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Steven R. Gardner
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Jeffrey D. Haas, Esq.
Patton Boggs LLP
2550 M Street, NW

Washington, DC 20037
Telephone: (202) 457-6000

Haynie, Rake & Repass, P.C.
14643 Dallas Parkway

Suite 550
Dallas, Texas 75254

Telephone: (972) 716-1855

Approximate date of commencement of proposed sale to the public: As soon as practicable following the effectiveness of this Registration
Statement, satisfaction or waiver of the other conditions to closing of the merger described herein, and consummation of the merger.

           If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with
General Instruction G, check the following box.    o

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

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

           Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See the
definitions of "large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated Filer ý Non-accelerated filer o

(Do not check if a
smaller reporting

company)

Smaller reporting company ý

           If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

           Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)    o

           Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)    o

Calculation of Registration Fee

Title of Each Class of Securities
to be Registered

Amount to be
Registered(1)

Proposed Maximum
Offering Price Per
Share or Unit(2)

Proposed Maximum
Aggregate Offering

Price(2)
Amount of

Registration Fee(3)

Common Stock, par value $0.01 per share 1,279,228 N/A $8,792,216.76 $1,200

(1)
Based upon an estimate of the maximum number of shares of common stock of Pacific Premier Bancorp, Inc., or Pacific Premier, to be issued pursuant
to the Agreement and Plan of Reorganization, dated as of October 15, 2012, among Pacific Premier, Pacific Premier Bank and First Associations Bank,
or FAB, based on (a) 1,980,229 shares of FAB common stock outstanding and (b) an exchange ratio of 0.646 a share of Pacific Premier common stock
for each share of FAB common stock. Pursuant to Rule 416 under the Securities Act of 1933, this Registration Statement also covers additional
securities that may be issued as a result of stock splits, stock dividends or similar transactions.

(2)
Pursuant to Rule 457(f) under the Securities Act of 1933, and solely for the purpose of calculating the registration fee, the proposed maximum
aggregate offering price is based on (a) $46,416,567.76, which is the aggregate book value of the FAB common stock to be canceled upon completion
of the merger described herein, as of October 31, 2012, the latest practicable date prior to the date of filing this Registration Statement, in accordance
with Rule 457(f)(2) less (b) $37,624,351, which is the estimated cash portion of the merger consideration payable to the holders of FAB common stock
in accordance with Rule 457(R)(3). FAB is a privately held company and no market exists for its common stock.

(3)
$1,200 was previously paid in connection with filing of the initial Form S-4.

Edgar Filing: PACIFIC PREMIER BANCORP INC - Form S-4/A

2



The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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THE INFORMATION IN THIS PROXY STATEMENT/PROSPECTUS IS NOT COMPLETE AND MAY BE CHANGED. PACIFIC
PREMIER BANCORP, INC. MAY NOT ISSUE THESE SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WITH
THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROXY STATEMENT/PROSPECTUS IS NOT AN
OFFER TO SELL THESE SECURITIES AND IT IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE
WHERE THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED JANUARY 31, 2013

FIRST ASSOCIATIONS BANK
12001 North Central Expressway

Suite 1165
Dallas, Texas 75243

PROPOSED MERGER�YOUR VOTE IS VERY IMPORTANT

Dear First Associations Bank shareholders:

        You are cordially invited to attend a special meeting of shareholders of First Associations Bank, or FAB, to be held at            .m., Central
Time, on                  , 2013 at the First Floor Conference Room, Coit Central Tower, 12001 North Central Expressway, Dallas, Texas 75243. At
the special meeting, you will be asked to consider and vote upon a proposal to approve an agreement and plan of reorganization, which is
referred to in this document as the merger agreement, pursuant to which FAB will ultimately be merged with and into Pacific Premier Bank, a
wholly owned subsidiary of Pacific Premier Bancorp, Inc., or Pacific Premier.

        If the merger agreement is approved and the transaction is subsequently completed, each outstanding share of FAB common stock will be
cancelled and converted into the right to receive:

�
cash in an amount equal to the sum of (i) $19.00 plus (ii) an amount equal to the quotient of (A) the increase or decrease in
the sum of (1) the aggregate realized gains (net of any losses) on the sale of any or all of FAB's mortgage-related securities
portfolio between the date of the merger agreement and the closing date of the merger and (2) the unrealized gains or losses
on such portfolio through the month-end prior to closing of the merger that are greater or less than $4,577,406, which was
the benchmark estimated unrealized gain on such portfolio used in the merger agreement, divided by (B) the number of
issued and outstanding shares of FAB common stock; and

�
0.646 of a share of Pacific Premier common stock.

        The cash portion of the merger consideration is subject to change and will depend on the realized and unrealized gains and losses on FAB's
mortgage-related securities between the date of the merger agreement and the closing date of the merger. In addition, the cash portion of the
merger consideration is subject to downward adjustment if FAB's aggregate transaction-related expenses exceed $3.9 million, with any excess
reducing the per share cash consideration by the quotient of (i) such excess amount divided by (ii) the total number of shares of issued and
outstanding FAB common stock. Because the cash portion of the merger consideration is subject to these adjustments, the amount of cash
consideration to be received will not be known at the time you vote on the merger agreement. If there is no adjustment to the cash consideration
due to realized or unrealized gains or losses on FAB's mortgage-related securities portfolio and assuming there is no adjustment to the cash
consideration due to transaction-related expenses, the per share cash consideration payable to FAB shareholders would be $19.00.

        The value implied by the exchange ratio for the stock portion of the merger consideration for one share of FAB common stock on
January 30, 2013 was $7.42, based on the closing price per share of Pacific Premier common stock on that date. Because the exchange ratio for
the stock portion of the merger consideration is fixed, the implied value will fluctuate based on the market price of Pacific Premier common
stock and such value on the closing date of the merger will not be known at the time you vote on the merger agreement. Pacific Premier's
common stock is listed on the Nasdaq Global Market under the symbol "PPBI." You should obtain current market quotations for the Pacific
Premier common stock. The FAB common stock is not listed or traded on any established securities exchange or quotation system.

        Based on our reasons for the transaction described in the accompanying document, including the fairness opinion issued by our financial
advisor, SAMCO Capital Markets, Inc., our board of directors
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believes that the transaction is fair to you and in your best interests. Accordingly, our board of directors unanimously recommends that you
vote "FOR" approval of the merger agreement.

        The accompanying proxy statement/prospectus gives you detailed information about the special meeting, the transaction and related
matters. In addition to being a proxy statement of FAB, this document is the prospectus of Pacific Premier for the shares of its common stock
that will be issued in connection with the transaction. We advise you to read this entire document carefully, including the considerations
discussed under "Risk Factors" beginning on page 28, and the appendices to the accompanying proxy statement/prospectus, which
include the merger agreement.

        Your vote is very important. The transaction cannot be completed unless the holders of two-thirds of the outstanding shares of FAB
common stock vote in favor of approval of the merger agreement at the special meeting. Whether or not you plan to attend the special meeting,
please take the time to vote by completing and mailing the enclosed proxy card.

        We appreciate your continuing loyalty and support, and we look forward to seeing you at the special meeting.

Sincerely,

Michael A. Kowalski
Chairman, President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Pacific
Premier common stock to be issued in the transaction or determined if this proxy statement/prospectus is accurate or adequate. Any
representation to the contrary is a criminal offense.

The securities to be issued in the merger are not savings accounts, deposits or other obligations of any bank or savings association
and are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.

This proxy statement/prospectus is dated                , 2013 and is being first mailed
to shareholders of FAB on or about                , 2013
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FIRST ASSOCIATIONS BANK
12001 North Central Expressway

Suite 1165
Dallas, Texas 75243

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held on                        , 2013

To the shareholders of First Associations Bank:

        We will hold a special meeting of shareholders of First Associations Bank, or FAB, to be held at                        .m., Central Time,
on                        , 2013 at the First Floor Conference Room, Coit Central Tower, 12001 North Central Expressway, Dallas, Texas 75243, for the
following purposes:

1.
Approval of the Merger Agreement.    To consider and vote upon a proposal to approve the Agreement and Plan of
Reorganization, dated as of October 15, 2012, among Pacific Premier Bancorp, Inc., Pacific Premier Bank and FAB, referred
to in this notice as the merger agreement, pursuant to which FAB will merge with a wholly owned subsidiary of Pacific
Premier Bank, with FAB as the surviving entity, and, immediately thereafter, FAB will merge and liquidate with and into
Pacific Premier Bank, with Pacific Premier Bank as the surviving institution. These transactions are collectively referred to
in this notice as the merger. A copy of the merger agreement is attached as Appendix A to the accompanying proxy
statement/prospectus of which this notice is a part; and

2.
Adjournment.    To consider and vote upon a proposal to adjourn the special meeting to a later date or dates, if necessary, to
permit further solicitation of proxies if there are not sufficient votes at the time of the special meeting to approve the merger
agreement.

        No other business may be conducted at the special meeting.

        We have fixed the close of business on                , 2013 as the record date for the determination of shareholders entitled to notice of and to
vote at the special meeting. Only holders of FAB common stock of record at the close of business on that date will be entitled to notice of and to
vote at the special meeting or any adjournment or postponement of the special meeting.

The FAB board of directors has unanimously approved the merger agreement and the transactions contemplated therein. Based on
FAB's reasons for the merger described in the attached proxy statement/prospectus, the FAB board of directors has determined that the
merger is in the best interests of FAB and its shareholders, and unanimously recommends that shareholders vote "FOR" approval of
the merger agreement and "FOR" approval of the proposal to adjourn the special meeting to a later date or dates, if necessary, to
permit further solicitation of proxies if there are not sufficient votes at the time of the special meeting to approve the merger agreement.

        Holders of FAB common stock have the right to dissent from the merger and assert dissenters' rights, provided the requirements of Texas
law governing dissenters' rights are followed. A copy of the provisions of the Texas Business Organizations Code which govern dissenters'
rights, is attached as Appendix C to the accompanying proxy statement/prospectus.

If you have any questions concerning the merger or the proxy statement/prospectus, would like additional copies of the proxy
statement/prospectus or need help voting your shares of FAB common stock, please contact Michael Kowalski, FAB's Chairman,
President and Chief Executive Officer, at (972) 701-1100.
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        Your vote is very important.    Whether or not you plan to attend the special meeting, please promptly complete, sign, date and return
your proxy card in the enclosed envelope.

By Order of the Board of Directors

Michael A. Kowalski
Chairman, President and Chief Executive Officer

Dallas, Texas
                        , 2013
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 REFERENCES TO ADDITIONAL INFORMATION

        This proxy statement/prospectus incorporates important business and financial information about Pacific Premier from documents that are
not included in or delivered with this document. You can obtain these documents through the Securities and Exchange Commission, or the
Commission, website at http://www.sec.gov, or by requesting them in writing or by telephone from Pacific Premier Bancorp, Inc. as follows:

Pacific Premier Bancorp, Inc.,
17901 Von Karman Ave., Suite 1200

Irvine, California 92614
Attention: Kent J. Smith

Telephone: (714) 431-4000

If you would like to request documents, please do so by                    , 2013 in order to receive them before the special meeting.

        In addition, if you have questions about the merger or the special meeting, need additional copies of this proxy statement/prospectus or
need to obtain proxy cards or other information related to the proxy solicitation, you may contact Michael Kowalski, FAB's Chairman, President
and Chief Executive Officer, at the following address and telephone numbers:

First Associations Bank
12001 North Central Expressway, Suite 1165

Dallas, Texas 75243
(972) 701-1100

        FAB does not have a class of securities registered under Section 12 of the Securities Exchange Act of 1934, as amended, or the Exchange
Act, is not subject to the reporting requirements of Section 13(a) or 15(d) of the Exchange Act and accordingly does not file documents or
reports with the Commission.

        For additional information, please see "Where You Can Find More Information" beginning on page 144.

i
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 QUESTIONS AND ANSWERS
ABOUT THE MERGER AND THE SPECIAL MEETING

The following are some questions that you may have regarding the merger and the special meeting, and brief answers to those questions.
Pacific Premier and FAB advise you to read carefully the remainder of this proxy statement/prospectus because the information in this section
does not provide all of the information that might be important to you with respect to the merger and the special meeting. Additional important
information is also contained in the documents incorporated by reference into this proxy statement/prospectus. See "Where You Can Find More
Information" beginning on page 144.

Q:    What am I being asked to vote on?

A:
You are being asked to vote to approve the merger agreement. As a result of the merger, FAB will cease to exist and FAB shareholders
will exchange their shares of the common stock of FAB, or FAB common stock, for the merger consideration, which is comprised of
(i) a fixed number of shares of common stock of Pacific Premier, or Pacific Premier common stock, and (ii) cash consideration, which
is subject to adjustment, as further described in "The Merger�The Merger Consideration" beginning on page 48.

You are also being asked to consider and vote upon a proposal to grant discretionary authority to adjourn the special meeting if
necessary to permit further solicitation of proxies if there are not sufficient votes at the time of the special meeting to approve the
merger agreement.

Q:    Will I be able to trade the Pacific Premier common stock that I receive in the merger?

A:
Yes. The Pacific Premier common stock issued in the merger will be listed on the NASDAQ Global Market under the symbol "PPBI."
Unless you are deemed an "affiliate" of Pacific Premier, you may sell the shares of Pacific Premier common stock you receive in the
merger without restriction.

Q:    Why is my vote important?

A:
The merger agreement must be approved by the holders of two-thirds of the outstanding shares of FAB common stock. If you do not
vote, it will have the same effect as a vote against the merger agreement. Holders of 708,255 shares of FAB common stock,
representing approximately 36.0% of the outstanding shares of FAB common stock, have signed shareholder agreements with Pacific
Premier agreeing to vote in favor of the merger agreement.

Q:    What does the FAB board of directors recommend?

A:
The FAB board of directors recommends that you vote "FOR" approval of the merger agreement and "FOR" approval of the proposal
to adjourn the special meeting, if necessary, to solicit additional proxies in favor of adoption of the merger agreement.

Q:    Will I have dissenters' rights in connection with the merger?

A:
Yes. Holders of FAB common stock have the right to dissent from the merger and assert dissenters' rights, provided the requirements
of Texas law governing dissenters' rights are followed. Please read the section entitled "The Merger�Dissenters' Rights" beginning on
page 71 and the sections of Texas law, which are set forth in Appendix C to this proxy statement/prospectus.

