are
sometimes vague and may be subject to future changes, and their official interpretation and enforcement may involve
substantial uncertainty. The effectiveness of newly enacted laws, regulations or amendments may be delayed,
resulting in detrimental reliance by foreign investors. New laws and regulations that affect existing and proposed
future businesses may also be applied retroactively. We cannot predict what effect the interpretation of existing or new
PRC laws or regulations may have on our business.

In addition, some of our present and future executive officers and directors, most notably Mr. Jie Han, may be
residents of the PRC and not of the United States, and substantially all the assets of these persons are located outside
the United States. As a result, it could be difficult for investors to effect service of process in the United States, or to
enforce a judgment obtained in the United States against us or any of these persons.
Risks Related to Our Business
Our limited operating history makes it difficult to evaluate our future prospects and results of operations.
We have a limited operating history. Accordingly, you should consider our future prospects in light of the risks and
uncertainties experienced by early-stage companies in evolving markets such as China. Some of these risks and
uncertainties relate to our ability to:
- offer new products to attract and retain a larger customer base;
- increase awareness of our brand and continue to develop customer loyalty;
- respond to competitive market conditions;
- respond to changes in our regulatory environment;

- manage risks associated with intellectual property rights;

- maintain effective control of our costs and expenses;
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- raise sufficient capital to sustain and expand our business; and
- attract, retain and motivate qualified personnel

Because we are a relatively new company, we may not be experienced enough to address all the risks in our business
or in our expansion. If we are unsuccessful in addressing any of these risks and uncertainties, our business may be
materially and adversely affected.

We expect to incur costs related to our planned expansion and growth into new plants and ventures which may not
prove to be profitable. Moreover, any delays in our expansion plans could cause our profits to decline and jeopardize
our business.

We anticipate that our proposed expansion of our plants may include the construction of new or additional facilities.
Our cost estimates and projected completion dates for construction of new production facilities may change
significantly as the projects progress. In addition, our projects will entail significant construction risks, including
shortages of materials or skilled labor, unforeseen environmental or engineering problems, weather interferences and
unanticipated cost increases, any of which could have a material adverse effect on the projects and could delay their
scheduled openings. A delay in scheduled openings will delay our receipt of increased sales revenues, which, when
coupled with the increased costs and expenses of our expansion, could cause a decline in our profits.

Our plans to finance, develop, and expand our facilities will be subject to the many risks inherent in the rapid
expansion of a high growth business enterprise, including unanticipated design, construction, regulatory and operating
problems, and the significant risks commonly associated with implementing a marketing strategy in changing and
expanding markets. These projects may not become operational within their estimated time frames and budgets as
projected at the time the Company enters into a particular agreement, or at all. In addition, the Company may develop
projects as joint ventures in an effort to reduce its financial commitment to individual projects. The significant
expenditures required to expand our production plants may not ultimately result in increased profits.

Our business and operations are growing rapid. If we fail to effectively manage our operation, our business and
operating results could be harmed.

To date we have experienced, and continue to experience, rapid growth in our operations. This has placed, and will
continue to place, significant demands on our management, and on our operational and financial infrastructure. If we
do not effectively manage our operations, the quality of our products and services will suffer, which would negatively
affect our operating results. If the necessary funding can be obtained, we will be able to improve our operational,
financial and management controls and our reporting systems and procedures. The complexity of this undertaking
means that we are likely to face many challenges, some of which are not yet foreseeable. Problems may occur with
our raw material acquisition, with the roll-out of efficient manufacturing processes, and with our ability to sell our
products to our customers. If we are not able to obtain the necessary funding and operate efficiently, our business plan
may fall short of its goals, and our ability to manage our growth could be hurt.
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We operate in a highly competitive marketplace, which could adversely affect our sales and financial condition.

We compete on the basis of quality, price, product availability and security of supply, product development and
customer service. Some competitors are larger than us in certain markets and may have greater financial resources that
allow them to be in a better position to withstand changes in the industry. Our competitors may introduce new
products based on more competitive alternative technologies that may be causing us to lose customers which would
result in a decline in our sales volume and earnings. Our customers demand high quality and low cost products and
services. The cost and availability of energy and strategic raw materials may continue to deteriorate domestically
while improving in the international market, thus advantaging our foreign competition. Any such change in the global
market could adversely impact the demand for our products. Competition could cause us to lose market share and
certain lines of business, or increase expenditures or reduce pricing, each of which would have an adverse effect on
our results of operations, cash flows and financial condition.

Related party transactions may pose risks to our inventory.

Currently, the Company has an Asset Purchase Agreement with a company affiliated with Mr. Han’s, the Company’s
Chairman and Chief Executive Officer, to acquire certain production assets at below historical cost value. There may
be occasions in which additional related party transactions may take place. Even the Company will do its utmost to
minimize such transactions and conduct such transactions in the best interest of its public stockholders, there may
exist serious conflict of interest and damage to the public stockholders. Such conflict of interest and potential harm to
public stockholders and investors’ interest may negatively impact on the value of the Company.

An inability to protect our intellectual property rights could reduce the value of our products, services and brand.

Our unique technologies and techniques are important assets for us. We have applied to the Chinese government for
intellectual property right protection for some of the technologies that we own. However, this legal effort may
sometimes not be sufficient or effective, due to the lack of effective legal enforcement in China. Any significant
impairment of our intellectual property rights could harm our business or our ability to compete. In addition, since
protection of our intellectual property rights is costly and time consuming, any unauthorized use of our to-be-patented
technologies could increase our cost of business and eventually harm our operating results. Moreover, since we only
registered intellectual property rights for our technologies in China, our technologies may not be well protected in
other countries in which our products may be sold in the future.

An increase in raw material prices could increase Xinda’s costs and decrease its profits.

Changes in the cost of raw materials could significantly affect Xinda’s business. Since cost for raw materials constitute
a substantial part of our product price, increase in the cost of raw materials will decrease our profit margin. Although
we may offset such deduction of our profit by increasing the price for our products, unforeseeable events in the market
may occur to prevent the effectiveness of this method. We also rely on one major supplier to provide such raw
materials. Failure to maintain business relationship with this one major supplier may make the raw materials
inaccessible, and thus hurt our operation result.

Our performance and planned growth depend on raw material supply and related costs.
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We rely on Mr. Jie Han, our Chairman and Chief Executive Officer, for the management of our business, and the loss
of his services could significantly harm our business and prospects.

We depend, to a large extent, on the abilities and participation of our current management team, but have a particular
reliance upon Mr. Jie Han, our Chairman and Chief Executive Officer, for the direction of our business. The loss of
the services of Mr. Han for any reason could have a material adverse effect on our business and prospects. We cannot
assure you that the services of Mr. Han will continue to be available to us, or that we will be able to find a suitable
replacement for Mr. Han. We have entered into an employment contract with Mr. Han, but that agreement does not
guarantee Mr. Han’s continuing to manage the Company. We do not have key man insurance on Mr. Han, and if he
were to die and we were unable to replace him for a prolonged period of time, we could be unable to carry out our
long-term business plan, and our future prospects for growth, and our business, could be harmed.

Difficulties with hiring, employee training and other labor issues could disrupt our operations.

We may not be able to successfully hire and train new team members or integrate those team members into the
programs and policies of the Company. Any such difficulties would reduce our operating efficiency and increase our
costs of operations.

Increased environmental regulation in China could increase our costs of operation.

Certain processes utilized in the production of modified plastics result in toxic by-products. To date, the Chinese
government has imposed only limited regulation on the production of these by-products, and enforcement of the
regulations has been sparse. Recently, however, there is a substantial increase in focus on the Chinese environment,
which has inspired considerable new regulation. Because Xinda plans to export plastics to the U.S. and Europe in
coming years, Xinda has developed sufficient safeguards in its manufacturing processes to assure compliance with the
environmental regulations imposed by European and U.S. regulators. This compliance regimen brings us into
compliance with all Chinese environmental regulations. Additional regulation, however, could increase our cost of
doing business, which would impair our profitability.

We may have difficulty establishing adequate management and financial controls in China.