Pacific Premier has the option to terminate the merger agreement if dissenters' rights are perfected and exercised with respect to ten
percent (10%) or more of the outstanding shares of FAB common stock. Please see "The Merger�Conditions to the Merger" beginning
on page 53.

1
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Q:    Are there any risks I should consider in deciding whether I vote for the merger agreement?

A:
Yes. Set forth under the heading of "Risk Factors," beginning on page 28, are a number of risk factors that you should consider
carefully.

Q:    When do you expect to complete the merger?

A:
The parties expect to complete the merger in the first quarter of 2013. However, there is no assurance when or if the merger will occur.
Prior to the consummation of the merger, FAB shareholders must approve the merger agreement at the special meeting and other
conditions to the consummation of the merger must be satisfied. Pacific Premier and FAB have received approval from their respective
banking regulators for the merger.

Q:    When and where is the FAB special shareholders meeting?

A:
The special meeting will be held at          .m., Central Time, on                        , 2013 at the First Floor Conference Room, Coit Central
Tower, 12001 North Central Expressway, Dallas, Texas 75243.

Q:    Who is entitled to vote at the special meeting?

A:
The holders of record of FAB common stock at the close of business on                        , 2013, which is the date FAB's board of
directors has fixed as the record date for the special meeting, are entitled to vote at the special meeting.

Q:    What do I need to do now?

A:
After you have carefully read this proxy statement/prospectus, indicate on your proxy card how you want your shares of FAB common
stock to be voted. Then sign, date and mail your proxy card in the enclosed postage-paid return envelope as soon as possible. This will
enable your shares of FAB common stock to be represented and voted at the special meeting.

Q:    If my shares are held in street name by my broker, will my broker automatically vote my shares for me?

A:
No. Your bank, broker or other nominee will not be able to vote shares held by it in street name on your behalf without instructions
from you. You should instruct your bank, broker or other nominee to vote your shares by following the directions your bank, broker or
other nominee provides to you.

Q:    What if I abstain from voting or fail to instruct my broker?

A:
If you are a holder of FAB common stock and you abstain from voting or fail to instruct your broker to vote your shares and the broker
submits an unvoted proxy, referred to as a broker non-vote, then the abstention or broker non-vote will be counted towards a quorum
at the special meeting, but it will have the same effect as a vote against approval of the merger agreement and a vote against the
proposal of the FAB board of directors to adjourn the special meeting.

Q:    Can I attend the special meeting and vote my shares in person?

A:
Yes. All FAB shareholders are invited to attend the special meeting. Shareholders of record can vote in person at the special meeting.
If your shares are held in street name, then you are not the shareholder of record and you must bring a legal proxy from your broker,
bank or other nominee confirming that you are the beneficial owner of the shares in order to vote in person at the special meeting.

2
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Q:    Can I change my vote?

A:
Yes. Regardless of the method used to cast a vote, if a FAB shareholder is a holder of record, he or she may change his or her vote by:

�
delivering to FAB prior to the special meeting a written notice of revocation addressed to Michael Kowalski, Chairman,
President and Chief Executive Officer, First Associations Bank, 12001 North Central Expressway, Suite 1165, Dallas,
Texas 75243;

�
completing, signing and returning a new proxy card with a later date before the date of the special meeting, and any earlier
proxy will be revoked automatically; or

�
attending the special meeting and voting in person, and any earlier proxy will be revoked. However, simply attending the
special meeting without voting will not revoke his or her proxy.

If a FAB shareholder has instructed a broker or other nominee to vote his or her shares of FAB common stock, he or she must follow
directions received from the broker or other nominee to change such vote.

Q:
Will FAB be required to submit the merger agreement to its shareholders even if the FAB board of directors has withdrawn,
modified or qualified its recommendation?

A:
Yes. Unless the merger agreement is terminated before the special meeting, FAB is required to submit the merger agreement to its
shareholders even if the FAB board of directors has withdrawn, modified or qualified its recommendation, consistent with the terms of
the merger agreement.

Q:    Should I send in my stock certificates now?

A:
No. You should not send in your stock certificates at this time. Instructions for surrendering your FAB common stock certificates in
exchange for the merger consideration will be sent to you separately prior to completion of the merger.

Q:    Who should I call with questions?

A:
If you have questions about the merger or the process for voting or if you need additional copies of this document or a replacement
proxy card, please contact Michael Kowalski, FAB's Chairman, President and Chief Executive Officer, at (972) 701-1100.

3
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 SUMMARY

This summary highlights selected information from this proxy statement/prospectus and may not contain all of the information that is
important to you. To understand the merger fully and for a more complete description of the legal terms of the merger, you should read carefully
this entire proxy statement/prospectus, including the merger agreement and the other documents to which we have referred you. See "Where You
Can Find More Information" beginning on page 144. Page references are included in this summary to direct you to a more complete description
of the topics.

Throughout this proxy statement/prospectus, "FAB," refers to First Associations Bank, "Pacific Premier" refers to Pacific Premier
Bancorp, Inc. and the "Bank" refers to Pacific Premier Bank, Pacific Premier's banking subsidiary. Also, throughout this proxy
statement/prospectus, the Agreement and Plan of Reorganization, dated as of October 15, 2012, among Pacific Premier, the Bank and FAB, is
referred to as the "merger agreement." The merger between FAB and a wholly owned subsidiary of the Bank is referred to as the "subsidiary
merger," and the subsequent merger and liquidation of FAB with and into the Bank is referred to as the "bank merger." The subsidiary merger
and the bank merger together are referred to as the "merger."

 Parties to the Proposed Merger (Page 75)

        Pacific Premier Bancorp, Inc.    Pacific Premier is a California-based bank holding company for the Bank, a California-chartered
commercial bank. Pacific Premier's principal asset is all of the capital stock of the Bank. The Bank conducts business throughout Southern
California from its ten locations in the cities of San Bernardino, Seal Beach, Huntington Beach, Los Alamitos, Irvine, Newport Beach, Palm
Springs and Palm Desert, California. The Bank provides banking services within its targeted markets in Southern California to businesses,
professionals, real estate investors and non-profit organizations, as well as consumers in the communities it serves. Through the Bank's branches
and its Internet website at www.ppbi.com, the Bank offers a broad array of deposit and loan products and services for both businesses and
consumer customers. As of September 30, 2012, Pacific Premier had, on a consolidated basis, total assets of $1.1 billion, total stockholders'
equity of $99.9 million and total deposits of $895.9 million. At September 30, 2012, Pacific Premier had real estate loans and business loans
collateralized by real estate totaling 76.6% of its gross loan portfolio. Beginning with the 2013 fiscal year, Pacific Premier's filing status with the
Commission transitioned from a "smaller reporting company" to an "accelerated filer," as those terms are defined under Commission rules.
Under the Commission's rules, Pacific Premier is permitted to continue to provide the scaled disclosure required of a "smaller reporting
company" in its filings with the Commission until its quarterly report on Form 10-Q for the quarter ended March 31, 2013. The information
about Pacific Premier's management and executive compensation contained elsewhere in this proxy statement/prospectus is consistent with the
disclosure required for "smaller reporting companies" under the Commission's rules. For information about Pacific Premier's management and
their compensation, see "Information about Pacific Premier" beginning on page 75.

        Based on information contained in Schedule 13Ds, Schedule 13Gs and Schedule 13Fs filed with the Commission, there are seven
shareholders (including five institutional shareholders) who collectively beneficially own an aggregate of approximately 27.6% of Pacific
Premier's outstanding common stock. These seven shareholders, together with the shares of Pacific Premier common stock beneficially owned
by Steven Gardner, Pacific Premier's president and chief executive officer, beneficially own an aggregate of approximately 29.8% of Pacific
Premier's outstanding common stock. Pacific Premier is not aware of any agreements, arrangements or understandings between such
shareholders with respect to the voting or disposition of any shares of Pacific Premier common stock. The 3,795,000 shares of Pacific Premier
common stock issued in connection with its recent public offering of common stock are included in the calculation of these aggregate beneficial
ownership percentages.
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        Other than as publicly disclosed in their respective Schedule 13Ds, Schedule 13Gs or Schedule 13Fs filed with the Commission, Pacific
Premier is not aware of any increase or decrease in the beneficial ownership of these seven shareholders, including as a result of the shares of
common stock sold in Pacific Premier's recently completed public offering. To the extent that any of these seven shareholders purchased
additional shares of Pacific Premier common stock in the offering or purchased or sold shares of Pacific Premier common stock in the open
market, through privately negotiated transactions or otherwise, their collective beneficial ownership of shares of Pacific Premier's common stock
could have changed from the percentages provided above.

Recent Developments Involving Pacific Premier

        On December 11, 2012, Pacific Premier completed an underwritten public offering of 3,300,000 shares of its common stock at a public
offering price of $10.00 per share, and on January 9, 2013 Pacific Premier issued an additional 495,000 shares of its common stock at a public
offering price of $10.00 per share in connection with the underwriters' exercise of the over-allotment option granted to them as part of the
offering. The net proceeds from the offering, including the underwriters' exercise of the over-allotment option, after deducting underwriting
discounts and commissions and estimated offering expenses were approximately $35.6 million. Pacific Premier intends to use the net proceeds
of this offering for general corporate purposes, to support its ongoing and future anticipated growth and to augment the capitalization of the
Bank. As of the date of this proxy statement/prospectus, the net proceeds from this offering have not been applied for any specific purpose other
than being available to Pacific Premier and the Bank for general corporate purposes.

        Pacific Premier's principal executive offices are located at 17901 Von Karman Ave., Suite 1200, Irvine, California 92614 and its telephone
number is (714) 431-4000.

        First Associations Bank.    FAB is a commercial bank that is exclusively focused on providing deposit and other services to homeowners
associations, or HOAs, and HOA management companies nationwide. In providing the deposit services to HOAs and HOA management
companies, FAB utilizes online technology tools that provide HOA management companies the ability to streamline their operations through
data integration and seamless information reporting to their HOAs. FAB's deposit and treasury management products for HOAs include web
based funds management, online automated clearing house, or ACH, services, online homeowner payment options, integrated third party
lockbox services and remote deposit capture. FAB also offers term loans for projects undertaken by the HOA and lines of credit for short term or
seasonal needs of HOAs. FAB does not accept retail or consumer deposits or provide other lending or other more traditional banking services to
consumers or other type of commercial customers. The provision of financial services to HOAs and HOA management companies is highly
competitive. FAB competes nationwide with a number of other financial institutions that provide banking services for HOA management
companies and HOAs.

        FAB operates out of its headquarters in Dallas, Texas, which is its sole office. At September 30, 2012, FAB had total assets of
$356.2 million, which was comprised of total investment securities of $313.9 million and total net loans of $18.6 million, total stockholders'
equity of $45.9 million and total deposits of $305.5 million.

 The Merger (Page 38)

        The merger agreement is attached to this proxy statement/prospectus as Appendix A, which is incorporated by reference into this proxy
statement/prospectus. Please read the entire merger agreement. It is the legal document that governs the merger. Pursuant to the terms and
conditions set forth in the merger agreement, FAB will be acquired by Pacific Premier in a two step transaction whereby FAB will ultimately
merge with and into the Bank, with the Bank as the surviving institution. The first step consists of the subsidiary merger, in which a newly
formed and wholly owned Texas-chartered subsidiary of the Bank, PPBI Interim Corporation, or Merger Subsidiary, will merge with and
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into FAB, with FAB as the surviving entity. Following the subsidiary merger, FAB will be a subsidiary of Pacific Premier for a moment in time
before the second step of the transaction is completed. The bank merger will be the second step of the transaction, in which FAB will merge with
and liquidate into the Bank, with the Bank as the surviving institution. The parties expect to complete the merger in the first quarter of 2013.

 FAB's Reasons for Merger and Factors Considered by FAB's Board of Directors (Page 40)

        Based on FAB's reasons for the merger described herein, including the fairness opinion of SAMCO Capital Markets, Inc., or SAMCO, an
independent investment banking firm, the FAB board of directors believes that the merger is fair to FAB shareholders and in their best interests,
and unanimously recommends that FAB shareholders vote "FOR" approval of the merger agreement. For a discussion of the circumstances
surrounding the merger and the factors considered by FAB's board of directors in approving the merger agreement, see page 40.

 Pacific Premier's Reasons for Merger (Page 41)

        As part of Pacific Premier's business strategy, Pacific Premier evaluates opportunities to acquire bank holding companies, banks and other
financial institutions. The acquisition of FAB is consistent with this strategy. Pacific Premier believes that the acquisition of FAB will generate
additional revenue by leveraging the FAB deposit funding model and the Bank's commerical banking business model, create synergies as a
result of the HOA customer base of FAB, improve and strengthen the Bank's deposit base, and allow Pacific Premier to utilize a portion of its
capital to acquire FAB.

 FAB's Financial Advisor Believes that the Merger Consideration is Fair, From a Financial Point of View, to FAB Shareholders (Page
42)

        SAMCO delivered its written opinion to FAB's board of directors that, as of October 11, 2012, and based upon and subject to the factors
and assumptions set forth in the opinion, the merger consideration to be received by the holders of the outstanding FAB common stock pursuant
to the merger agreement was fair from a financial point of view to such holders.

        The full text of the written opinion of SAMCO, dated October 11, 2012, which sets forth assumptions made, procedures followed, matters
considered and limitations and qualifications on the review undertaken in connection with the opinion, is attached as Appendix B to this proxy
statement/prospectus. FAB's shareholders should read the opinion in its entirety. SAMCO provided its opinion for the information and assistance
of FAB's board of directors in connection with its consideration of the transaction. The SAMCO opinion does not address the underlying
business decision to proceed with the merger and is not a recommendation as to how any holder of FAB common stock should vote or make any
election with respect to the merger agreement or any related matter.

        FAB engaged the services of SAMCO as its exclusive financial advisor in June 2012 for the primary purpose of identifying a potential
strategic merger partner, which led to contacting Pacific Premier in August 2012 and eventually entering into the merger agreement. Pursuant to
the terms of SAMCO's engagement as financial advisor and other advisory services, FAB agreed to pay SAMCO (i) upon consummation of the
merger, an amount equal to 1.0% of the aggregate merger consideration, plus consideration paid regarding outstanding or cashed out options,
warrants or rights to purchase shares as of the date of the merger agreement, plus the value of the contingent payments to be received, including
payments to executive personnel, plus any extraordinary dividends or distributions paid on or prior to the merger's closing and (ii), upon
delivering the opinion, a $10,000 fee for providing the fairness opinion, plus an additional $15,000 upon closing of the merger. As of the date of
this proxy statement/prospectus, FAB has paid $10,000 in fees to SAMCO in connection with the merger. FAB estimates that the remaining fee
payable to SAMCO in connection with the merger will be approximately $591,500, which assumes aggregate merger consideration of
$52.3 million is paid to
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FAB shareholders, an aggregate of $3.5 million is paid to holders of FAB stock options and FAB warrants and an aggregate of $2.25 million is
paid to officers and directors of FAB in consideration for their respective non-compete and non-solicitation covenants with Pacific Premier in
connection with the merger.

 FAB Shareholders Will Receive a Cash Payment in Exchange for Each Share of FAB Common Stock and Whole Shares of Pacific
Premier Common Stock (Page 48)

        At the effective time of the merger, each outstanding share of FAB common stock (subject to certain exceptions) will, by virtue of the
merger and without any action on the part of a FAB shareholder, be converted into the right to receive the per share cash consideration and the
per share stock consideration, each of which is described below. The aggregate per share cash consideration together with the aggregate per
share stock consideration is referred to as the merger consideration. Upon completion of the merger, approximately $52.3 million of merger
consideration will be payable to the FAB shareholders, or $26.42 per share of FAB common stock, which assumes the per share cash
consideration is not adjusted and is therefore $19.00, the implied value of the per share stock consideration is $7.42 (based on the closing price
per share of Pacific Premier's common stock on January 30, 2013) and that there are 1,980,229 shares of FAB common stock outstanding. Upon
completion of the merger, and based on 1,980,229 shares of FAB common stock outstanding as of the date of this proxy statement/prospectus,
FAB shareholders are expected to receive 1,279,228 shares of Pacific Premier common stock. Following the completion of the merger, and
based on 14,156,648 shares of Pacific Premier common stock outstanding as of January 30, 2013, the former FAB shareholders will own
approximately 8.3% of the outstanding shares of Pacific Premier common stock and the current shareholders of Pacific Premier will own the
remaining approximately 91.7% of the outstanding shares of Pacific Premier common stock.

        Per Share Cash Consideration.    As part of the merger consideration, holders of FAB common stock will be entitled to receive a cash
payment in exchange for each share of FAB common stock. The per share cash consideration will be calculated upon consummation of the
merger by taking the sum of (i) $19.00 and (ii) the amount equal to the quotient of (A) the increase or decrease in the sum of (1) the aggregate
realized gains (net of any losses) on the sale of any or all of FAB's mortgage-related securities portfolio that occur between the date of the
merger agreement and the closing date of the merger and (2) the unrealized gains or losses on FAB's mortgage-related securities portfolio
through the month-end prior to closing of the merger that are greater or less than $4,577,406, excluding any subsequent gains realized and
included in subclause (1), divided by (B) the number of issued and outstanding shares of FAB common stock. For purposes of the formula used
to calculate the per share cash consideration in accordance with the merger agreement, the value of the unrealized gains in the FAB
mortgage-related securities portfolio as of August 31, 2012 was used, which unrealized gains amounted to $4,577,406. The FAB
mortgage-related securities portfolio is comprised of government agency-issued mortgage-backed securities and collateralized mortgage
obligations, which securities have an aggregate duration of approximately 2.2 years. As of August 31, 2012, the FAB mortgage-related securities
portfolio was valued at $192,199,340, which was comprised of $141,827,765 of government agency-issued mortgage-backed securities and
$50,371,575 of government agency-issued collateralized mortgage obligations. As of January 30, 2013, the latest practicable date before the
filing of this proxy statement/prospectus, the FAB mortgage-related securities portfolio was valued at approximately $71.0 million, which was
comprised of approximately $55 million of government agency-issued mortgage-backed securities and approximately $16.0 million of
government agency-issued collateralized mortgage obligations.

        The cash portion of the merger consideration is subject to change and will depend on the realized and unrealized gains and losses on FAB's
mortgage-related securities between the date of the merger agreement as of the closing date of the merger. In addition, the per share cash
consideration is subject to downward adjustment if FAB's aggregate transaction-related expenses exceed $3.9 million, with any
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excess reducing the per share cash consideration by the quotient of (i) such excess amount divided by (ii) the total number of shares of issued
and outstanding FAB common stock. Under the terms of the merger agreement, FAB's transaction-related expenses consist of FAB's accounting,
legal and advisory fees (including an estimated $601,500 fee payable to SAMCO), termination fees associated with third party vendor contracts
and an aggregate of $2.25 million payable to FAB executive officers, FAB board members and a FAB advisory board member for their
respective non-compete and non-solicitation covenants. As of January 30, 2013, which is the latest practicable date before the filing of this proxy
statement/prospectus, the aggregate amount of transaction-related expenses actually incurred by FAB was approximately $142,000. Although no
assurances can be made as to the final amount of FAB's transaction-related expenses as of the closing date of the merger, FAB does not
anticipate that its transaction-related expenses will exceed $3.9 million based on currently available information. Because the cash portion of the
merger consideration is subject to adjustment, the amount of cash consideration to be received will not be known at the time you vote on the
merger agreement.

        To the extent that no adjustment to the cash consideration occurs as a result of unrealized gains or losses on the FAB mortgage-related
securities portfolio between the date of the merger agreement and the closing date of the merger or as a result of the transaction-related expenses
and assuming that there are 1,980,229 shares of FAB common stock issued and outstanding, the cash portion of the merger consideration would
be $37,624,351, or $19.00 for each share of FAB common stock.

        To the extent that there are realized or unrealized gains or losses with respect to FAB's mortgage-related securities portfolio between the
signing of the merger agreement and the closing of the merger which exceed or are less than $4,577,406, the cash portion of the merger
consideration will be adjusted accordingly. As of December 31, 2012, FAB had unrealized gains of approximately $1,951,232 on its
mortgage-related securities portfolio and, as of January 30, 2013, which is the latest practicable date before the filing of this proxy
statement/prospectus, FAB had realized gains from the sale of its mortgage-related securities in its portfolio of approximately $2,343,250. Based
on these amounts, FAB would have had an aggregate amount of unrealized and realized gains of $4,294,482 which, when applying the formula
for calculating the per share cash consideration as provided in the merger agreement, would have resulted in a per share cash consideration of
$18.86 for each share of FAB common stock. This calculation of the per share merger consideration assumes no reduction in the cash portion of
the merger consideration for transaction-related expenses.

        To illustrate how further changes in the value of FAB's mortgage-related securities portfolio would impact the per share cash consideration,
for each $100,000 of realized or unrealized gains on the FAB mortgage-related securities portfolio that occur between the signing of the merger
agreement and the closing of the merger, if any, holders of FAB common stock will receive an additional $0.05 per share of FAB common
stock. Similarly, for each $100,000 of realized or unrealized losses on the FAB mortgage-related securities portfolio that occur between the
signing of the merger agreement and the closing of the merger, if any, the per share cash consideration received by holders of FAB common
stock will be reduced by $0.05 per share of FAB common stock.

        Per Share Stock Consideration.    As part of the merger consideration, holders of FAB common stock also will be entitled to receive Pacific
Premier common stock in exchange for their shares of FAB common stock. The exchange ratio for each share of FAB common stock is fixed at
0.646 of a share of Pacific Premier common stock, which is the per share stock consideration. Because the exchange ratio for the stock portion
of the merger consideration is fixed, the implied value will fluctuate based on the market price of Pacific Premier common stock and will not be
known at the time you vote on the merger agreement. The value implied by the per share stock consideration exchange ratio for one share of
FAB common stock on January 30, 2013 was $7.42, based on the closing price per share of Pacific Premier common stock on that date, which
was the last practicable trading-day before the filing of this proxy statement/prospectus. Pacific Premier's common stock is listed on the Nasdaq
Global Market under the symbol "PPBI."
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Merger Consideration Example

        As discussed above, the merger consideration to be received by FAB shareholders will be subject to change and likely fluctuate prior to
closing based on the amount of realized and unrealized gains, if any, on securities in FAB's mortgage-related securities portfolio, as well as the
future market value of Pacific Premier common stock. Assuming for illustrative purposes only that the merger closed on January 30, 2013, FAB
realizing gains on the sale of securities in its mortgage-related securities portfolio of $2,343,250 as of that date and the value of the unrealized
gains of the securities remaining in FAB's mortgage-related securities portfolio as of December 31, 2012, the month end prior to the assumed
closing date, of approximately $1,951,232, the aggregate realized and unrealized gains on the FAB mortgage-related securities portfolio for
purposes of calculating the per share cash consideration would be approximately $4,294,482. Based on these unrealized and realized gains on
FAB's mortgage-related securities and assuming no reduction in the per share cash consideration for transaction-related expenses, the amount of
the per share cash consideration would have been $18.86 for each share of FAB common stock.

        To illustrate the calculation of the per share cash consideration based on the assumed amounts of unrealized and realized gains in the FAB
mortgage-related securities portfolio described above, the following formulaic example is provided:

$18.86 (per share cash consideration) = $19.00
+ (

$2,343,250 (realized gains) + $1,951,232 (unrealized gains) - $4,577,406 (base
amount)

1,980,229 (outstanding FAB common stock)

)
        If the closing stock price of Pacific Premier common stock was $11.49 per share on the closing date, which was the closing price of Pacific
Premier's common stock on January 30, 2013, then the implied value for the per share stock consideration on that date would be $7.42 based on
the fixed exchange ratio of 0.646 of a share of Pacific Premier common stock for each share of FAB common stock.

        Based on these assumptions, the combined per share merger consideration payable for each share of FAB common stock would be valued
at $26.28.

        FAB shareholders should be aware that the above per share amounts are estimates only and are based on the assumptions indicated. There
is no assurance that the level of realized and unrealized gains included in the example achieved, if any, or that the market price of the Pacific
Premier common stock will not decrease prior to the closing. Therefore, the actual value of the per share merger consideration that each FAB
shareholder will receive in exchange for its FAB common stock may be more, less or the same as this example above.

        No fractional shares of Pacific Premier common stock will be issued, and in lieu thereof, each holder of FAB common stock who would
otherwise be entitled to a fractional share interest will receive an amount in cash, without interest, determined by multiplying such fractional
interest by $9.80, which amount reflects the average closing price of Pacific Premier common stock for the five (5) trading days prior to signing
the merger agreement, rounded to the nearest whole cent.

 What Will Happen to Outstanding FAB Stock Options and Warrants (Page 51)

        Each outstanding stock option to acquire shares of FAB common stock, or FAB stock option, and each outstanding warrant to purchase
shares of FAB common stock, or FAB warrant, that is vested and unexercised immediately prior to consummation of merger will be canceled in
exchange for the right to receive a cash payment from Pacific Premier or the Bank. The aggregate cash payment for all of the FAB stock options
and FAB warrants is approximately $3.5 million.

        The cash payment for the cancellation of each vested and outstanding FAB stock option and FAB warrant is fixed pursuant to the merger
agreement. The amount payable for each FAB stock option and FAB warrant is based on a fixed per share merger consideration of $25.33, less
the applicable exercise
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price for the FAB stock option or FAB warrant, and then adding a tax gross up amount (which is intended to compensate holders of FAB stock
options and FAB warrants for the less favorable income tax treatment afforded to them as compared to shareholders of a subchapter-"S"
corporation, such as FAB). The fixed per share merger consideration of $25.33 reflects an assumed $19.00 per share cash consideration, plus an
assumed $6.33 per share stock consideration, which was the value of 0.646 share of Pacific Premier common stock based on the average closing
price of Pacific Premier common stock for the five (5) trading days prior to signing the merger agreement. For example, each FAB stock option
and FAB warrant with an exercise price of $10.00 per share will entitle the holder to receive $23.23, which amount was calculated by taking the
sum of (i) the difference between (A) $25.33 and (B) $10.00 (the exercise price) plus (ii) $7.90 (the calculated tax gross up amount). All of the
FAB warrants, which are held by directors of FAB and are exercisable for 64,564 shares of FAB common stock, have an exercise price of
$10.00 per share. As of the date of this proxy statement/prospectus, there were 96,000 FAB stock options outstanding, of which 70,000 FAB
stock options have an exercise price of $10.00 per share, with the remaining 26,000 FAB stock options having exercise prices of $12.00, $16.00
or $17.00 per share. The officers of FAB hold an aggregate of 80,000 FAB stock options. See "The Merger�FAB Options and Warrants" and
"The Merger�Interests of Certain FAB Officers and Directors in the Merger" in this proxy statement/prospectus for more information. In addition
to the tax gross up payment described above, the cash payment by Pacific Premier in consideration for the cancellation of the FAB stock options
and FAB warrants is different than the merger consideration to be paid to FAB shareholders for their FAB common stock, since the payment for
each FAB stock option and FAB warrant is fixed and will not be subject to either upward or downward adjustment and is payable in all cash. In
contrast, the aggregate value of the merger consideration to be paid to the holders of FAB common stock will vary, depending on the value of
the FAB mortgage-related securities portfolio, whether transaction-related expenses exceed $3.9 million and changes in the stock price of Pacific
Premier common stock.

 Shareholders Should Wait to Surrender their FAB Common Stock Certificates (Page 52)

        At least thirty (30) days prior to the closing of the merger (or such later date mutually agreed to by Pacific Premier and FAB), FAB
shareholders or, if applicable, the record holder of the shares of FAB common stock, will be sent a letter of transmittal advising of the proposed
effective date of the merger and instructions for surrendering certificates representing shares of FAB common stock in exchange for the merger
consideration payable to FAB shareholders. The letter of transmittal should be completed and returned to American Stock Transfer and Trust
Company, or the exchange agent, along with your stock certificates representing shares of FAB common stock. After the letter of transmittal and
certificates have been received and the letter of transmittal processed, FAB shareholders will be sent the number of whole shares of Pacific
Premier common stock and the amount of cash consideration to which FAB shareholders are entitled, in each case without interest. If any FAB
shareholders hold shares in street name, he or she will receive information from his or her broker or other holder of record advising of the
process for receiving the per share stock consideration and per share cash consideration to which he or she is entitled.