The People’s Republic of China has only recently begun to adopt the management and financial reporting concepts and
practices that investors in the United States are familiar with. We may have difficulty in hiring and retaining
employees in China who have the experience necessary to implement the kind of management and financial controls
that are expected of a United States public company. If we cannot establish such controls, we may experience
difficulty in collecting financial data and preparing financial statements, books of account and corporate records and
instituting business practices that meet U.S. standards.

We may incur significant costs to ensure compliance with U.S. corporate governance and accounting requirements.

We may incur significant costs associated with our public company reporting requirements, costs associated with
newly applicable corporate governance requirements, including requirements under the Sarbanes-Oxley Act of 2002,
or Sarbanes-Oxley, and other rules implemented by the Securities and Exchange Commission. We expect all of these
applicable rules and regulations to increase our legal and financial compliance costs and to make some activities more
time-consuming and costly. We also expect that these applicable rules and regulations may make it more difficult and
more expensive for us to obtain director and officer liability insurance and we may be required to accept reduced
policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. As a result, it
may be more difficult for us to attract and retain qualified individuals to serve on our board of directors, on
committees of our board of directors or as executive officers.
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As a public company, we are required to comply with rules and regulations of the SEC, including expanded
disclosure, accelerated reporting requirements and more complex accounting rules. This will continue to require
additional cost management resources. We will need to continue to implement additional finance and accounting
systems, procedures and controls as we grow to satisfy these reporting requirements. In addition, we may need to hire
additional legal and accounting staff with appropriate experience and technical knowledge, and we cannot assure you
that if additional staffing is necessary that we will be able to do so in a timely fashion. If we are unable to complete
the required annual assessment as to the adequacy of our internal reporting or if our independent registered public
accounting firm is unable to provide us with a qualified report as to the effectiveness of our internal controls over
financial reporting in the future, we could incur significant costs to become compliant.
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We rely on highly skilled personnel and, if we are unable to retain or motivate key personnel or hire qualified
personnel, we may not be able to grow effectively.

Our performance largely depends on the talents and efforts of highly skilled individuals. Our future success depends
on our continuing ability to identify, hire, develop, motivate and retain highly skilled personnel for all areas of our
organization. Our continued ability to compete effectively depends on our ability to attract new technology developers
and to retain and motivate our existing contractors.

We have limited business insurance coverage.

The insurance industry in China is still at an early stage of development. Insurance companies in China offer limited
business insurance products, and do not, to our knowledge, offer business liability insurance. As a result, we do not
have any business liability insurance coverage for our operations. Moreover, while business disruption insurance is
available, we have determined that the risks of disruption and cost of the insurance are such that we do not require it at
this time. Any business disruption, litigation or natural disaster might result in substantial costs and diversion of
resources.

Risks related to an investment in our Common Stock

Our Chief Executive Officer has a large degree of control over us through his position and stock ownership and his
interests may differ from other stockholders.

Our Chief Executive Officer, Mr. Jie Han has option on XD Engineering Plastics Company Limited ‘s (“XD”) shares. As
a result, Mr. Han will be able to influence the outcome of stockholder votes on various matters, including the election

of directors and extraordinary corporate transactions such as business combinations. Mr. Han’s interests may differ

from that of other stockholders.

XD has significant voting power, which may enable XD to block actions that may benefit the Common Stockholders,
thus, reduce the value of their holdings.

XD is the holder of 1,000,000 shares of convertible Series A Preferred Stock of the Company convertible
approximately 1:38.2 into 38,194,072 shares of Common Stock of the Company. XD also is the holder of 1,000,000
shares of Series B Preferred Stock which has voting power equivalent to 40% of the total voting power of the
Company’s Common Stock and other consent rights on mergers and acquisitions, significant acquisition or disposition
of assets and change of control, among others. This gives XD significant voting power. Such voting power may enable
XD to block actions that may benefit the Common Stockholders, thus, reduce the value of their holdings.

We do not intend to pay cash dividends in the foreseeable future.

We currently intend to retain all future earnings for use in the operation and expansion of our business. We do not
intend to pay any cash dividends in the foreseeable future but will review this policy as circumstances dictate. Should
we decide in the future to do so, as a holding company, our ability to pay dividends and meet other obligations
depends upon the receipt of dividends or other payments from our operating subsidiaries based in the PRC. Our
operating subsidiaries, from time to time, may be subject to restrictions on its ability to make distributions to us,
including restrictions on the conversion of local currency into U.S. dollars or other hard currency and other regulatory
restrictions. See “Risks related to doing business in the People’s Republic of China” above.
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Our Common Stock may be subject to price volatility unrelated to our operations.

The market price of our Common Stock could fluctuate substantially due to a variety of factors, including market
perception of our ability to achieve our planned growth, quarterly operating results of other companies in the same
industry, trading volume in our Common Stock, changes in general conditions in the economy and the financial
markets or other developments affecting our competitors or us. In addition, the stock market is subject to extreme
price and volume fluctuations. This volatility has had a significant effect on the market price of securities issued by
many companies for reasons unrelated to their operating performance and could have the same effect on our Common
Stock.

A large number of shares of Common Stock will be issuable for future sale which will dilute the ownership percentage
of our current holders of Common Stock. The availability for public resale of those shares may depress our stock
price.

Also as a result, there will be a significant number of new shares of Common Stock on the market in addition to the
current public float. Sales of substantial amounts of Common Stock, or the perception that such sales could occur, and
the existence of warrants to purchase shares of Common Stock at prices that may be below the then current market
price of the Common Stock, could adversely affect the market price of our Common Stock and could impair our
ability to raise capital through the sale of our equity securities.

Enforcement against us or our directors and officers may be difficult.

Because our principal assets are located outside of the U.S. and some or all our directors and officers, both present and
future, reside outside of the U.S., it may be difficult for you to enforce your rights based on U.S. federal securities
laws against us and our officers and some directors or to enforce a U.S. court judgment against us or them in the PRC.

In addition, our operating company is located in the PRC and substantially all of its assets are located outside of the
U.S. It may therefore be difficult for investors in the U.S. to enforce their legal rights based on the civil liability
provisions of the U.S. Federal securities laws against us in the courts of either the U.S. or the PRC and, even if civil
judgments are obtained in U.S. courts, to enforce such judgments in PRC courts. Further, it is unclear if extradition
treaties now in effect between the U.S. and the PRC would permit effective enforcement against us or our officers and
directors of criminal penalties under the U.S. Federal securities laws or otherwise.
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USE OF PROCEEDS

We will not receive any proceeds from the sale of the Shares by the selling stockholders. We may receive proceeds
from the issuance of shares of our Common Stock upon the exercise of the Warrants, if exercised for cash. We intend
to use any proceeds from exercise of the Warrants for working capital and other general corporate purposes. The
Series C Preferred Stock, the Series A Warrants and Series B Warrants are not being offered under this prospectus;
however, the shares of our Common Stock issuable upon conversion of the Series C Preferred Stock are being offered
under this prospectus by the selling stockholders.

There is no assurance that any of the Warrants will ever be exercised for cash, if at all. If all of the outstanding
Warrants are exercised for cash at the initial exercise price, we would receive aggregate gross proceeds of
approximately $7,263,946.

SELLING STOCKHOLDERS

The Shares being offered by the selling stockholders are those issuable upon conversion of the Series C Preferred
Stock. For additional information regarding the issuances of the Series C Preferred Stock and the Warrants, see
“Recent Developments” above. We are registering the Shares in order to permit the selling stockholders to offer the
Shares for resale from time to time. Except for the ownership of the Series C Preferred Stock and the Warrants, the
selling stockholders have not had any material relationship with us within the past three years. In addition, except for
the obligations we have to the selling stockholders pursuant to the terms of the Financing agreements, we do not have
any continuing relationship with any of the selling stockholders.

None of the selling stockholders are broker-dealers. However, two of the selling stockholders, Capital Ventures
International and Oberweis China Opportunities Fund, are affiliates of broker-dealers. Capital Ventures International
and Oberweis China Opportunities Fund did not acquire the securities in the Financing as compensation for
underwriting activities. Further, they have each represented to us that they acquired the securities issued in the
Financing in the ordinary course of business, and at the time of the purchase of the securities in the Financing, they
had no agreements or understandings, directly or indirectly, with any person to distribute the securities.