        FAB shareholders will need to surrender their FAB common stock certificates prior to receiving the merger consideration, but should not
send FAB any certificates now. FAB shareholders will receive detailed instructions on how to exchange their shares of FAB common stock
along with their letter of transmittal.

 Per Share Market Price and Dividend Information (Page 74)

        Shares of Pacific Premier common stock currently trade on the Nasdaq Global Market under the symbol "PPBI." FAB common stock is not
listed on an exchange or quoted on any automated services, and there is no established trading market for shares of FAB common stock. The
table below sets forth the closing sale prices of Pacific Premier common stock as reported on the Nasdaq Stock Market on October 15, 2012, the
last trading-day before the merger was announced, and on January 30, 2013, the last practicable trading-day before the filing of this proxy
statement/prospectus.
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        To help illustrate the market value of the stock portion of the merger consideration to be received by FAB's shareholders, the following
table also presents the equivalent market value per share of FAB common stock on October 15, 2012 and January 30, 2013, which were
determined by multiplying the closing price of the Pacific Premier common stock on those dates by the exchange ratio of 0.646 of a share of
Pacific Premier common stock for each share of FAB common stock. The equivalent market value per share of FAB common stock presented
below does not reflect the per share cash consideration that also will be received by holders of FAB common stock.

Date

Historical Market Value
Per Share of Pacific Premier

Common Stock
Equivalent Market Value

Per Share of FAB
At October 15, 2012 $ 10.53 $ 6.80
At January 30, 2013 $ 11.49 $ 7.42
        The market price of Pacific Premier common stock will fluctuate prior to the merger. FAB shareholders should obtain a current price
quotation for the shares of Pacific Premier common stock.

        Pacific Premier has never declared or paid dividends on its common stock and does not anticipate declaring or paying any cash dividends in
the foreseeable future. It is Pacific Premier's current policy to retain earnings to provide funds for use in its business.

        FAB historically has paid dividends on its common stock that serve as "tax distributions" related to its status as an S corporation. These "tax
distributions" are designed to provide FAB shareholders with funds to enable them to pay the federal income taxes on their pro rata portion of
FAB's taxable net income.

 Material Federal Income Tax Consequences of the Merger (Page 67)

        The exchange of FAB common stock for Pacific Premier common stock and cash pursuant to the merger will be a taxable transaction for
U.S. federal income tax purposes. Accordingly, a U.S. Holder (as defined in "The Merger�Material Federal Income Tax Consequences") of FAB
common stock who receives Pacific Premier common stock and cash in exchange for such U.S. Holder's shares of FAB common stock generally
will recognize taxable gain or loss in an amount equal to the difference, if any, between the sum of the fair market value of the Pacific Premier
common stock and cash received and such U.S. Holder's adjusted tax basis in the shares of FAB common stock exchanged therefor. Such gain or
loss will constitute capital gain or loss, and will constitute long-term capital gain or loss if the U.S. Holder's holding period for the FAB common
stock exchanged is greater than one year as of the date such U.S. Holder's FAB common stock is exchanged pursuant to the merger.

Tax matters are complicated, and the tax consequences of the merger to a particular FAB shareholder will depend in part on such
shareholder's individual circumstances. Accordingly, FAB shareholders are advised to consult their own tax advisors for a full
understanding of the tax consequences of the merger to them, including the applicability and effect of federal, state, local and foreign
income and other tax laws.

 Date, Time and Location of the Special Meeting (Page 34)

        The special meeting will be held at            .m., Central Time, on                , 2013, at the First Floor Conference Room, Coit Central Tower,
12001 North Central Expressway, Dallas, Texas 75243. At the special meeting, FAB shareholders will be asked to:

�
approve the merger agreement; and

�
approve a proposal to adjourn the special meeting if necessary to permit further solicitation of proxies if there are not
sufficient votes at the time of the special meeting to approve the merger agreement.
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 Record Date and Voting Rights for the Special Meeting (Page 35)

        Each FAB shareholder is entitled to vote at the special meeting if he or she owned shares of FAB common stock as of the close of business
on                    , 2013. Each FAB shareholder will have one vote at the special meeting for each share of FAB common stock that he or she
owned on that date.

        Shareholders of record may vote by mail or by attending the special meeting and voting in person. Each proxy returned to FAB by a holder
of FAB common stock, which is not revoked, will be voted in accordance with the instructions indicated thereon. If no instructions are indicated
on a signed proxy that is returned, such proxy will be voted "FOR" approval of the merger agreement and "FOR" the proposal to adjourn the
special meeting if necessary to permit further solicitation of proxies on the proposal to approve the merger agreement.

 Approval of the Merger Agreement Requires the Affirmative Vote of Two-Thirds of the FAB Shareholders (Page 36)

        The affirmative vote of the holders of two-thirds of the outstanding shares of FAB common stock is necessary to approve the merger
agreement on behalf of FAB. At the close of business on the record date, there were 1,980,229 shares of FAB common stock outstanding held by
74 holders of record. Each holder of record of FAB common stock on the record date is entitled to one vote for each share held on all matters to
be voted upon at the special meeting. If a FAB shareholder does not vote, it will have the same effect as a vote against the merger agreement.

        Holders of 708,255 shares of FAB common stock, representing approximately 36% of the outstanding shares of FAB common stock, have
signed shareholder agreements with Pacific Premier agreeing to vote in favor of the merger agreement.

        Due to the structure of the merger and the number of shares of Pacific Premier common stock to be issued to FAB shareholders pursuant to
the merger agreement, Pacific Premier shareholders are not required by law or Pacific Premier's amended and restated certificate of
incorporation and amended and restated bylaws to adopt the merger agreement or approve the merger or the issuance of the Pacific Premier
common stock in connection with the merger.

 Management of FAB Owns Shares Which May Be Voted at the Special Meeting (Page 70)

        As of the record date, the executive officers and directors of FAB and an advisory director of FAB, as a group, held 708,255 shares of FAB
common stock, or approximately 36% of the outstanding FAB common stock and have each entered into shareholder agreements with Pacific
Premier and FAB pursuant to which they have agreed, among other things, in their capacity as shareholders of FAB, to vote their shares of FAB
common stock in favor of the merger agreement. The form of shareholder agreement is attached as Annex A to the merger agreement, which is
attached as Appendix A to this proxy statement/prospectus.

 FAB's Shareholders Have Dissenters' Rights (Page 71)

        Under the Texas Business Organizations Code, or TBOC, holders of FAB common stock have the right to demand appraisal of their shares
of FAB common stock in connection with the merger and to receive, in lieu of the merger consideration, payment in cash, for the fair value of
their shares of FAB common stock. Any shareholder electing to exercise dissenters' rights must vote against the merger proposal and must
comply with the provisions of the TBOC in order to perfect its rights of dissent and appraisal. Strict compliance with the statutory procedures is
required to perfect dissenters' rights. These procedures are described later in this proxy statement/prospectus, and a copy of the relevant
provisions of Texas law is attached as Appendix C.
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 FAB is Prohibited from Soliciting Other Offers (Page 59)

        FAB has agreed that, while the merger is pending, it will not solicit, initiate, encourage or engage in discussions with any third party other
than Pacific Premier regarding extraordinary transactions such as a merger, business combination or sale of a material amount of assets or capital
stock.

 Pacific Premier and FAB Must Meet Several Conditions to Complete the Merger (Page 53)

        Completion of the merger depends on meeting a number of conditions, including the following:

�
shareholders of FAB must approve the merger agreement;

�
Pacific Premier and FAB must receive all required regulatory approvals for the merger, and any waiting periods required by
law must have passed and no such approval may contain any condition that Pacific Premier's board of directors reasonably
determines in good faith would materially reduce the benefits of the merger to such a degree that, had such condition been
known, Pacific Premier would not have entered into the merger agreement;

�
there must be no law, injunction or order enacted or issued preventing completion of the merger;

�
the Pacific Premier common stock to be issued in the merger must have been approved for trading on the Nasdaq Global
Market;

�
the representations and warranties of each of Pacific Premier and FAB in the merger agreement must be true and correct,
subject to the materiality standards provided in the merger agreement;

�
Pacific Premier and FAB must have complied in all material respects with their respective obligations in the merger
agreement;

�
the employment agreements entered into between the Bank and the key executive officers of FAB must not have been
terminated and remain in full force and effect;

�
as of the closing date, FAB's average total deposits during a specified period and Tier 1 capital must not be less than
$313,360,617.90 and $36,786,292.65, respectively;

�
the Depository Services Agreement, dated October 1, 2011, as amended, or the Depository Services Agreement, between
FAB and Associations, Inc., or Associa, must be amended in the form attached as Annex E to the merger agreement; and

�
dissenting shares must not represent 10% or more of the outstanding shares of FAB common stock.

        Unless prohibited by law, either Pacific Premier or FAB could elect to waive a condition that has not been satisfied and complete the
merger anyway. The parties cannot be certain whether or when any of the conditions to the merger will be satisfied, or waived where
permissible, or that the merger will be completed.
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 Pacific Premier and FAB Have Received Regulatory Approvals to Complete the Merger (Page 55)

        To complete the merger, the parties need the prior approval of or waiver from the Board of Governors of the Federal Reserve System, or the
Federal Reserve, the California Department of Financial Institutions, or CA DFI, and the Texas Department of Banking, or the TDB. Pacific
Premier and FAB have received approval from each of the banking regulators for the merger and a waiver from the Federal Reserve from the
application requirements under the Bank Holding Company Act of 1956, as amended, or BHC Act.
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 Pacific Premier, the Bank and FAB may Terminate the Merger Agreement (Page 61)

        Pacific Premier, the Bank and FAB can mutually agree at any time to terminate the merger agreement before completing the merger, even if
shareholders of FAB have already voted to approve it.

        Pacific Premier and the Bank on one hand or FAB on the other hand can also terminate the merger agreement:

�
if the other party breaches any of its representations, warranties, covenants or agreements under the merger agreement that
(i) cannot be or has not been cured within thirty (30) days of the giving of written notice to the breaching party or parties and
(ii) would entitle the non-breaching party or parties not to consummate the merger;

�
if the merger is not consummated by March 31, 2013, except to the extent that the failure to consummate by that date is due
to (i) the terminating party's failure to perform or observe its covenants and agreements in the merger agreement, or (ii) the
failure of any of the FAB shareholders (if FAB is the party seeking to terminate) to perform or observe their respective
covenants under the relevant shareholder agreement; or

�
if any required governmental approval of the merger has been denied by final non-appealable action or an application for
approval of the merger has been permanently withdrawn at the request of a governmental authority, provided that no party
has the right to terminate the merger agreement if the denial is due to the terminating party's failure to perform or observe its
covenants in the merger agreement.

        In addition, Pacific Premier and the Bank may terminate the merger agreement if the shareholders of FAB do not approve the merger
agreement.

 Pacific Premier, the Bank and FAB May Amend the Merger Agreement (Page 61)

        The parties may amend or supplement the merger agreement by written agreement at any time before the merger actually takes place;
provided, however, no amendment may be made after the special meeting which by law requires further approval by the shareholders of FAB
without obtaining such approval.

 FAB's Directors and Officers Have Some Interests in the Merger that Are in Addition to or Different than Your Interests (Page 62)

        FAB's directors and officers have interests in the merger as individuals that are in addition to, or different from, their interests as
shareholders of FAB, which are:

�
the employment agreements the Bank entered into with each of Michael Kowalski, Greg Smith and Cathleen Coltrell in
connection with the signing of the merger agreement, which will become effective upon consummation of the merger. Each
of the employment agreements provides for non-competition and non-solicitation covenants that Messrs. Kowalski and
Smith and Ms. Coltrell agreed to. As consideration for their respective non-competition and non-solicitation covenants,
Messrs. Kowalski and Smith and Ms. Coltrell will receive a cash payment in the amount of $250,000, $250,000 and
$200,000, respectively, in connection with their employment with the Bank as of the closing of the merger;

�
the officers of FAB hold outstanding FAB stock options and the directors of FAB hold FAB warrants that will be canceled
in connection with the closing of the merger in exchange for the right to receive a cash payment from Pacific Premier or the
Bank. The aggregate cash payment for all of the FAB stock options and FAB warrants held by FAB's directors and officers
is approximately $3.2 million. The amount payable for each FAB stock option and FAB warrant is based on a fixed per
share merger consideration of $25.33, less the applicable exercise price for
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the FAB stock option or FAB warrant, and then adding a tax gross up amount (which is intended to compensate the holders
of FAB stock options and FAB warrants for the less favorable income tax treatment afforded to them when compared to
shareholders of a subchapter-S corporation, such as FAB). Accordingly, since all vested FAB stock options and FAB
warrants held by FAB directors and executive officers had an exercise price of $10.00, each such holder will be entitled to
receive for the cancellation of each FAB stock option and FAB warrant $23.23, which amount was calculated by taking the
sum of (i) the difference between (A) $25.33 and (B) $10.00 (the exercise price) plus (ii) a $7.90 (the calculated tax gross up
amount). In addition to the tax gross up payment described above, the cash payment by Pacific Premier in consideration for
the cancellation of the FAB stock options and FAB warrants is different than the merger consideration to be paid to FAB
shareholders for their FAB common stock, since the payment for each FAB stock option and FAB warrant is fixed and will
not be subject to either upward or downward adjustment and is payable in all cash. In contrast, the aggregate value of the
merger consideration to be paid to the holders of FAB common stock will vary, depending on the value of the FAB
mortgage-related securities portfolio, whether transaction-related expenses exceed $3.9 million and changes in the stock
price of Pacific Premier common stock;

�
the shareholders agreements that Pacific Premier entered into with each of John Carona, Joe Alcantar, James Hyatt, Glenn
Thurman and Joey Carona in connection with the execution of the merger agreement include non-competition and
non-solicitation covenants. As consideration for their respective non-competition and non-solicitation covenants, Mr. John
Carona will receive a cash payment in the amount of $1.0 million, each of Messrs. Alcantar, Hyatt and Thurman will receive
a cash payment in the amount of $150,000 and Mr. Joey Carona will receive a cash payment in the amount of $100,000
payable as of the closing of the merger;

�
each of Michael Kowalski and Greg Smith has a deferred compensation agreement with FAB that enables them to save for
retirement on a tax deferred basis, which agreements will be terminated by FAB in connection with a change in control of
FAB. The merger qualifies as a change in control under these agreements and FAB will terminate the deferred compensation
agreements in connection with the closing of the merger, which will result in Messrs. Kowalski and Smith receiving lump
sum amounts of $686,428 and $185,773, respectively;

�
the remaining $40,000 of Cathleen Coltrell's signing bonus will become payable upon the closing of the merger pursuant to
the terms of Ms. Coltrell's employment letter with FAB;

�
the agreement of Pacific Premier to appoint John Carona, a current director of FAB and the Chief Executive Officer and
majority owner of Associa, to serve on the boards of directors of Pacific Premier and the Bank following completion of the
merger. As a director of Pacific Premier and the Bank, Mr. Carona will be entitled to receive the same director compensation
that the current directors of Pacific Premier and the Bank receive. See "Information About Pacific Premier�Compensation of
Directors" beginning on page 80; and

�
the agreement of Pacific Premier to honor indemnification obligations of FAB for a period of six (6) years, as well as to
purchase liability insurance for FAB's directors and officers for three (3) years following the merger, subject to the terms of
the merger agreement.