The table below lists the selling stockholders and other information regarding the beneficial ownership of the shares of
Common Stock by each of the selling stockholders. The second column lists the number of shares of Common Stock
beneficially owned by each selling stockholder, based on its ownership of the shares of the Series C Preferred Stock
and the Warrants, as of December 22, 2009, assuming conversion of all Series C Preferred Stock and exercise of the
Warrants held by the selling stockholders on that date.

The third column lists the shares of Common Stock being offered by this prospectus by the selling stockholders,
without regard to any limitations on conversions and/or redemptions of the Series C Preferred Stock.

In accordance with the terms of the RRA with the holders of the Series C Preferred Stock and the Warrants, this
prospectus generally covers the resale of the number of shares of Common Stock issued and issuable upon conversion
of the Series C Preferred Stock as of the trading day immediately preceding the date the registration statement is
initially filed with the SEC without regard to any limitations on conversions and/or redemptions of the Preferred
Shares. The fourth column assumes the sale of all of the shares offered by the selling stockholders pursuant to this
prospectus.

Under the terms of the Series C Preferred Stock and the Warrants, a selling stockholder may not convert the Series C
Preferred Stock or exercise the Warrants, to the extent such conversion or exercise would cause such selling
stockholder, together with its affiliates, to beneficially own a number of shares of Common Stock which would exceed
4.99% of our then outstanding shares of Common Stock following such conversion or exercise, excluding for
purposes of such determination shares of Common Stock issuable upon conversion of the Series C Preferred Stock
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which have not been converted and upon exercise of the Warrants which have not been exercised. The number of
shares in the third column does not reflect this limitation. The selling stockholders may sell all, some or none of their
shares in this offering. See “Plan of Distribution.”

(1

Name of Selling Stockholder

Jiulong Sun

Daybreak Special Situations Master Fund
Ltd.

Hua-Mei 21st Century Partners, LP
Guerrilla Partners,

LP

Jayhawk Private Equity Fund II, L.P.
Capital Ventures

International

Alder Capital Partners I,

LP

Empery Asset Master

Ltd.

Hartz Capital Investments, LLC

Hudson Bay Fund

LP

Hudson Bay Overseas Fund, Ltd.

Trillion Growth China Limited Partnership

18

2

Number of Shares of

Common Stock Owned
Prior to Offering(1)(2)
Percent

Number

1,298,000
59,000

95,875
51,625

295,000
442,500

244,260
177,000

442,500
106,200

188,800
73,750

3.08%

%

* %

1.07%

3)

Maximum
Number of

Shares of
Common

Stock to be
Sold Pursuant

to this

Prospectus(3)

956,522(4)
43,478(5)

70,652(6)
38,043(7)

217,391(8)
326,087(9)

180,000(10)
130,435(11)

326,087(12)
78,261(13)

139,130(14)
54,348(15)

Number of Shares of

Common Stock Owned

After Offering(2)

Number

341,478
15,522

25,223
13,582

77,609
116,413

64,260
46,565

116,413
27,939

49,670
19,402

* %

Percent
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(1)

Name of Selling Stockholder

Genesis Opportunity Fund L.P.
Genesis Asset Opportunity Fund
L.P.

Oberweis China Opportunities
Fund

Hermes Partners

LP

* Less than 1%.

(1)

(@)

() (3) 4)
Maximum
Number of
Shares of
Common
Stock to be
Number of Shares of  Sold Pursuant Number of Shares of
Common Stock Owned to this Common Stock Owned
Prior to Offering(1)(2)  Prospectus(3) After Offering(2)
Number Percent Number Percent
295,000 * 217,391(16) 77,609 ®
221,250 * 163,043(17) 58,207 *
442,500 1.07%  326,087(18) 116,413 *
47,200 * 34,783(19) 12,417 *

Beneficial ownership is determined in accordance with the rules of the SEC.
Shares of Common Stock subject to options or warrants currently exercisable
or exercisable within 60 days of the date of this prospectus, are deemed
outstanding for computing the percentage ownership of the stockholder
holding the options or warrants, but are not deemed outstanding for
computing the percentage ownership of any other stockholder. Since the
Series A Warrants are not exercisable until June 1, 2010, the selling
stockholders are not deemed to beneficially own them until 60 days prior to
such date. Unless otherwise indicated in the footnotes to this table, we
believe stockholders named in the table have sole voting and sole investment
power with respect to the shares set forth opposite such stockholder’s name.
Percentage of ownership is based on 40,867,050 shares of Common Stock
outstanding as of February 3, 2010.

Pursuant to the terms of the Warrants and the Certificate of Designation for
the Series C Preferred Stock, at no time may a holder of Series C Preferred
Stock convert such holder’s shares into shares of our Common Stock if the
conversion would result in such holder beneficially owning (as determined in
accordance with Section 13(d) of the Exchange Act and the rules thereunder)
more than 4.99% of our then issued and outstanding shares of Common
Stock; provided, however, that each holder may lower this limitation
percentage at any time or increase this limitation percentage to any other
percentage not in excess of 9.99% upon 61 days’ prior written notice to the
Company. Similarly under the terms of the Warrants, at no time may a holder
exercise such holder’s Warrant if the exercise would result in such holder
beneficially owning (as determined in accordance with Section 13(d) of the
Exchange Act and the rules thereunder) more than 4.99% of our then issued
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and outstanding shares of Common Stock; provided, however, that each
holder may lower this limitation percentage at any time or increase this
limitation percentage to any other percentage not in excess of 9.99% upon 61
days’ prior written notice to the Company. The 4.99% beneficial ownership
limitation does not prevent a stockholder from selling some of its holdings
and then receiving additional shares. Accordingly, each stockholder could
exercise and sell more than 4.99% of our Common Stock without ever at any
one time holding more than this limit. The number and percent of shares of
our Common Stock to be held by the selling stockholders after the offering of
the resale securities, assumes all of the resale securities are sold by the selling
stockholders and that the selling stockholders do not acquire any other shares
of our Common Stock prior to their assumed sale of all of the resale shares.

3) Includes the maximum number of shares of Common Stock that each selling
stockholder may sell, regardless of the 4.99% beneficial ownership
limitation, more fully explained in footnote 2.

4 Represents 956,522 shares of Common Stock issuable upon conversion of the
Series C Preferred Stock.

4) Represents 43,478 shares of Common Stock issuable upon conversion of the

Series C Preferred Stock. Each of Larry Butz and John Prinz has power to
vote and dispose of the shares that this selling stockholder owns.
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Represents 70,652 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Each of Peter Siris and Leigh S. Curry has power to vote and dispose of
the shares that this selling stockholder owns.

Represents 38,043 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Each of Peter Siris and Leigh S. Curry has power to vote and dispose
of the shares that this selling stockholder owns.

Represents 217,391 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Alberto Bassetto has power to vote and dispose of the shares that this
selling stockholder owns.

Represents 326,087 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Heights Capital Management, Inc., the authorized agent of Capital
Ventures International (“CVI”), has discretionary authority to vote and dispose of the
shares held by CVI and may be deemed to be the beneficial owner of these

shares. Martin Kobinger, in his capacity as Investment Manager of Heights Capital
Management, Inc., may also be deemed to have investment discretion and voting power
over the shares held by CVI. Mr. Kobinger disclaims any such beneficial ownership of
the shares.

Represents 180,000 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Michael Licosati has power to vote and dispose of the shares that this
selling stockholder owns.

Represents 130,435 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Empery Asset Management LP, the authorized agent of Empery Asset
Master, Ltd (“EAM”), has discretionary authority to vote and dispose of the shares held by
EAM and may be deemed to be the beneficial owner of these shares. Martin Hoe and
Ryan Lane, in their capacity as investment managers of Empery Asset Management LP,
may also be deemed to have investment discretion and voting power over the shares held
by EAM. Mr. Hoe and Mr. Lane disclaim any beneficial ownership of these shares.

Represents 326,087 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Empery Asset Management LP, the authorized agent of Hartz Capital

Investments, LL.C (“HCI”), has discretionary authority to vote and dispose of the shares
held by HCI and may be deemed to be the beneficial owner of these shares. Martin Hoe
and Ryan Lane, in their capacity as investment managers of Empery Asset Management
LP, may also be deemed to have investment discretion and voting power over the shares
held by HCI. Mr. Hoe and Mr. Lane disclaim any beneficial ownership of these shares.

Represents 78,261 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Sander Gerber has voting and investment power over these

securities. Mr. Gerber disclaims beneficial ownership over the securities held by
Hudson Bay Fund LP and the securities held by Hudson Bay Overseas Fund, Ltd. The
selling stockholder acquired the securities offered for its own account in the ordinary
course of business, and at the time it acquired the securities, it had no agreements, plans
or understandings, directly or indirectly to distribute the securities.
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Represents 139,130 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Sander Gerber has voting and investment power over these

securities. Mr. Gerber disclaims beneficial ownership over the securities held by
Hudson Bay Fund LP and the securities held by Hudson Bay Overseas Fund, Ltd. The
selling stockholder acquired the securities offered for its own account in the ordinary
course of business, and at the time it acquired the securities, it had no agreements, plans
or understandings, directly or indirectly to distribute the securities.

Represents 54,348 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Corey Mitchell has sole power to vote and dispose of the shares that
this selling stockholder owns.

Represents 217,391 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Ethan Benovitz, Daniel Saks and Jaime Hartman share power to vote
and dispose of the shares that this selling stockholder owns.

Represents 163,043 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Ethan Benovitz, Daniel Saks and Jaime Hartman share power to vote
and dispose of the shares that this selling stockholder owns.

Represents 326,087 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. James W. Oberweis has power to vote and dispose of the shares that
this selling stockholder owns.

Represents 34,783 shares of Common Stock issuable upon conversion of the Series C
Preferred Stock. Paul Flather has power to vote and dispose of the shares that this
selling stockholder owns.
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The table below sets forth information with respect to the number of Common Shares beneficially owned by Treasury as of June 16, 2011,

the number of Common Shares being offered by Treasury in this offering, and the number of Common Shares to be beneficially owned by the
Treasury assuming all the Common Shares offered by Treasury in this offering are sold. The percentages below are calculated based on
41,738,820 Common Shares issued and outstanding as of May 31, 2011.

Beneficial Ownership Beneficial Ownership
Prior to the Offering After the Offering
Number of Number of
Common Common
Shares Shares
Beneficially Common Shares  Beneficially
Name and Address of Beneficial Owner Owned(1) Percent Being Offered Owned(1) Percent
United States Department of the Treasury 5,699,405(2) 13.65% 2,850,000(3) 03) *

1500 Pennsylvania Avenue
Washington, D.C. 2022

e))

@

3

Less than 1 percent

In accordance with Rule 13d-3 under the Exchange Act, a person is deemed to be the beneficial owner, for purposes of this table, of
any Common Shares over which such person has voting or investment power and of which such person has the right to acquire
beneficial ownership within 60 days of June 16, 2011.

Includes 79,288 shares issuable upon exercise of the Amended TARP Warrant.

2,850,000 Common Shares are being offered by this prospectus. 2,770,117 Common Shares and 79,288 shares issuable upon exercise
of the Amended TARP Warrant are being offered by a separate prospectus.
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MARKET FOR COMMON SHARES AND DIVIDEND POLICY
Price Range of Common Shares
Our Common Shares are traded on the NYSE under the symbol "CPE."

The following table sets forth the quarterly high and low sales prices of our Common Shares on the NYSE for the periods indicated after
adjustment of all amounts to retroactively reflect the Reverse Stock Split:

Cash Dividends
Per Common
High Low Share

Year Ended December 31, 2009

First Quarter $ 20440 $ 70.00
Second Quarter 199.40 73.60
Third Quarter 78.20 35.00
Fourth Quarter 54.00 15.80
Year Ended December 31, 2010

First Quarter 45.40 20.80
Second Quarter 77.60 30.00
Third Quarter 36.40 26.00
Fourth Quarter 31.80 23.20
Year Ending December 31, 2011

First Quarter 53.00 18.61
Second Quarter (through June 15, 2011) 21.08 12.42

On June 15, 2011, the last closing sale price reported on the NYSE for our Common Shares was $12.42 per share.
Holders

As of May 31, 2011, there were 4,316 common shareholders of record.
Dividend Policy

The holders of our Common Shares share proportionately, on a per share basis, in all dividends and other distributions declared by the
Board of Directors. On January 28, 2009, the Board of Directors suspended the payment of cash dividends to preserve capital during these
challenging economic times. Accordingly, no cash dividends were declared on our Common Shares in 2010 and 2009. Dividends by the
Company require the approval of the FRB, DFI and Treasury. Dividends by the bank require the approval of the FDIC and DFI.

As a result of the Agreement effective July 2, 2010 and due to the terms of our trust preferred securities, our ability to pay dividends with
respect to Common Shares is subject to obtaining approval from the FRBSF, DFI and Treasury and is restricted until our obligations under our
trust preferred securities are brought current. We will seek regulatory approval to pay all deferred payments under our trust preferred securities.
Under our exchange agreement with Treasury, any dividend payment will continue to require the approval of Treasury until the earlier of
January 9, 2012 and such time as Treasury ceases to own any of our or our affiliates' securities. Additionally, our ability to pay dividends
depends on our ability to obtain dividends from the bank. The bank, in addition to obtaining approval from the FDIC and DFI, is not permitted
under Hawaii law to pay dividends except out of retained earnings. Given that the bank had an accumulated deficit of $478.1 million at
March 31, 2011, the bank is prohibited from paying any dividends until this deficit is eliminated. Accordingly, we do not anticipate that the bank
or the Company will be paying cash dividends in the foreseeable future.
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DESCRIPTION OF CAPITAL STOCK

non non

In this section, references to "the Company," "we," "our," and "us" refer only to Central Pacific Financial Corp. and not its consolidated
subsidiaries.

The following is a summary description of our Common Shares. This description is not complete and is qualified in its entirety by reference
to the provisions of our restated articles of incorporation and bylaws, the applicable provisions of the Hawaii Business Corporation Act (the
"HBCA") and the Tax Benefits Preservation Plan, dated as of November 23, 2010. Our restated articles of incorporation and our amended
bylaws are filed as exhibits to the registration statement of which this prospectus is a part and our Tax Benefits Preservation Plan is filed as an
exhibit to our Current Report on Form 8-K filed on November 24, 2010 (see "Where You Can Find More Information").

Our authorized common stock consists of 185,000,000 shares of common stock, no par value per share, which remains unchanged after the
Reverse Stock Split. As of May 31, 2011, 41,738,820 Common Shares were issued and outstanding. Our Common Shares were held by 4,316
shareholders of record as of May 31, 2011. Our outstanding Common Shares are fully paid and nonassessable. The issued Common Shares
represent non-withdrawable capital, are not accounts of an insurable type, and are not federally insured. In addition, Treasury holds a warrant to
purchase 79,288 Common Shares, subject to adjustment.

Dividend Rights

Holders of our Common Shares are entitled to receive dividends if, as and when declared by the Board of Directors out of any funds legally
available for dividends. There are currently several limitations on our ability to pay dividends. For more information, see "Market for Common
Shares and Dividend Policy."

Liquidation and Dissolution

In the event of our liquidation or dissolution, the holders of Common Shares are entitled to receive proportionately all assets available for
distribution to shareholders after the payment of all debts and other liabilities and subject to the prior rights of any outstanding preferred stock.
Holders of Common Shares are not entitled to a liquidation preference in respect of those shares.

No Preemptive or Conversion Rights

Holders of Common Shares generally do not have preemptive rights to purchase additional Common Shares and have no conversion or
redemption rights under our restated articles of incorporation or the HBCA.

The Investors have certain contractual preemptive rights. Please see " Common Shares Issued in the Private Placement" below.
Voting Rights

Holders of our Common Shares are entitled to one vote for each share held on all matters submitted to a vote of shareholders and do not
have cumulative voting rights. An election of directors by our shareholders shall be determined by a plurality of the votes cast by the
shareholders entitled to vote on the election.