        The aggregate cash amount payable to the FAB officers, the FAB directors and a FAB advisory director in connection with the
consummation of the merger is approximately $5.5 million. The three
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largest cash payments that will be made to officers and directors of FAB upon completion of the merger are approximately:

�
$1.4 million to Mr. Kowalski as payment for the cancellation of his FAB stock options and FAB warrants and for his
non-compete and non-solicitation covenants in his employment agreement with Pacific Premier;

�
$1.3 million to Mr. John Carona as payment for the cancellation of his FAB warrants and for his non-compete and
non-solicitation covenants; and

�
$715,000 to Mr. Smith as payment for the cancellation of his FAB stock options and for his non-compete and
non-solicitation covenants in his employment agreement with Pacific Premier.

        The cash payments that will be made to Messrs. Kowalski and Smith exclude the deferred compensation payments described in the fourth
bullet point above because these amounts consist solely of compensation previously earned by each of them. To the extent that FAB's
transaction-related expenses exceed $3.9 million and the cash portion of the merger consideration is reduced by such excess, the payments made
to the FAB officers, the FAB directors and the FAB advisory director for their respective non-compete and non-solicitation covenants will have
the effect of reducing the merger consideration payable to FAB shareholders because these payments are included in FAB's transaction-related
expenses.

        The board of directors of FAB was aware of the foregoing interests and considered them, among other matters, in approving the merger
agreement and the merger.

 Accounting Treatment of the Merger (Page 69)

        The merger will be accounted for under the purchase method of accounting under generally accepted accounting principles, or GAAP.

 Shareholders of Pacific Premier and FAB Have Different Rights (Page 135)

        The rights of shareholders of Pacific Premier differ from the rights of shareholders of FAB. Pacific Premier is incorporated under the laws
of the State of Delaware and FAB is incorporated under the laws of the State of Texas. The rights of holders of Pacific Premier common stock
are governed by the Delaware General Corporation Law, or DGCL, as well as its amended and restated certificate of incorporation and amended
and restated bylaws, and the rights of holders of FAB common stock are governed by the Texas Finance Code and the TBOC, as well as its
amended articles of association and bylaws. Upon consummation of the merger, shareholders of FAB will receive shares of Pacific Premier
common stock in exchange for their shares of FAB common stock and become shareholders of Pacific Premier and their rights as shareholders
of Pacific Premier will be governed by Pacific Premier's amended and restated certificate of incorporation and amended and restated bylaws and
the DGCL.
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 SELECTED HISTORICAL FINANCIAL DATA

        The following tables present selected consolidated historical financial data of Pacific Premier and selected historical financial data of FAB.

 Selected Consolidated Historical Financial Data of Pacific Premier

        Set forth below are selected historical financial data derived from Pacific Premier's audited consolidated financial statements as of and for
the years ended December 31, 2011, 2010, 2009, 2008 and 2007 and Pacific Premier's unaudited interim consolidated financial statements as of
and for the nine months ended September 30, 2012 and 2011. The results of operations for the nine months ended September 30, 2012 are not
necessarily indicative of the results of operations for the full year or any other interim period and, in the opinion of Pacific Premier's
management, this information reflects all adjustments, consisting of only normal recurring adjustments, necessary for a fair presentation of this
data for those dates. You should read the information set forth below together with Pacific Premier's consolidated financial statements and
related notes included in Pacific Premier's Annual Report on Form 10-K for the year ended December 31, 2011 and Quarterly Report on
Form 10-Q for the quarter ended September 30, 2012. Pacific Premier's Annual Report on Form 10-K for the year ended December 31, 2011
was filed with the Commission on March 30, 2012 and its Quarterly Report on Form 10-Q for the quarter ended September 30, 2012 was filed
with the Commission on November 8, 2012. Both reports are incorporated by reference in this document. See "Where You Can Find More
Information" beginning on page 144.

        On December 11, 2012, Pacific Premier completed an underwritten public offering of 3,300,000 shares of its common stock at a public
offering price of $10.00 per share, and on January 9, 2013, Pacific Premier issued an additional 495,000 shares of its common stock at a public
offering price of $10.00 per share in connection with the underwriters' exercise of the over-allotment option granted to them as part of the
offering. The net proceeds from the offering, including the underwriters' exercise of the over-allotment option, after deducting underwriting
discounts and commissions and estimated offering expenses, were approximately $35.6 million. The selected historical financial data in the table
below does not reflect the shares of common stock issued or the net proceeds received by Pacific Premier in connection with this offering. See
"Summary�Selected Unaudited Pro Forma Combined Consolidated Financial Data" on page 22 and "Unaudited Pro Forma Combined
Consolidated Financial Data" beginning on page 125.

At or for the Nine Months
Ended September 30, At or for the Year Ended December 31,

2012 2011 2011 2010 2009 2008 2007
(Unaudited)

(Dollars in thousands, except per share data)
Selected Balance
Sheet Data:
Securities and FHLB
stock $ 126,441 $ 120,743 $ 128,120 $ 168,428 $ 137,737 $ 70,936 $ 73,042
Loans held for sale,
net 4,728 � � � � 668 749
Loans held for
investment, net 851,715 725,952 730,067 555,538 566,584 622,470 622,114
Allowance for loan
losses 7,658 8,522 8,522 8,879 8,905 5,881 4,598
Total assets 1,089,336 928,502 961,128 826,816 807,323 739,956 763,420
Total deposits 895,870 797,378 828,877 659,240 618,734 457,128 386,735
Total borrowings 85,810 38,810 38,810 78,810 101,810 220,210 308,275
Total liabilities 989,450 843,882 860,493 720,018 719,462 680,606 674,818
Total stockholders'
equity 99,886 84,620 86,777 78,602 73,502 57,548 60,750
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At or for the Nine Months
Ended September 30, At or for the Year Ended December 31,

2012 2011 2011 2010 2009 2008 2007
(Unaudited)

(Dollars in thousands, except per share data)
Operating Data:
Interest income $ 38,788 $ 37,088 $ 50,225 $ 41,103 $ 43,439 $ 46,522 $ 49,432
Interest expense 5,611 7,419 9,596 12,666 20,254 25,404 31,166
Net interest income 33,177 29,669 40,629 28,437 23,185 21,118 18,266
Provision for loan losses 145 2,728 3,255 2,092 7,735 2,241 1,651
Net interest income after
provision for loan losses 33,032 26,941 37,374 26,345 15,450 18,877 16,615
Net gains (loss) from loan
sales (31) (2,445) (3,605) (3,332) (351) 92 3,720
Other noninterest income
(loss) 9,409 8,701 10,118 2,256 1,048 (2,264) 2,639
Noninterest expense 22,877 20,288 26,904 18,948 16,694 15,964 17,248
Income (loss) before income
tax (benefit) 19,533 12,909 16,983 6,321 (547) 741 5,726
Income tax (benefit) 7,568 4,892 6,411 2,083 (87) 33 2,107
Net income (loss) 11,965 8,017 10,572 4,238 (460) 708 3,619
Per Share Data:
Net income (loss) per
share�basic $ 1.16 $ 0.80 $ 1.05 $ 0.42 $ (0.08) $ 0.14 $ 0.70
Net income (loss) per
share�diluted 1.12 0.75 0.99 0.38 (0.08) 0.11 0.55
Weighted average common
shares outstanding�basic 10,332,223 10,072,984 10,092,181 10,033,836 5,642,589 4,948,359 5,189,104
Weighted average common
shares outstanding�diluted 10,709,822 10,667,722 10,630,720 11,057,404 5,642,589 6,210,387 6,524,753
Book value per common
share�basic $ 9.66 $ 8.39 $ 8.39 $ 7.83 $ 7.33 $ 11.74 $ 11.77
Book value per common
share�diluted 9.53 8.11 8.34 7.18 6.75 9.60 9.69
Performance Ratios:
Return on average assets 1.56% 1.14% 1.12% 0.53% (0.06)% 0.09% 0.50%
Return on average equity 17.23 13.24 12.91 5.57 (0.76) 1.20 6.03
Average equity to average
assets 9.06 8.59 8.69 9.55 7.74 7.96 8.16
Equity to total assets at end
of period 9.17 9.11 9.03 9.51 9.10 7.78 7.96
Net interest rate spread 4.47 4.40 4.49 3.67 3.00 2.81 2.44
Net interest margin 4.52 4.45 4.55 3.77 3.12 2.99 2.63
Efficiency ratio(1) 60.46 58.74 56.50 59.24 63.81 83.66 69.87
Average interest-earnings
assets to deposits and
borrowings 106.46 104.35 104.74 105.88 99.57 100.02 99.57

(1)
Represents the ratio of noninterest expense less other real estate owned, or OREO, operations, to (i) the sum of (A) net interest income
before provision for loan losses and (B) total noninterest income, (ii) less gain/(loss) on sale of loans, gain/(loss) on sale of securities,
and gain on the purchases of certain assets and assumptions of certain liabilities of (A) Canyon National Bank and (B) Palm Desert
National Bank from the FDIC, as receiver.
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At or for the Nine
Months

Ended September 30, At or for the Year Ended December 31,

2012 2011 2011 2010 2009 2008 2007
(Unaudited)

(Dollars in thousands, except per share data)
Asset Quality Ratios:
Nonperforming loans, net to total loans 0.73% 1.27% 0.82% 0.58% 1.74% 0.83% 0.67%
Nonperforming assets, net as a percent of total
assets 1.08 1.31 0.76 0.40 1.66 0.71 0.64
Net charge-offs to average total loans, net 0.18 0.61 0.53 0.39 0.79 0.16 0.10
Allowance for loan losses to total loans at
period end 0.89 1.16 1.15 1.56 1.55 0.94 0.73
Allowance for loan losses as a percent of
nonperforming loans, gross at period end 121.94 91.08 139.87 270.95 88.94 113.10 109.48
Allowance for loan losses as a percentage of
nonperforming assets 64.89 69.84 116.36 268.17 66.49 112.30 93.76
Bank Capital Ratios:
Tier 1 capital to adjusted total assets 9.48% 9.29% 9.44% 10.29% 9.72% 8.71% 8.81%
Tier 1 capital to total risk-weighted assets 11.04 11.57 11.68 14.12 13.30 10.71 10.68
Total capital to total risk-weighted assets 11.88 12.71 12.81 15.38 14.55 11.68 11.44
Pacific Premier Capital Ratios:
Tier 1 capital to adjusted total assets 9.58% 9.35% 9.50% 10.41% 9.89% 8.99% 8.90%
Tier 1 capital to total risk-weighted assets 11.09 11.56 11.69 14.16 13.41 11.11 10.81
Total capital to total risk-weighted assets 11.93 12.71 12.80 15.42 14.67 12.07 11.56
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 Selected Historical Financial Data of FAB

        Set forth below are selected historical financial data derived from FAB's audited financial statements as of and for the years ended
December 31, 2011 and 2010 and FAB's unaudited financial data as of and for the nine months ended September 30, 2012 and 2011. The results
of operations for the nine months ended September 30, 2012 are derived from FAB's unaudited interim financial statements and are not
necessarily indicative of the results of operations for the full year or any other interim period. In the opinion of FAB's management, this
information reflects all adjustments, consisting of only normal recurring adjustments, necessary for a fair presentation of this data for those
dates.

        FAB shareholders should read this information in conjunction with the section of this proxy statement/prospectus entitled "Management's
Discussion and Analysis of Financial Condition and Results of Operations of FAB" beginning on page 102 and the audited financial statements
and the unaudited interim financial statements of FAB which appear in this proxy statement/prospectus following the "Index to FAB Financial
Statements" beginning on page F-1. The historical results presented in the following summary do not necessarily indicate expected results for
future periods.