Common Shares issued In the Private Placement

Pursuant to the Investment Agreements and the subscription agreements, the Lead Investors and the Additional Investors in the Private
Placement are entitled to certain rights and are subject to
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certain obligations with respect to the Common Shares they hold to which our other shareholders are not entitled or subject. Pursuant to the
Investment Agreements, for so long as each Lead Investor owns, together with its affiliates, 10% or more of the outstanding Common Shares,
the Company will nominate a director designated by each Lead Investor to serve on the Board of Directors and the bank's Board of Directors.
For so long as each Lead Investor owns, together with its affiliates, 5% or more of the outstanding Common Shares, the Company will invite a
person designated by each Lead Investor to observe all meetings of the Board of Directors and the bank's Board of Directors.

In addition, so long as a Lead Investor owns, together with its affiliates, at least 10% of the outstanding Common Shares, such Lead
Investor has preemptive rights in connection with certain equity issuances by the Company to purchase securities being offered by the Company,
at the same price as offered to other parties, to maintain its proportionate ownership of the Company. Pursuant to the subscription agreements,
the Additional Investors have similar preemptive rights, except the minimum ownership threshold is 1.5% and their preemptive rights expire two
years following the closing date of the Private Placement.

The Investment Agreements also prohibit the Lead Investors from selling the Common Shares they purchased in the Private Placement until
the earlier of one year after the closing date of the Private Placement, the date on which the Lead Investor owns in the aggregate with its
affiliates less than 5% of the outstanding Common Shares, the date on which any person commences a bona fide public tender or exchange offer
which would result in a change in control of the Company, the public announcement by the Company that it is "for sale" in a transaction that
would result in a change in control of the Company, and the execution by the Company of a definitive agreement which, if consummated, would
result in a change in control of the Company. The subscription agreements do not contain transfer restrictions. However, because the Common
Shares issued to the Additional Investors are restricted securities, they can be sold only pursuant to an effective registration statement or an
exemption therefrom.

In addition, the Lead Investors have certain registration rights with respect to the Common Shares held by them following the lock-up
period described above. The Additional Investors have certain registration rights with respect to the Common Shares held by them until six
months following the completion of the Private Placement.

Tax Benefits Preservation Plan

We have generated significant net operating losses carry-overs as a result of our recent losses. Our ability to use these net operating loss
carry-forwards to offset future taxable income will be limited if we experience an "ownership change" as defined in Section 382 of the Internal
Revenue Code. Section 382 generally restricts the use of NOLs after an "ownership change." An ownership change occurs if, among other
things, the shareholders (or specified groups of shareholders) who own or have owned, directly or indirectly, 5% or more of a corporation's
common stock or are otherwise treated as 5% shareholders under Section 382 and the Treasury regulations promulgated thereunder increase
their aggregate percentage ownership of that corporation's stock by more than 50 percentage points over the lowest percentage of the stock
owned by these shareholders over a three-year rolling period. In the event of an ownership change, Section 382 imposes an annual limitation on
the amount of taxable income a corporation may offset with NOL carry forwards. This annual limitation is generally equal to the product of the
value of the corporation's stock on the date of the ownership change, multiplied by the long-term tax-exempt rate published monthly by the
Internal Revenue Service. Any unused annual limitation may be carried over to later years until the applicable expiration date for the respective
NOL carry forwards.
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In order to reduce the likelihood that future transactions in our Common Shares will result in an ownership change, on November 23, 2010,
we adopted a Tax Benefits Preservation Plan, which provides an economic disincentive for any person or group to become a Threshold Holder.

In connection with the Tax Benefits Preservation Plan, the Board of Directors declared a dividend of one preferred share purchase right (a
"Preferred Share Purchase Right") in respect of each Common Share outstanding as of November 30, 2010 and to become outstanding during
the term of the plan. Each Preferred Share Purchase Right represents the right to purchase, upon the terms and subject to the conditions in the
Tax Benefits Preservation Plan, 1/10,000th of a share of Junior Participating Preferred Stock, Series C, no par value, for $6.00, subject to
adjustment. The Preferred Share Purchase Rights will become exercisable by holders of those rights (other than the Threshold Owner) upon
certain triggering events, such as any person becoming a Threshold Holder. Prior to such a triggering event, the Board of Directors may, at its
option, exchange all or part of the then outstanding and exercisable Preferred Share Purchase Rights at an exchange ratio of one Common Share
per Preferred Share Purchase Right, subject to adjustments and limitations described in the Tax Benefits Preservation Plan. For more
information on our Tax Benefits Preservation Plan, see our Form 8-A and Form 8-K, and the related exhibits, filed with the SEC on
November 24, 2010.

Protective Charter Amendment

To further protect our tax benefits, we filed the Protective Charter Amendment on May 2, 2011. Subject to certain restrictions and
exceptions, the Protective Charter Amendment restricts any direct or indirect transfer of our Common Shares (such as transfers of our Common
Shares that result from the transfer of interests in other entities that own our Common Shares) if the effect would be to (1) cause the transferee to
become a Threshold Holder or (2) cause the beneficial ownership of our Common Shares by any Threshold Holder to increase.

Exceptions for transfers that would otherwise be prohibited include transfers: (i) to a public group of persons each of whom owns, directly
or indirectly, less than five percent of the outstanding Common Stock (including a new public group), (ii) approved by the Board of Directors
prior to their consummation or if involuntary, as soon as practicable after consummation, (iii) relating to a merger or consolidation affecting all
holders of Common Stock and upon consummation the acquiror will own at least a majority of the outstanding shares of Common Stock or
(iv) by the Company to an underwriter or placement agent for distribution to the public, under certain circumstances. The Protective Charter
Amendment includes the right to require a proposed transferee, as a condition to registration of a transfer of our Common Stock, to provide all
information reasonably requested regarding such person's direct and indirect ownership of our Common Stock.

Any direct or indirect transfer attempted in violation of the Protective Charter Amendment would be void as of the date of the prohibited
transfer as to the purported transferee (or, in the case of an indirect transfer, the ownership of the direct owner of our Common Shares would
terminate simultaneously with the transfer), and the purported transferee (or in the case of any indirect transfer, the direct owner) would not be
recognized as the owner of the shares owned in violation of the Protective Charter Amendment for any purpose, including for purposes of voting
and receiving dividends or other distributions in respect of such Common Shares, or in the case of options, receiving our Common Shares in
respect of their exercise. In this prospectus, our Common Shares purportedly acquired in violation of the Protective Charter Amendment is
referred to as "prohibited shares."

The Board of Directors will have the discretion to approve a transfer of our Common Shares that would otherwise violate the transfer
restrictions if it determines that the transfer is in our and our shareholders' best interests.

Notwithstanding the restrictions described above, the Protective Charter Amendment permits a person to acquire stock pursuant to a
merger, tender offer or other transaction pursuant to which such
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person will own at least a majority of the outstanding Common Stock and in which all shareholders are offered the same opportunity to receive
cash, stock or other consideration.

The Protective Charter Amendment expires on the earliest of (i)May 2, 2014, (ii) such time as the Board of Directors determines the
Protective Charter Amendment is no longer necessary for the preservation of our tax benefits and (iii) the date the Board of Directors determines
that the Protective Charter Amendment is no longer in our and our shareholders' best interest.

Although the Protective Charter Amendment is intended to reduce the likelihood of an ownership change, we cannot eliminate the
possibility that an ownership change will occur notwithstanding the adoption of the Protective Charter Amendment. For more information on the
Protective Charter Amendment, please see our restated articles of incorporation and the description of the Protective Charter Amendment in our
proxy statement, filed with the SEC on March 4, 2011.

Restrictions on Ownership Bank Holding Company Act

The Bank Holding Company Act of 1956 (the "BHCA") requires any "bank holding company" (as defined in the BHCA) to obtain the
approval of the Board of Governors of the Federal Reserve System prior to acquiring more than 5% of our outstanding Common Shares. Any
holder of 25% or more of our outstanding Common Shares, other than an individual, is subject to regulation as a bank holding company under
the BHCA. In addition, any person other than a bank holding company is required to obtain prior approval of the Federal Reserve Board to
acquire 10% or more of our outstanding Common Shares under the Change in Bank Control Act of 1978.