At or for the Nine
Months Ended
September 30,

At or for the Year
Ended December 31,

2012 2011 2011 2010
(Unaudited)

(Dollars in thousands, except per share data)
Selected Balance Sheet Data:
Securities $ 313,857 $ 263,835 $ 290,482 $ 224,396
Loans held for investment, net 18,606 9,747 11,225 6,442
Allowance for loan losses 202 122 278 62
Total assets 356,176 296,780 321,880 253,077
Total deposits 305,475 253,527 277,450 220,576
Total repurchase agreements and borrowings 2,851 656 884 209
Total liabilities 1,996 1,446 1,293 772
Total stockholders' equity 45,854 41,151 42,253 31,520
Operating Data:
Interest income $ 7,395 $ 7,216 $ 9,551 $ 8,672
Interest expense 612 900 1,113 1,533

Net interest income 6,783 6,316 8,438 7,139
Provision (credit) for loan losses (76) 60 216 �

Net interest income after provision for loan losses 6,859 6,256 8,222 7,139
Net gains from sales of investment securities 1,395 925 1,215 778
Other noninterest income 108 103 139 160
Noninterest expense 4,598 3,370 4,712 3,754

Income before income taxes 3,764 3,914 4,864 4,323
Income taxes � � � �

Net income $ 3,764 $ 3,914 $ 4,864 $ 4,323
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At or for the Nine Months
Ended September 30,

At or for the Year Ended
December 31,

2012 2011 2011 2010
(Unaudited)

(Dollars in thousands, except per share data)
Per Share Data:
Net income per share (basic) $ 1.90 $ 1.98 $ 2.46 $ 2.18
Net income per share (diluted) 1.84 1.92 2.38 2.13
Weighted average common shares outstanding (basic) 1,980,229 1,980,229 1,980,229 1,980,229
Weighted average common shares outstanding (diluted) 2,048,092 2,036,607 2,039,534 2,027,274
Book value per common share (basic) $ 23.16 $ 20.78 $ 21.34 $ 15.92
Book value per common share (diluted) 22.39 20.21 20.72 15.55
Performance Ratios:
Return on average assets 1.37% 1.74% 1.61% 1.70%
Return on average equity 11.47 14.69 13.24 13.72
Average equity to average assets 11.94 11.88 12.18 12.38
Equity to total assets at tend of period 12.87 13.87 13.13 12.45
Average interest rate spread 2.40 2.67 2.66 2.77
Net interest margin 2.52 2.89 2.87 2.89
Efficiency ratio(1) 66.72 52.50 54.94 51.43
Average interest-earnings assets to average interest-bearing liabilities 154.51 155.19 155.57 119.59
Asset Quality Ratios:
Nonperforming loans, net to total loans 0.00% 0.00% 1.27% 0.00%
Nonperforming assets, net as percent of total assets 0.00 0.00 0.05 0.00
Net charge-offs to average total loans, net 0.00 0.00 0.00 0.00
Allowance for loan losses to total loans at period end 1.07 1.24 2.42 0.95
Allowance for loan losses as a percent of nonperforming loans, gross at
period end � � 190.41 �
Capital Ratios:
Tier 1 capital to adjusted total assets 10.51% 11.26% 11.39% 12.25%
Tier 1 capital to total risk-weighted assets 44.79 51.35 46.77 54.83
Total capital to total risk-weighted assets 45.03 51.54 47.14 54.94

(1)
Calculated by dividing total noninterest expense by net interest income plus noninterest income, excluding gains on sales of
investment securities.
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 SELECTED UNAUDITED PRO FORMA COMBINED
CONSOLIDATED FINANCIAL DATA

        The following table presents selected unaudited financial data for Pacific Premier at and for the nine months ended September 30, 2012
(i) on an actual historical basis; (ii) on an as adjusted basis after giving effect to the sale of 3,795,000 newly issued shares of Pacific Premier
common stock in its recent underwritten public offering; and (iii) on a pro forma combined basis for the merger, after giving effect to the pro
forma adjustments described in the notes to the unaudited pro forma combined financial statements appearing in this proxy statement/prospectus
beginning on page 129, as further adjusted after giving effect to the sale of 3,795,000 newly issued shares of Pacific Premier common stock in
its recent underwritten public offering. In addition, the following table presents unaudited statements of operations for Pacific Premier as of the
year ended December 31, 2011 on a pro forma combined basis for the merger, after giving effect to the related pro forma adjustments described
in the notes to the unaudited pro forma combined financial statements appearing in this proxy statement/prospectus beginning on page 129. The
pro forma data in the table assumes that the merger is accounted for using the purchase method of accounting and does not give effect to the cost
savings that may be realized in the merger. See "The Merger�Accounting Treatment of the Merger" on page 69. The information in the following
table is based on, and should be read together with, the pro forma combined financial information that appears elsewhere in this proxy
statement/prospectus, the historical consolidated financial information that Pacific Premier has presented in its prior filings with the Commission
and which are incorporated into this proxy statement/prospectus and the historical financial information of FAB that appears elsewhere in the
proxy statement/prospectus. See "Unaudited Pro Forma Combined Consolidated Financial Data" beginning on page 125, and "Where You Can
Find More Information" beginning on page 144 and "Index to FAB Financial Statements" beginning on page F-1. The pro forma combined
financial information is not necessarily indicative of results that actually would have occurred had the merger been completed on the dates
indicated or that may be obtained in the future.

        On December 11, 2012, Pacific Premier completed an underwritten public offering of 3,300,000 shares of its common stock at a public
offering price of $10.00 per share, and on January 9, 2013, Pacific Premier issued an additional 495,000 shares of its common stock at a public
offering price of $10.00 per share in connection with the underwriters' exercise of the over-allotment option granted to them as part of the
offering. The net proceeds from the offering, including the underwriters' exercise of the over-allotment option, after deducting underwriting
discounts and commissions and estimated offering expenses, were approximately $35.6 million.
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At September 30, 2012

Historical
Pacific Premier

Pro Forma
Adjusted for
the Offering

Pro Forma
Combined with

FAB and Adjusted
for the Offering

(Dollars in thousands)
Selected Financial Condition Data:
Cash and due from banks $ 58,216 $ 93,774 $ 64,928
Total assets 1,089,336 1,124,894 1,444,697
Investment securities available for sale 114,250 114,250 318,601
Investment securities held to maturity � � 115,132
FHLB stock/Federal Reserve Bank stock, at cost 12,191 12,191 12,323
Loans held for sale, net 4,728 4,728 4,728
Loans held for investment, net 851,715 851,715 870,147
Deposits 895,870 895,870 1,201,345
Short term borrowings 47,000 47,000 49,851
Long term debt 38,810 38,810 38,810
Stockholders' equity 99,886 135,444 144,925
Total shares issued and outstanding 10,343,434 14,138,434 15,417,662

For the Nine Months Ended September 30, 2012 For the Year
Ended

December 31,
2011Pro Forma

Combined with
FAB and Adjusted
for the Offering

Historical
Pacific Premier

Pro Forma
Adjusted for
the Offering

Pro Forma
Combined with

FAB
(Dollars in thousands, except per share data)

Selected Income Data:
Interest income $ 38,788 $ 38,788 $ 45,156 $ 58,406
Interest expense 5,611 5,611 6,223 10,708

Net interest income 33,177 33,177 38,933 47,698
Provision for loan losses 145 145 69 3,471

Net interest income after provision for loan
losses 33,032 33,032 38,864 44,227
Noninterest income 9,378 9,378 10,881 7,869
Noninterest expense 22,877 22,877 27,590 31,771

Income before income taxes 19,533 19,533 22,156 20,325
Income tax 7,568 7,568 8,617 7,900

Net income $ 11,965 $ 11,965 $ 13,539 $ 12,425

Weighted Average Common Shares:
Basic 10,332,223 14,127,223(1) 15,406,451(1) 11,371,409
Diluted 10,709,822 14,504,822(1) 15,784,050(1) 11,909,948
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At or for the Nine Months Ended September 30, 2012 At or for the
Year Ended
December 31,

2011Pro Forma
Combined with

FAB and Adjusted
for the Offering

Historical
Pacific
Premier

Pro Forma
Adjusted for
the Offering

Pro Forma
Combined with

FAB
Per Common Share Data(2):
Net income�basic $ 1.16 $ 0.85(5) $ 0.88(5) $ 1.09
Net income�diluted 1.12 0.82(5) 0.86(5) 1.04
Book value per common share�basic 9.66 9.58 9.40 7.98
Book value per common share�diluted 9.53 9.49 9.32 7.93
Selected Financial Ratios(2):
Return on average assets(3) 1.56% 1.51%(5) 1.30%(5) 1.03%
Return on average stockholders' equity(4) 17.23 12.45(5) 13.32(5) 15.11
Average equity to average assets 9.06 12.12(5) 9.77(5) 6.81
Stockholders' equity to total assets at end of period 9.17 12.04 10.03 7.43
Pacific Premier Bancorp, Inc. Capital Ratios:
Tier 1 capital to adjusted total assets 9.58% 12.53%(1) 10.01%(1) 7.38%
Tier 1 capital to total risk-weighted assets 11.09 15.00 14.19 10.80
Total capital to total risk-weighted assets 11.93 15.84 14.97 11.83

(1)
The amount includes the 3,795,000 shares of Pacific Premier common stock issued in connection with Pacific Premier's recent public
offering as if such shares were issued on the first day of the nine month period ended September 30, 2012, or on January 1, 2012.

(2)
Per Common Share Data and Selected Financial Ratios are presented only for data relating to the pro forma combined condensed
consolidated statements of income for the year ended December 31, 2011 and for the nine months ended September 30, 2012 and data
relating to the pro forma combined condensed consolidated statement of financial condition at December 31, 2011 and September 30,
2012.

(3)
Calculated by dividing pro forma net income by pro forma average assets for the periods indicated.

(4)
Calculated by dividing pro forma net income by pro forma average stockholders' equity for the periods indicated.

(5)
The amount reflects the 3,795,000 shares of Pacific Premier common stock issued in connection with Pacific Premier's underwritten
public offering (which shares were sold on December 11, 2012 and January 9, 2013) as if such shares were issued on the first day of
the nine month period ended September 30, 2012, or on January 1, 2012. However, the amount does not reflect the use of the
approximately $35.6 million of net proceeds received by Pacific Premier in connection with the offering for the period presented.
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 UNAUDITED COMPARATIVE PER SHARE DATA

        The following table sets forth certain historical, pro forma and pro forma equivalent per share financial information for the Pacific Premier
common stock and the FAB common stock. The pro forma and pro forma equivalent per share information in the table gives effect to (i) for the
nine month period ended September 30, 2012, the sale of 3,795,000 newly issued shares of Pacific Premier common stock in its recent
underwritten public offering and (ii) for both the nine month period ended September 30, 2012 and the twelve month period ended December 31,
2011, the merger as if the transaction had been effective on those dates, in the case of book value data, and as if the transaction had been
effective on January 1, 2012, in the case of the income and dividend data. The pro forma information in the table assumes that the merger is
accounted for under the purchase method of accounting. The information in the following table is based on, and should be read together with, the
historical consolidated financial information that Pacific Premier has presented in its prior filings with the Commission and which are
incorporated into this proxy statement/prospectus and the historical financial information of FAB that appears elsewhere in this proxy
statement/prospectus. See "Where You Can Find More Information" beginning on page 144 and "Index to FAB Financial Statements" beginning
on page F-1.

        On December 11, 2012, Pacific Premier completed an underwritten public offering of 3,300,000 shares of its common stock at a public
offering price of $10.00 per share, and on January 9, 2013, Pacific Premier issued an additional 495,000 shares of its common stock at a public
offering price of $10.00 per share in connection with the underwriters' exercise of the over-allotment option granted to them as part of the
offering. The net proceeds from the offering, including the underwriters' exercise of the over-allotment option, after deducting underwriting
discounts and commissions and estimated offering expenses, were approximately $35.6 million.
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        The pro forma financial information is not necessarily indicative of results that would have occurred had the merger been completed on the
dates indicated or that may be obtained in the future.

For the Nine
Months Ended

September 30, 2012

For the Twelve
Months Ended

December 31, 2011
Net Income Per Common Share:
Historical Pacific Premier
Basic $ 1.16 $ 1.05
Diluted 1.12 0.99
Pro forma adjusted for the offering
Basic $ 0.85(1) N/A
Diluted 0.82(1) N/A
Historical FAB
Basic $ 1.90 $ 2.46
Diluted 1.84 2.38
Pro forma combined with FAB and adjusted for the offering
Basic $ 0.88(1)(2) N/A
Diluted 0.86(1)(2) N/A
Equivalent pro forma combined with FAB and adjusted for the offering(3)
Basic $ 0.57(1)(2) N/A
Diluted 0.55(1)(2) N/A
Dividends Declared Per Common Share:
Historical:
Pacific Premier $ � $ �
FAB 0.30 0.30
Equivalent pro forma amount of FAB(4) � �
Book Value Per Common Share (at period end):
Historical Pacific Premier $ 9.66 $ 8.39
Pro forma adjusted for the offering 9.58(1) N/A
Historical FAB 23.16 21.34
Pro forma combined with FAB and adjusted for the offering 9.40(1) N/A
Equivalent pro forma amount combined with FAB and adjusted for the offering(3) 6.07(1) N/A

(1)
The amount reflects the 3,795,000 shares of Pacific Premier common stock issued in connection with Pacific Premier's underwritten
public offering (which shares were sold on December 11, 2012 and January 9, 2013) as if such shares were issued on the first day of
the nine month period ended September 30, 2012, or on January 1, 2012. However, the amount does not reflect the use of the
approximately $35.6 million of net proceeds received by Pacific Premier in connection with the offering for the period presented.

(2)
Pro forma combined amounts are calculated by adding together the historical amounts reported by Pacific Premier and FAB, as
adjusted for the estimated purchase accounting adjustments to be recorded in connection with the merger and an estimated 1,279,228
shares of Pacific Premier common stock to be issued in connection with the merger based on the terms of the merger agreement.
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(3)
The equivalent pro forma per share data for FAB is computed by multiplying the pro forma combined amounts by the exchange ratio
of 0.646.

(4)
Because Pacific Premier does not pay dividends on its common stock, the equivalent pro forma cash dividends per common share is
zero.

27

Edgar Filing: PACIFIC PREMIER BANCORP INC - Form S-4/A

45



Table of Contents

 RISK FACTORS

Prior to deciding whether or not to approve the merger agreement, FAB shareholders should be aware of and carefully read and consider
the following risks and uncertainties that are applicable to the merger agreement, the merger and Pacific Premier. FAB shareholders should
also consider the risks relating to the businesses of Pacific Premier and ownership of Pacific Premier common stock contained in Part I,
Item 1A of Pacific Premier's Annual Report on Form 10-K for the year ended December 31, 2011 that has been filed with the Commission, as
well as any subsequent documents filed by Pacific Premier with the Commission, which are incorporated into this proxy statement/prospectus by
reference. See "Where You Can Find More Information" beginning on page 144.

The value of the per share stock consideration to be paid to holders of FAB common stock will fluctuate based on the changes in the price of
Pacific Premier common stock.