Anti-Takeover Effects of Hawaii Law

The Hawaii Control Share Acquisitions Act (the "CSA Act") is applicable to CPF and is designed to inhibit hostile acquisitions by
restricting Control Share Acquisitions. A Control Share Acquisition is the acquisition of shares of an issuer resulting in beneficial ownership of a
new range of voting power (with thresholds for the ranges starting at 10% and set at 10% intervals up to a majority) for the election of directors.
Certain acquisitions are exempt from the CSA Act, including acquisitions from the issuer or where the issuer's prior approval has been obtained.
The CSA Act prohibits the consummation of a Control Share Acquisition unless each such acquisition is separately approved by a majority of
the corporation's outstanding shares (excluding shares beneficially owned by the acquiring person) and imposes certain state law disclosure and
timing requirements. If a Control Share Acquisition is made without the requisite shareholder approval, then, for a period of one year after the
acquisition, the shares acquired by the acquiring person will (i) be denied voting rights, (ii) be non-transferable, and (iii) be subject to
redemption at the option of the corporation either at the price at which the shares were acquired or at book value per share as of the last day of
the fiscal quarter ended prior to the date of the call for redemption.

Thus, under certain circumstances, the CSA Act may make it more difficult for an acquiring person to exercise control over the Company
due to the limitations placed on that person's ability to vote the shares so acquired and the right of the Company to acquire the subject shares.
The foregoing discusses all material information relating to the CSA Act and the sale of Common Shares by Treasury.

Anti-Takeover Provisions in the Restated Articles and Bylaws

The following discussion is a general summary of certain provisions of the restated articles of incorporation, and amended bylaws of the
Company which may be deemed to have an "anti-takeover" effect.

Advance Notice Requirement for Director Nominations. Our bylaws provide that shareholder nominations for the election of directors
may not be brought before a meeting of shareholders unless
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the shareholder has given timely written notice in proper form of such nomination to the Secretary of the Company at the principal executive
office. Such proposals or nominations may be made only by persons who are shareholders of record on the date on which such notice is given
and on the record date for determination of shareholders entitled to vote at that meeting. To be timely, a shareholder's notice shall be delivered to
or mailed and received at the executive office of the corporation not less than 90 calendar days nor more than 120 calendar days prior to the first
anniversary date of the annual meeting for the preceding year; provided, however, if and only if the annual meeting is not scheduled to be held
within a period that commences 30 days before such anniversary date and ends 30 days after such anniversary date, the shareholder's notice shall
be given in the manner provided herein by the later of (i) the close of business on the date 90 days prior to the meeting date or (ii) the tenth day
following the date the meeting is first publicly announced or disclosed, and (iii) in the case of a special meeting of shareholders called for the
purpose of electing directors, not later than the close of business on the tenth day following the day on which the date of the special meeting and
of the nominees proposed by the Board of Directors to be elected at such meeting is publicly announced or disclosed.

No person is eligible for election to the Board of Directors unless nominated in accordance with the foregoing procedures, and thus such
procedures could make it more difficult for dissident shareholders to nominate and elect their candidates.

Supermajority Shareholder Vote to Call a Special Shareholders Meeting to Amend Bylaws. Subject to repeal or change at any regular
meeting of the shareholders, or at any special meeting called for that purpose by the vote of the holders of eighty percent (80%) of the
outstanding shares entitled to vote at such meeting, the power to alter, amend or repeal our bylaws or adopt new bylaws is vested in the Board of
Directors. The supermajority vote required to call a special meeting of shareholders to amend the bylaws could have the effect of discouraging a
tender offer or other takeover attempt where the ability to make fundamental changes through bylaw amendments adopted by the shareholders at
a special meeting is an important element of the takeover strategy.

Fair Price Provisions Involving Business Combinations. Our restated articles of incorporation contains a "fair price" provision that
applies to certain business combination transactions involving any interested shareholder, which is (i) any person that beneficially owns more
than 10% of our voting stock or (ii) any affiliate of the Company that within the past five years beneficially owned more than 10% of our voting
stock. This provision requires the affirmative vote of the holders of at least 75% of our voting stock to approve specified transactions between an
interested shareholder or its affiliate and us or our subsidiaries, including:

any merger or consolidation;

any sale, lease, license, exchange, pledge, transfer or other disposition of assets (in one transaction or a series of
transactions) having a fair market value of $2 million or more;

the issuance or transfer of any of our securities or any of our subsidiaries' securities by us or any of our subsidiaries to an
interested shareholder or its affiliates having a fair market value of $2 million or more;

the adoption of a plan or proposal for our liquidation or dissolution proposed by or on behalf of an interested shareholder or
its affiliate; and

any reclassification of securities (including any reverse stock split), recapitalization, merger or consolidation of our company
with any of our subsidiaries or other transaction (whether or not involving an interested shareholder) that has the effect of
increasing the proportionate share of the outstanding shares of any class of our equity or convertible securities or those of
our subsidiaries owned by an interested shareholder or its affiliate.
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This voting requirement will not apply to any particular transaction approved by a majority vote of the directors who are unaffiliated with
the interested shareholder and who were members of the Board of Directors before the latter of the first public announcement of the terms of the
proposed business combination and the day the interested shareholder became a shareholder and any successor to such directors who were
unaffiliated with the interested shareholder and recommended to the Board of Directors by a majority of such directors. This voting requirement
will also not apply to any transaction involving the payment of consideration to holders of our outstanding Common Shares in which certain
minimum "fair price" and procedural requirements are met.

This "fair price" provision could have the effect of delaying or preventing a change in control of our company in a transaction of series of
transactions that does not satisfy the stated criteria.

Preferred Stock. Our restated articles of incorporation allow the Board of Directors to issue up to 1,000,000 shares of preferred stock, no
par value per share. The Board of Directors also has the authority to designate the rights, preferences, privileges and restrictions of such
preferred stock, including dividend rights, dividend rates, conversion rights, voting rights, terms of redemption, redemption prices, liquidation
preferences and the number of shares constituting any series. The issuance of preferred stock may have the effect of delaying, deterring or
preventing a change of control of our company without further action by the shareholders. The issuance of preferred stock with voting and
conversion rights may also adversely affect the voting power of the holders of Common Shares. In certain circumstances, an issuance of
preferred stock could have the effect of decreasing the market price of our Common Shares.

Tax Benefits Preservation Plan and Protective Charter Amendment. We adopted the Tax Benefits Preservation Plan and the Protective
Charter Amendment to preserve the long-term value of our tax benefits. However, they could be deemed to have an anti-takeover effect. The
Tax Benefits Preservation Plan provides an economic disincentive for any person or group to become a Threshold Holder. The Protective
Charter Amendment restricts the ability of a person to become a Threshold Holder and the ability of existing Threshold Holders from acquiring
additional Common Shares without the approval of the Board of Directors. However, the adoption of the Tax Benefits Preservation Plan and the
Protective Charter Amendment was not part of a plan by us to adopt a series of anti-takeover measures, and we are not presently aware of any
potential takeover transaction.
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DESCRIPTION OF TARP WARRANT

non non

In this section, references to "the Company," "we," "our," and "us" refer only to Central Pacific Financial Corp. and not its consolidated
subsidiaries.

The following is a brief description of the amended warrant that was issued to Treasury on February 18, 2011 (the "Amended TARP
Warrant"). The description of the Amended TARP Warrant contained in this section is qualified in its entirety by the actual terms of the
Amended TARP Warrant, a form of which is attached as an exhibit to our Current Report on Form 8-K filed on February 22, 2011 and
incorporated by reference into this prospectus.

Common Shares Subject to the Amended TARP Warrant
The Amended TARP Warrant is initially exercisable for 79,288 Common Shares.
Exercise of the Amended TARP Warrant

The initial exercise price applicable to the Amended TARP Warrant is $10 per Common Share. The Amended TARP Warrant may be
exercised at any time on or before February 18, 2021 by surrender of the Amended TARP Warrant and a completed notice of exercise attached
as an annex to the Amended TARP Warrant and the payment of the exercise price for the Common Shares for which the Amended TARP
Warrant is being exercised. The exercise price may be paid either by the withholding by the Company of such number of Common Shares
issuable upon exercise of the Amended TARP Warrant equal to the value of the aggregate exercise price of the Amended TARP Warrant
determined by reference to the market price of our Common Shares on the trading day on which the Amended TARP Warrant is exercised or, if
agreed to by us and the holder of the Amended TARP Warrant, by the payment of cash equal to the aggregate exercise price. The exercise price
applicable to the Amended TARP Warrant is subject to the further adjustments described below under the heading " Adjustments to the
Amended TARP Warrant."

Upon exercise of the Amended TARP Warrant, certificates for the Common Shares issuable upon exercise will be issued to the holder of
the Amended TARP Warrant. We will not issue fractional shares upon any exercise of the Amended TARP Warrant. Instead, the holder of the
Amended TARP Warrant will be entitled to a cash payment equal to the market price of our Common Shares on the last trading day preceding
the exercise of the Amended TARP Warrant (less the pro-rated exercise price of the Amended TARP Warrant) for any fractional shares that
would have otherwise been issuable upon exercise of the Amended TARP Warrant. We will at all times reserve the aggregate number of
Common Shares for which the Amended TARP Warrant may be exercised. We have listed the Common Shares issuable upon exercise of the
Amended TARP Warrant with the NYSE.

Rights as a Shareholder

The holder of the Amended TARP Warrant shall have no rights or privileges of the holders of our Common Shares, including any voting
rights, until (and then only to the extent) the Amended TARP Warrant has been exercised.

Transferability and Assignability
The Amended TARP Warrant, and all rights under the Amended TARP Warrant, are transferable and assignable.
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Adjustments to the Amended TARP Warrant
Adjustments in Connection with Stock Dividends, Stock Splits, Subdivisions, Reclassifications and Combinations.

The number of shares for which the Amended TARP Warrant may be exercised and the exercise price applicable to the Amended TARP
Warrant will be proportionately adjusted in the event we pay stock dividends or make distributions of our Common Shares, subdivide, combine
or reclassify outstanding Common Shares.

Certain Issuances.

Until the earlier of February 18, 2014 and the date Treasury no longer holds the Amended TARP Warrant (and other than in certain
permitted transactions described below), if we issue any Common Shares (or securities convertible or exercisable into Common Shares) at a
price per share less than the applicable per share warrant exercise price, then the exercise price under the Amended TARP Warrant shall be
adjusted to equal the consideration per Common Share received by the Company in connection with such issuance, and the number of Common
Shares into which the Amended TARP Warrant is exercisable will be adjusted. Permitted transactions include issuances:

as consideration for or to fund the acquisition of businesses and/or related assets at fair market value;

in connection with employee benefit plans and compensation related arrangements in the ordinary course and consistent with
past practice approved by the Board of Directors;

in connection with public or broadly marketed offerings and sales of Common Shares or convertible securities for cash
conducted by us or our affiliates pursuant to registration under the Securities Act, or Rule 144 A thereunder on a basis

consistent with capital-raising transactions by comparable financial institutions; and

in connection with the exercise of preemptive rights on terms existing as of the Amended TARP Warrant issue date.
Other Distributions.

If we declare any dividends or distributions other than stock dividends, the exercise price of the Amended TARP Warrant will be adjusted
to reflect such distribution.

Certain Repurchases.

If we effect a pro rata repurchase of Common Shares both the number of shares issuable upon exercise of the Amended TARP Warrant and
the exercise price will be adjusted.

Business Combinations.

In the event of a merger, consolidation or similar transaction involving the Company and requiring shareholder approval, the Amended
TARP Warrant holder's right to receive Common Shares upon exercise of the Amended TARP Warrant shall be converted into the right to
exercise the Amended TARP Warrant for the consideration that would have been payable to the Amended TARP Warrant holder with respect to
the Common Shares for which the Amended TARP Warrant may be exercised, as if the Amended TARP Warrant had been exercised prior to
such merger, consolidation or similar transaction.
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U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion describes the material United States federal income tax consequences to U.S. holders and Non-U.S. holders (both
as defined below) of the ownership of shares of Common Stock.

You are a U.S. holder if you are a beneficial owner of shares of Common Stock and you are:

an individual citizen or resident of the United States;

a corporation (or any other entity treated as a corporation for United States federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof or the District of Columbia;

an estate whose income is subject to United States federal income tax regardless of its source; or

a trust if it (1) is subject to the primary supervision of a court within the United States and one or more "United States
persons," as defined in the United States Internal Revenue Code of 1986, as amended (the "Code"), have the authority to
control all substantial decisions of the trust or (2) has a valid election in effect under applicable Treasury Department
regulations to be treated as a United States person.

You are a "Non-U.S. Holder" if you are a beneficial owner of Common Stock and are not a U.S. Holder and are not a partnership or other
entity treated as a partnership for United States federal income tax purposes.

The following discussion is based upon the provisions of the Code, regulations promulgated by Treasury Department thereunder, and
administrative rulings and judicial decisions, in each case as of the date hereof. These authorities are subject to differing interpretations and may
be changed, perhaps retroactively, resulting in United States federal income tax consequences different from those discussed below. We have not
sought any ruling from the United States Internal Revenue Service ("IRS") with respect to the statements made and the conclusions reached in
this discussion, and there can be no assurance that the IRS will agree with such statements and conclusions. Further, this discussion assumes that
the shares of Common Stock will be held as capital assets within the meaning of Section 1221 of the Code. In addition, this summary does not
address all tax considerations that may be applicable to your particular circumstances or to you if you are a U.S. holder that may be subject to
special tax rules, including, without limitation:

banks, insurance companies or other financial institutions;

regulated investment companies;

real estate investment trusts;

dealers in securities or commodities;

traders in securities that elect to use a mark-to-market method of accounting for securities holdings;

tax-exempt organizations;
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persons liable for alternative minimum tax;

persons that hold shares of Common Stock as part of a straddle or a hedging or conversion transaction; or

persons whose "functional currency" is not the United States dollar.

If a partnership (including any entity treated as a partnership for United States federal income tax purposes) holds shares of Common Stock,
the tax treatment of a partner in a partnership generally will
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depend upon the status of the partner and the activities of the partnership. Such a partner or partnership should consult its own tax advisor as to
the United States federal income tax consequences of the ownership of shares of Common Stock.

You should consult your own tax advisor regarding the United States federal, state, local, non-U.S. and other tax consequences of the
ownership of shares of Common Stock in your particular circumstances.

Ownership of Common Stock
U.S. Holders
Dividends

In general, distributions with respect to Common Stock will constitute dividends to the extent made out of our current or accumulated
earnings and profits, as determined under U.S. federal income tax principles. If a distribution exceeds our current and accumulated earnings and
profits, the excess will be treated as a non-taxable return of capital to the extent of your tax basis in Common Stock and thereafter as capital gain
from the sale or exchange of such Common Stock. Dividends received by a corporate U.S. holder may qualify for a dividends-received
deduction and dividends received by non-corporate U.S. holders, including individuals, may qualify for preferential rates of taxation; however,
in each case, certain holding period and other limitations apply.

Gain on Disposition of Common Stock

Upon the sale or other disposition of Common Stock, you will generally recognize capital gain or loss for United States federal income tax
purposes equal to the difference between the value of the amount that you realize and your tax basis in Common Stock. Capital gain of a
noncorporate U.S. holder is generally taxed at preferential rates where the holder has a holding period greater than one year. The gain or loss
will generally be income or loss from sources within the United States for foreign tax credit limitation purposes. The deductibility of capital
losses is subject to limitations.

Non-U.S. Holders
Dividends

Except as described below, if you are a Non-U.S. holder of Common Stock, dividends paid to you are subject to withholding of United
States federal income tax at a 30% rate or at a lower rate if you are eligible for the benefits of an income tax treaty that provides for a lower rate.
Even if you are eligible for a lower treaty rate, we and other payors will generally be required to withhold at a 30% rate (rather than the lower
treaty rate) on dividend payments to you, unless you have furnished to us or another payor:

a valid Internal Revenue Service Form W-8BEN or an acceptable substitute form upon which you certify, under penalties of
perjury, your status as a non-United States person and your entitlement to the lower treaty rate with respect to such

payments, or

in the case of payments made outside the United States to an offshore account (generally, an account maintained by you at
an office or branch of a bank or other financial institution at any location outside the United States), other documentary
evidence establishing your entitlement to the lower treaty rate in accordance with U.S. Treasury regulations.