        Upon completion of the merger, each share of FAB common stock will be converted into 0.646 of a share of Pacific Premier common
stock, with cash paid in lieu of any fractional shares of Pacific Premier common stock. There will be no adjustment to this exchange ratio for
changes in the market price of Pacific Premier common stock. The market value of the per share stock consideration that FAB shareholders will
receive may vary from the closing price of Pacific Premier common stock on the date the merger was announced, on the date that this document
was mailed to FAB shareholders, on the date of the special meeting of FAB shareholders and on the date the merger is completed and thereafter.
Accordingly, at the time of the special meeting, FAB shareholders will not know or be able to calculate the market value of the Pacific Premier
common stock that they would receive as the per share stock consideration until completion of the merger. Stock price changes may result from
a variety of factors, including general market and economic conditions, changes in Pacific Premier's businesses, operations and prospects,
regulatory considerations and completion of the merger. Many of these factors are beyond Pacific Premier's control. FAB shareholders should
obtain current market quotations for Pacific Premier common stock. The closing prices of Pacific Premier common stock on October 15, 2012,
the last trading day prior to the public announcement of the merger, and on January 30, 2013, the latest practicable date prior to the printing of
this proxy statement/prospectus, were $10.53 and $11.49, respectively, resulting in implied values per share of FAB common stock based on the
fixed exchange ratio of $6.80 and $7.42, respectively. FAB does not have the right to terminate the merger agreement or to resolicit the vote of
its shareholders solely because of changes in the market price of Pacific Premier common stock.

Because the value of the per share cash consideration to be paid to holders of FAB common stock will fluctuate based on the value of
realized and unrealized gains or losses of FAB's mortgage-related securities portfolio and if FAB's transaction-related expenses exceed
$3.9 million, the FAB shareholders will not know or be able to determine the amount of the per share cash consideration as of the date of
this proxy statement/prospectus, when FAB shareholders vote on the merger agreement or during the period prior to the closing.

        Because the per share cash consideration is based in part on the aggregate amount of realized and unrealized gains and losses on FAB's
mortgage related securities portfolio that are greater or less than $4,577,406 and occur between the date of the merger agreement and the closing
of the merger, FAB shareholders will not know the final amount of the per share cash consideration until the closing of the merger. In addition,
the per share cash consideration may be subject to downward adjustment in the event that FAB's expenses related to the merger exceed
$3.9 million. As a result, FAB shareholders will not know the amount of the per share cash consideration that will be payable to shareholders of
FAB when they vote on the merger agreement at the special meeting. FAB does not have the right to terminate the merger agreement or to
resolicit the vote of its shareholders solely because of changes in the per share cash consideration that may occur.
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        As of December 31, 2012, FAB had unrealized gains of approximately $1,951,232 on its mortgage-related securities portfolio and, as of
January 30, 2013, which is the latest practicable date before the filing of this proxy statement/prospectus, FAB had realized gains from the sale
of its mortgage-related securities in its portfolio of approximately $2,343,250. Based on these amounts, FAB would have had an aggregate
amount of unrealized and realized gains of $4,294,482 which, when applying the formula for calculating the per share cash consideration as
provided in the merger agreement, would have resulted in a downward adjustment of approximately $0.14 per share or per share cash
consideration of $18.86, which amount assumes no adjustment for transaction-related expenses. See "The Merger�The Merger Consideration"
beginning on page 48. As of the date of this proxy statement/prospectus, as of the time when FAB shareholders vote on the merger agreement
and during the period prior to the closing of the merger, the value of the FAB mortgage-related securities portfolio may decline in value, which
would result in a downward adjustment to cash portion of the merger consideration payable to FAB shareholders for their shares of FAB
common stock. Depending on the value of FAB's mortgage-related securities portfolio at the time of the closing of the merger, the cash portion
of the merger consideration payable to FAB shareholders could be significantly less than $19.00 per share. FAB shareholders will not receive
any notices or updates regarding any decrease or increase in the value of the FAB mortgage-related securities portfolio.

The exchange of FAB common stock for Pacific Premier common stock and cash will be a taxable transaction for U.S. Federal income tax
purposes.

        The exchange of FAB common stock for shares of Pacific Premier common stock and cash will be a taxable transaction for U.S. federal
income tax purposes. Each U.S. Holder will be required to include in taxable income the excess of the sum of the fair market value of the Pacific
Premier common stock and the cash received in the exchange over such U.S. Holder's adjusted tax basis in the FAB common stock exchanged
therefor. See "The Merger�Material Federal Income Tax Consequences," beginning on page 67, for a further discussion of the U.S. federal
income tax consequences of the merger to U.S. Holders of FAB common stock.

Directors and officers of FAB have interests in the merger that are in addition to or different than the interests of FAB shareholders.

        When considering the recommendation of FAB's board of directors, you should be aware that certain officers and directors of FAB have
interests in the merger as individuals that are in addition to, or different from, their interests as FAB shareholders, which are:

�
the employment agreements the Bank entered into with each of Michael Kowalski, Greg Smith and Cathleen Coltrell in
connection with the signing of the merger agreement, which will become effective upon consummation of the merger. Each
of the employment agreements provides for non-competition and non-solicitation covenants that Messrs. Kowalski and
Smith and Ms. Coltrell agreed to. As consideration for their respective non-competition and non-solicitation covenants,
Messrs. Kowalski and Smith and Ms. Coltrell will receive a cash payment in the amount of $250,000, $250,000 and
$200,000, respectively, in connection with their employment with the Bank as of the closing of the merger;

�
the officers of FAB hold outstanding FAB stock options and the directors of FAB hold FAB warrants that will be canceled
in connection with the closing of the merger in exchange for the right to receive a cash payment from Pacific Premier or the
Bank. The aggregate cash payment for all of the FAB stock options and FAB warrants held by FAB's directors and officers
is approximately $3.2 million. The amount payable for each FAB stock option and FAB warrant is based on a fixed per
share merger consideration of $25.33, less the applicable exercise price for the FAB stock option or FAB warrant, and then
adding a tax gross up amount (which is intended to compensate the holders of FAB stock options and FAB warrants for the
less
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favorable income tax treatment afforded to them when compared to shareholders of a subchapter-S corporation, such as
FAB). Accordingly, since all vested FAB stock options and FAB warrants held by FAB directors and executive officers had
an exercise price of $10.00, each such holder will be entitled to receive for the cancellation of each FAB stock option and
FAB warrant $23.23, which amount was calculated by taking the sum of (i) the difference between (A) $25.33 and
(B) $10.00 (the exercise price) plus (ii) a $7.90 (the calculated tax gross up amount). In addition to the tax gross up payment
described above, the cash payment by Pacific Premier in consideration for the cancellation of the FAB stock options and
FAB warrants is different than the merger consideration to be paid to FAB shareholders for their FAB common stock, since
the payment for each FAB stock option and FAB warrant is fixed and will not be subject to either upward or downward
adjustment and is payable in all cash. In contrast, the aggregate value of the merger consideration to be paid to the holders of
FAB common stock will vary, depending on the value of the FAB mortgage-related securities portfolio, whether
transaction-related expenses exceed $3.9 million and changes in the stock price of Pacific Premier common stock;

�
the shareholders agreements that Pacific Premier entered into with each of John Carona, Joe Alcantar, James Hyatt, Glenn
Thurman and Joey Carona in connection with the execution of the merger agreement include non-competition and
non-solicitation covenants. As consideration for their respective non-competition and non-solicitation covenants, Mr. John
Carona will receive a cash payment in the amount of $1.0 million, each of Messrs. Alcantar, Hyatt and Thurman will receive
a cash payment in the amount of $150,000 and Mr. Joey Carona will receive a cash payment in the amount of $100,000,
each of which is payable as of the closing of the merger;

�
each of Michael Kowalski and Greg Smith has a deferred compensation agreement with FAB, which agreements will be
terminated by FAB in connection with the merger. Upon termination of these deferred compensation agreements,
Messrs. Kowalski and Smith will receive lump sum amounts of $686,428 and $185,773, respectively;

�
the remaining $40,000 of Cathleen Coltrell's signing bonus will become payable upon the closing of the merger pursuant to
the terms of Ms. Coltrell's employment letter with FAB;

�
the agreement of Pacific Premier to appoint John Carona, a current director of FAB and the Chief Executive Officer and
majority owner of Associa, to serve on the boards of directors of Pacific Premier and the Bank following completion of the
merger. As a director of Pacific Premier and the Bank, Mr. Carona will be entitled to receive the same director compensation
that the current directors of Pacific Premier and the Bank receive. See "Information About Pacific Premier�Compensation of
Directors" beginning on page 80; and

�
the agreement of Pacific Premier to honor indemnification obligations of FAB for a period of six (6) years, as well as to
purchase liability insurance for FAB's directors and officers for three (3) years following the merger, subject to the terms of
the merger agreement.

        The aggregate cash amount payable to the FAB officers, the FAB directors and a FAB advisory director in connection with the
consummation of the merger is approximately $5.5 million. The three largest cash payments that will be made to officers and directors of FAB
upon completion of the merger are approximately:

�
$1.4 million to Mr. Kowalski as payment for the cancellation of his FAB stock options and FAB warrants and for his
non-compete and non-solicitation covenants in his employment agreement with Pacific Premier;

�
$1.3 million to Mr. John Carona as payment for the cancellation of his FAB warrants and for his non-compete and
non-solicitation covenants; and

�
$715,000 to Mr. Smith as payment for the cancellation of his FAB stock options and for his non-compete and
non-solicitation covenants in his employment agreement with Pacific Premier.
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        The cash payments that will be made to Messrs. Kowalski and Smith exclude the deferred compensation payments described in the fourth
bullet point above because these amounts consist solely of compensation previously earned by each of them. To the extent that FAB's
transaction-related expenses exceed $3.9 million and the cash portion of the merger consideration is reduced by such excess, the payments made
to the FAB officers, the FAB directors and the FAB advisory director for their respective non-compete and non-solicitation covenants will have
the effect of reducing the merger consideration payable to FAB shareholders because these payments are included in FAB's transaction-related
expenses.

        These arrangements may create potential conflicts of interest. These interests of FAB's directors and officers may cause some of these
persons to view the proposed transaction differently than you view it, as a shareholder. The FAB board of directors was aware of these interests
and considered them, among other things, in their approval of the merger agreement and the transactions contemplated by the merger agreement.
FAB shareholders should consider these interests in conjunction with the recommendation of the FAB board of directors with respect to
approval of the merger. See "The Merger�Interests of Certain FAB Officers and Directors in the Merger" beginning on page 62.

Pacific Premier may fail to realize the anticipated benefits of the merger.

        The success of the merger will depend on, among other things, Pacific Premier's ability to realize the anticipated revenue enhancements and
to combine the businesses of Pacific Premier and FAB in a manner that does not materially disrupt the existing customer relationships of FAB or
result in decreased revenues resulting from any loss of customers and that permits growth opportunities to occur. If Pacific Premier is not able to
successfully achieve these objectives, the anticipated benefits of the merger may not be realized fully or at all or may take longer to realize than
expected.

        Pacific Premier and FAB have operated and, until the completion of the merger, will continue to operate, independently. It is possible that
the integration process could result in the loss of key employees, the disruption of each company's ongoing businesses or inconsistencies in
standards, controls, procedures and policies that adversely affect Pacific Premier's ability to maintain relationships with clients, customers,
depositors and employees or to achieve the anticipated benefits of the merger. Integration efforts between the two companies will also divert
management attention and resources. These integration matters could have an adverse effect on each of Pacific Premier and FAB during the
transition period and on the combined company following completion of the merger.

The market price of Pacific Premier common stock after the merger may be affected by factors different from those affecting the shares of
FAB or Pacific Premier currently.

        Upon completion of the merger, holders of FAB common stock will become holders of Pacific Premier common stock. Pacific Premier's
business differs significantly from that of FAB, and, accordingly, the financial condition and results of operations of the combined company and
the market price of Pacific Premier common stock after the completion of the merger may be affected by factors different from those currently
affecting the financial condition and results of operations of FAB.

The fairness opinion obtained by FAB from its financial advisor, SAMCO, will not reflect changes in circumstances between the date of the
merger agreement and the completion of the merger.

        Changes in the operations and prospects of FAB or Pacific Premier, general market and economic conditions and other factors that may be
beyond the control of FAB and Pacific Premier, and on which the fairness opinion delivered by SAMCO to FAB was based, may alter the value
of FAB or Pacific Premier or the prices of shares of FAB common stock or Pacific Premier common stock by the time the merger is completed.
The fairness opinion does not speak as of any date other than the date of such opinion, which was October 11, 2012, and the fairness opinion
does not address the fairness of the
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merger consideration, from a financial point of view, at the time FAB shareholders will be voting at the special meeting or upon completion of
the merger. The merger agreement does not require that the fairness opinion of SAMCO be updated as a condition to the completion of the
merger, and FAB does not intend to request that the fairness opinion be updated. The fairness opinion is attached as Appendix B to this proxy
statement/prospectus. For a description of the opinion that FAB received from SAMCO, see "The Merger�Opinion of FAB's Financial Advisor"
beginning on page 42. For a description of the other factors considered by FAB's board of directors in determining to approve the merger, see
"The Merger�FAB's Reasons for the Merger" beginning on page 40.

The merger is subject to certain closing conditions that, if not satisfied or waived, will result in the merger not being completed, which may
cause the price of Pacific Premier common stock and the value of FAB common stock to decline.

        The merger is subject to customary conditions to closing, including the receipt of the approval of the FAB shareholders. If any condition to
the merger is not satisfied or waived, to the extent permitted by law, the merger will not be completed. In addition, Pacific Premier and FAB
may terminate the merger agreement under certain circumstances even if the merger is approved by FAB shareholders, including if the merger
has not been completed on or before March 31, 2013. If the merger is not completed, the trading price of Pacific Premier common stock on the
Nasdaq Global Market and the value of FAB common stock may decline to the extent that the current prices reflect a market assumption that the
merger will be completed. In addition, neither company would realize any of the expected benefits of having completed the merger. For more
information on closing conditions to the merger agreement, see "The Merger�Conditions to the Merger" beginning on page 53.

The unaudited pro forma condensed combined financial data included in this proxy statement/prospectus are presented for illustrative
purposes only and may not be an indication of the combined company's financial condition or results of operations following the merger.