If you are eligible for a reduced rate of United States withholding tax under a tax treaty, you may obtain a refund of any amounts withheld
in excess of that rate by filing a refund claim with the IRS.
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If dividends paid to you are "effectively connected" with your conduct of a trade or business within the United States, and, if required by a
tax treaty, the dividends are attributable to a permanent establishment that you maintain in the United States, we and other payors generally are
not required to withhold tax from the dividends, provided that you have furnished to us or another payor a valid Internal Revenue Service
Form W-8ECI or an acceptable substitute form upon which you represent, under penalties of perjury, that:

you are a non-United States person, and

the dividends are effectively connected with your conduct of a trade or business within the United States and are includible
in your gross income.

"Effectively connected" dividends are taxed at rates applicable to United States citizens, resident aliens and domestic United States
corporations.

If you are a corporate Non-U.S. holder, "effectively connected" dividends that you receive may, under certain circumstances, be subject to
an additional "branch profits tax" at a 30% rate or at a lower rate if you are eligible for the benefits of an income tax treaty that provides for a
lower rate.

Gain on Disposition of Common Stock

If you are a Non-U.S. holder, you generally will not be subject to United States federal income tax on gain that you recognize on a
disposition of Common Stock unless:

the gain is "effectively connected" with your conduct of a trade or business in the United States, and the gain is attributable
to a permanent establishment that you maintain in the United States, if that is required by an applicable income tax treaty as

a condition for subjecting you to United States taxation on a net income basis,

you are an individual, you hold the Common Stock as a capital asset, you are present in the United States for 183 or more
days in the taxable year of the sale and certain other conditions exist, or

we are or have been a United States real property holding corporation for federal income tax purposes and you held, directly
or indirectly, at any time during the five-year period ending on the date of disposition, more than 5% of the Common Stock
and you are not eligible for any treaty exemption.

If you are a corporate non-U.S. holder, "effectively connected" gains that you recognize may also, under certain circumstances, be subject
to an additional "branch profits tax" at a 30% rate or at a lower rate if you are eligible for the benefits of an income tax treaty that provides for a
lower rate.

We have not been, are not and do not anticipate becoming a United States real property holding corporation for United States federal
income tax purposes.

Withholdable Payments to Foreign Financial Entities and Other Foreign Entities

Under recently enacted legislation, a 30% withholding tax would be imposed on certain payments that are made after December 31, 2012 to
certain foreign financial institutions, investment funds and other non-U.S. persons that fail to comply with information reporting requirements in
respect of their direct and indirect United States shareholders and/or United States accountholders. Such payments would include U.S.-source

dividends and the gross proceeds from the sale or other disposition of stock that can produce U.S.-source dividends.
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Federal Estate Taxes

Common Stock held by a Non-U.S. holder at the time of death will be included in the holder's gross estate for United States federal estate
tax purposes, unless an applicable estate tax treaty provides otherwise.

Backup Withholding and Information Reporting

If you are a Non-U.S. holder, we and other payors are required to report payments of dividends on IRS Form 1042-S even if the payments
are exempt from withholding. You are otherwise generally exempt from backup withholding and information reporting requirements with
respect to:

dividend payments and

the payment of the proceeds from the sale of Common Stock effected at a United States office of a broker,

as long as the income associated with such payments is otherwise exempt from United States federal income tax, and:

the payor or broker does not have actual knowledge or reason to know that you are a United States person and you have
furnished to the payor or broker:

a valid Internal Revenue Service Form W-8BEN or an acceptable substitute form upon which you certify, under penalties of
perjury, that you are a non-United States person, or

other documentation upon which it may rely to treat the payments as made to a non-United States person in accordance with
U.S. Treasury regulations, or

you otherwise establish an exemption.

Payment of the proceeds from the sale of Common Stock effected at a foreign office of a broker generally will not be subject to information
reporting or backup withholding. However, a sale of Common Stock that is effected at a foreign office of a broker will be subject to information
reporting and backup withholding if:

the proceeds are transferred to an account maintained by you in the United States,

the payment of proceeds or the confirmation of the sale is mailed to you at a United States address, or

the sale has some other specified connection with the United States as provided in U.S. Treasury regulations,

unless the broker does not have actual knowledge or reason to know that you are a United States person and the documentation requirements
described above are met or you otherwise establish an exemption.

In addition, a sale of Common Stock will be subject to information reporting if it is effected at a foreign office of a broker that is:

a United States person,
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a controlled foreign corporation for United States tax purposes,

a foreign person 50% or more of whose gross income is effectively connected with the conduct of a United States trade or
business for a specified three-year period, or
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a foreign partnership, if at any time during its tax year:

one or more of its partners are "U.S. persons", as defined in U.S. Treasury regulations, who in the aggregate hold more than
50% of the income or capital interest in the partnership, or
such foreign partnership is engaged in the conduct of a United States trade or business,
unless the broker does not have actual knowledge or reason to know that you are a United States person and the documentation requirements
described above are met or you otherwise establish an exemption. Backup withholding will apply if the sale is subject to information reporting

and the broker has actual knowledge that you are a United States person.

You generally may obtain a refund of any amounts withheld under the backup withholding rules that exceed your income tax liability by
filing a refund claim with the IRS.
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LEGAL MATTERS

The validity of the Common Shares offered by this prospectus and certain other legal matters will be passed upon for us by Glenn K.C.
Ching, Senior Vice President, Corporate Secretary and General Counsel of Central Pacific Financial Corp. Certain legal matters will be passed
upon for us by Carlsmith Ball LLP, Los Angeles, California, and Sullivan & Cromwell LLP, Los Angeles, California. The underwriters are
represented by Manatt, Phelps & Phillips, LLP, Los Angeles, California.

EXPERTS

Our consolidated financial statements as of December 31, 2010 and 2009 and for each of the years in the three-year period ended
December 31, 2010 have been incorporated by reference in this prospectus in reliance upon the report of KPMG LLP, registered independent
public accountants, incorporated by reference herein and upon the authority of said firm as experts in accounting and auditing.

The audit report covering the December 31, 2010, consolidated financial statements contains an explanatory paragraph that states that the
Company entered into a consent order dated December 8, 2009 with its primary banking regulators that among other things restricts certain
operations and requires the Company to increase its leverage and total risk-based capital ratios to at least 10% and 12%, respectively, by
March 31, 2010 and maintain such levels thereafter. The Company failed to meet the aforementioned capital ratio requirements as well as other
requirements of the consent order, which exposes Central Pacific Financial Corp. to additional restrictions and regulatory actions, including
seizure of Central Pacific Bank. This situation raises substantial doubt about Central Pacific Financial Corp.'s ability to continue as a going
concern. The consolidated financial statements do not include any adjustments that might result from the outcome of that uncertainty.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act and file with the SEC proxy statements, Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as required of a U.S. listed company. You may read and copy
any document we file at the SEC's public reference room at 100 F Street, NE, Room 1580, Washington, D.C. 20549. Please call the SEC at
1-888-SEC-0330 for further information on the public reference rooms. Our SEC filings are also available to the public from the SEC's web site
at www.sec.gov or our website at www.centralpacificbank.com. Written requests for copies of the documents we file with the SEC should be
directed to Glenn K.C. Ching, Senior Vice President, Corporate Secretary and General Counsel of Central Pacific Financial Corp., 220 South
King Street, Honolulu, Hawaii 96813.
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2,850,000 Shares of Common Stock

PROSPECTUS

C.L. King & Associates Guzman & Company SL Hare Capital

June , 2011

We have not authorized any dealer, salesperson or other person to give you written information other than this prospectus or to make
representations as to matters not stated in this prospectus. You must not rely on unauthorized information. This prospectus is not an offer to sell
these securities or our solicitation of your offer to buy these securities in any jurisdiction where that would not be permitted or legal. Neither the
delivery of this prospectus nor any sales made hereunder after the date of this prospectus shall create an implication that the information
contained herein or the affairs of the Company have not changed since the date of this prospectus.

55