        The unaudited pro forma condensed combined financial data contained in this proxy statement/prospectus are presented for illustrative
purposes only, are based on various adjustments, assumptions and preliminary estimates and may not be an indication of the combined
company's financial condition or results of operations following the merger for several reasons. The actual financial condition and results of
operations of the combined company following the merger may not be consistent with, or evident from, these unaudited pro forma condensed
combined financial data. In addition, the assumptions used in preparing the unaudited pro forma condensed combined financial data may not
prove to be accurate, and other factors may affect the combined company's financial condition or results of operations following the merger. Any
potential decline in the combined company's financial condition or results of operations may cause significant variations in the stock price of the
combined company.

The shares of Pacific Premier common stock to be received by FAB shareholders as a result of the merger will have different rights and tax
treatment than shares of FAB common stock.

        Upon completion of the merger, FAB shareholders will become Pacific Premier shareholders and their rights as shareholders will be
governed by the Pacific Premier amended and restated certificate of incorporation and the Pacific Premier amended and restated bylaws. The
rights associated with FAB common stock are different from the rights associated with Pacific Premier common stock. See "Comparison of the
Rights of Shareholders" beginning on page 135.

        In addition, FAB elected to be an S corporation for U.S. federal income tax purposes. Pacific Premier is not an S corporation and, following
completion of the merger, FAB shareholders would no longer own shares in an S corporation. FAB shareholders should consult with their tax
advisors about the tax consequences of owning shares of common stock in a company that is not an S corporation for U.S. federal income tax
purposes.
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 CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

        This proxy statement/prospectus contains or incorporates by reference a number of forward-looking statements regarding the financial
condition, results of operations, earnings outlook and business prospects of Pacific Premier, the Bank and FAB and the potential combined
company and may include statements for the period following the completion of the merger. FAB shareholders can find many of these
statements by looking for words such as "expects," "projects," "anticipates," "believes," "intends," "estimates," "strategy," "plan," "potential,"
"possible" and other similar expressions. Statements about the expected timing, completion and effects of the merger and all other statements in
this proxy statement/prospectus or in the documents incorporated by reference in this proxy statement/prospectus other than historical facts
constitute forward-looking statements. Forward-looking statements involve certain risks and uncertainties that are subject to change based on
factors which are, in many instances, beyond Pacific Premier's or FAB's control. The ability of either Pacific Premier or FAB to predict results
or actual effects of its plans and strategies, or those of the combined company, is inherently uncertain. Accordingly, actual results may differ
materially from those expressed in, or implied by, the forward-looking statements. Some of the factors that may cause actual results or earnings
to differ materially from those contemplated by the forward-looking statements include, but are not limited to, those discussed under "Risk
Factors" and those discussed in the filings of Pacific Premier that are incorporated into this proxy statement/prospectus by reference, as well as
the following:

�
estimated revenue enhancements, costs savings and financial benefits from the merger may not be fully realized within the
expected time frame or at all;

�
deposit attrition, customer loss or revenue loss following the merger may occur or be greater than expected;

�
that required regulatory, shareholder or other approvals are not obtained or other closing conditions are not satisfied in a
timely manner or at all;

�
the amount of the cash portion of the merger consideration, which will be based in part on the value of FAB's
mortgage-related securities portfolio;

�
reputational risks and the reaction of the companies' customers to the merger;

�
diversion of management time on merger-related issues;

�
competitive pressure among depository and other financial institutions may increase significantly;

�
costs or difficulties related to the integration of the businesses of the Bank and FAB may be greater than expected;

�
changes in the interest rate environment may reduce interest margins;

�
general economic or business conditions, either nationally or in the states or regions in which Pacific Premier and FAB do
business, may be less favorable than expected, resulting in, among other things, a deterioration in credit quality or a reduced
demand for credit;

�
legislation or changes in regulatory requirements may adversely affect the businesses in which Pacific Premier and FAB are
engaged;

�
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�
competitors of Pacific Premier may have greater financial resources and develop products and technology that enable those
competitors to compete more successfully than Pacific Premier.

        Because these forward-looking statements are subject to assumptions and uncertainties, Pacific Premier's and FAB's actual results may
differ materially from those expressed or implied by these
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forward-looking statements. These forward-looking statements are predicated on the beliefs and assumptions of management based on
information known to management as of the date of this proxy statement/prospectus. FAB shareholders are cautioned not to place undue reliance
on these statements, which speak only as of the date of this proxy statement/prospectus or the date of any document incorporated by reference in
this proxy statement/prospectus.

        All subsequent written and oral forward-looking statements concerning the merger or other matters addressed in this proxy
statement/prospectus and attributable to Pacific Premier or FAB or any person acting on their behalf are expressly qualified in their entirety by
the cautionary statements contained or referred to in this section. Pacific Premier and FAB undertake no obligation to update these
forward-looking statements to reflect events or circumstances after the date of this proxy statement/prospectus or to reflect the occurrence of
unanticipated events, unless obligated to do so under the federal securities laws.

 GENERAL INFORMATION

        This document constitutes a proxy statement and is being furnished to all record holders of FAB common stock in connection with the
solicitation of proxies by the board of directors of FAB to be used at a special meeting of shareholders of FAB to be held on                    , 2013
and any adjournment or postponement of the special meeting. The purposes of the special meeting are to consider and vote upon a proposal to
approve the merger agreement among Pacific Premier, the Bank and FAB, which provides, among other things, for the merger, and a proposal to
adjourn the special meeting to the extent necessary to solicit additional votes on the merger agreement.

        This document also constitutes a prospectus of Pacific Premier relating to the Pacific Premier common stock to be issued upon completion
of the merger to holders of FAB common stock as part of the merger consideration. See "The Merger�The Merger Consideration" beginning on
page 48. Based on 1,980,229 shares of FAB common stock outstanding on                     , 2013, and an exchange ratio of 0.646, approximately
1,279,228 shares of Pacific Premier common stock will be issuable to shareholders of FAB upon completion of the merger as payment of the
aggregate per share stock consideration.

        Pacific Premier has supplied all of the information contained or incorporated by reference herein relating to Pacific Premier and the Bank,
and FAB has supplied all of the information contained herein relating to FAB.

 THE SPECIAL MEETING

 Time, Date and Place

        A special meeting of shareholders of FAB will be held at          .m., Central Time, on                   , 2013 at the First Floor Conference Room,
Coit Central Tower, 12001 North Central Expressway, Dallas, Texas 75243.

 Matters to be Considered

        The purposes of the special meeting are to:

�
consider and approve the merger agreement; and

�
consider and approve a proposal to adjourn the special meeting if necessary to permit further solicitation of proxies if there
are not sufficient votes at the time of the special meeting to approve the merger agreement.
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        No other business may be conducted at the special meeting. A copy of the merger agreement is included in this proxy statement/prospectus
as Appendix A, and you are encouraged to read it carefully in its entirety.

 Recommendation of the FAB Board of Directors

        The FAB board of directors has unanimously approved the merger agreement and the transactions contemplated by the merger agreement.
Based on FAB's reasons for the acquisition described in this proxy statement/prospectus, including the fairness opinion of SAMCO, the board of
directors of FAB believes that the merger is in the best interests of FAB's shareholders and unanimously recommends that FAB shareholders
vote "FOR" approval of the merger agreement. See "The Merger�FAB's Reasons for the Merger" beginning on page 40. The FAB board of
directors also unanimously recommends that FAB shareholders vote "FOR" the proposal to adjourn the special meeting if necessary to permit
further solicitation of proxies on the proposal to approve the merger agreement.

 Shares Outstanding and Entitled to Vote; Record Date

        The close of business on                    , 2013 has been fixed by FAB as the record date for the determination of FAB shareholders entitled to
notice of and to vote at the special meeting and any adjournment or postponement of the special meeting. At the close of business on the record
date, there were 1,980,229 shares of FAB common stock outstanding and entitled to vote, held by approximately 74 holders of record. Each
share of FAB common stock entitles the holder to one vote at the special meeting on all matters properly presented at the meeting.

 How to Vote Your Shares

        Shareholders of Record.    Shareholders of record may vote by mail or by attending the special meeting and voting in person. If a FAB
shareholder chooses to vote by mail, he or she should simply mark the enclosed proxy card, date and sign it, and return it in the postage-paid
envelope provided.

        Shares Held in "Street Name."    If a FAB shareholder's shares of FAB common stock are held through a bank, broker or other nominee,
such FAB shareholder is considered the beneficial owner of such shares held in "street name." In such case, this proxy statement/prospectus has
been forwarded by such FAB shareholder's bank, broker or other nominee, who is considered, with respect to such shares, the shareholder of
record. As the beneficial owner, a FAB shareholder has the right to direct such bank, broker or other nominee how to vote the shares by
following the voting instructions that they have sent, or will send, to the FAB shareholder. Without specific instructions from the FAB
shareholder, the bank, broker or other nominee is not empowered to vote a FAB shareholder's shares on non-routine matters such as the proposal
to approve the merger agreement or the proposal of the FAB board of directors to adjourn the special meeting, if necessary. Not voting these
shares will have the effect of voting against the approval of the merger agreement and against the proposal of the FAB board of directors to
adjourn the special meeting. When the vote is tabulated for the proposals, broker non-votes, if any, will only be counted for purposes of
determining whether a quorum is present. Accordingly, we advise each FAB shareholder to promptly give instructions to his or her bank, broker
or other nominee to vote "FOR" approval of the merger agreement and "FOR" the proposal to adjourn the special meeting, if necessary, by
using the voting instruction card provided to such FAB shareholder by his or her bank, broker or other nominee. Alternatively, if a FAB
shareholder is a beneficial owner and wishes to vote in person at the special meeting, the FAB shareholder must provide a proxy executed in
such FAB shareholder's favor by the bank, broker or other nominee.
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 Revocation of Proxies

        A FAB shareholder can revoke a proxy at any time before his or her shares are voted. If the FAB shareholder is a shareholder of record, the
FAB shareholder can revoke a proxy by:

�
delivering to FAB prior to the special meeting a written notice of revocation addressed to Michael Kowalski, Chairman,
President and Chief Executive Officer, First Associations Bank, 12001 North Central Expressway, Suite 1165, Dallas,
Texas 75243;

�
completing, signing and returning a new proxy card with a later date before the date of the special meeting, and any earlier
proxy will be revoked automatically; or

�
attending the special meeting and voting in person, and any earlier proxy will be revoked. However, simply attending the
special meeting without voting will not revoke your proxy.

        If a FAB shareholder has instructed a broker or other nominee to vote such FAB shareholder's shares of FAB common stock, the FAB
shareholder must follow directions received from the broker or other nominee to change his or her vote.

        Attendance at the special meeting will not, in and of itself, constitute revocation of a proxy.

        Each proxy returned to FAB (and not revoked) by a holder of FAB common stock will be voted in accordance with the instructions
indicated thereon. If no instructions are indicated on a signed proxy that is returned, such proxy will be voted "FOR" approval of the merger
agreement and "FOR" the proposal to adjourn the special meeting if necessary to permit further solicitation of proxies on the proposal to
approve the merger agreement.

 Quorum

        A quorum, consisting of the holders of a majority of the shares entitled to vote at the special meeting, must be present in person or by proxy
before any action may be taken at the special meeting. Once a share of FAB common stock is represented at the special meeting, it will be
counted for the purpose of determining a quorum not only at the special meeting but also at any adjournment or postponement of the special
meeting. In the event that a quorum is not present at the special meeting, it is expected that the special meeting will be adjourned or postponed.

        Abstentions and broker non-votes will not be counted for purposes of determining the number of votes cast on a proposal but will be treated
as present for quorum purposes. "Broker non-votes" are shares held by brokers or nominees as to which voting instructions have not been
received from the beneficial owners or the persons entitled to vote those shares and the broker or nominee does not have discretionary voting
power under the applicable New York Stock Exchange rules. Under these rules, the proposals to approve the merger agreement and to adjourn
the special meeting are not items on which brokerage firms may vote in their discretion on behalf of their clients if such clients have not
furnished voting instructions.

 Vote Required

        The affirmative vote of the holders of two-thirds of the outstanding shares of FAB common stock is necessary to approve the merger
agreement on behalf of FAB. The proposal to adjourn the special meeting if necessary to permit further solicitation of proxies must be approved
by the affirmative vote of the holders of a majority of the outstanding shares of FAB common stock.

        Because the proposal to approve the merger agreement is required to be approved by the holders of two-thirds of the outstanding shares of
FAB common stock and the proposal to adjourn the special meeting is required to be approved by the holders of a majority of the outstanding
shares of FAB common stock, abstentions and broker non-votes will have the same effect as a vote against each of
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these proposals. And for the same reason, the failure of a FAB shareholder to vote by proxy or in person at the special meeting will have the
effect of a vote against both proposals.

 Shares of FAB Subject to Voting Agreements

        The directors and executive officers of FAB and an advisory director of FAB, who collectively own and have the power to vote
approximately 36% of the outstanding shares of FAB common stock as of                    , 2013, have entered into shareholder agreements with
Pacific Premier pursuant to which they have agreed, among other things, to vote all of their shares in favor of the merger agreement. See "The
Merger�Shareholder Agreements" on page 70.

        As of the close of business on the record date for the special meeting, Pacific Premier did not beneficially own any shares of FAB common
stock.

 Solicitation of Proxies

        FAB will pay for the costs of mailing this proxy statement/prospectus to its shareholders, as well as all other costs incurred by it in
connection with the solicitation of proxies from its shareholders on behalf of its board of directors. In addition to solicitation by mail, the
directors, officers and employees of FAB may solicit proxies from shareholders of FAB in person or by telephone, facsimile or other electronic
methods without compensation other than reimbursement for their actual expenses.

        Arrangements also will be made with custodians, nominees and fiduciaries for the forwarding of solicitation material to the beneficial
owners of stock held of record by such persons, and FAB will reimburse such custodians, nominees and fiduciaries for their reasonable
out-of-pocket expenses in connection therewith.

 Attending the Special Meeting

        All holders of FAB common stock, including shareholders of record and shareholders who hold their shares in street name through banks,
brokers or other nominees, are invited to attend the special meeting. Shareholders of record can vote in person at the special meeting. If a FAB
shareholder is not a shareholder of record and would like to vote in person at the special meeting, such FAB shareholder must produce a proxy
executed in his or her favor by the record holder of such FAB shareholder's shares. In addition, such FAB shareholder must bring a form of
personal photo identification with him or her in order to be admitted at the special meeting. FAB reserves the right to refuse admittance to
anyone without proper proof of share ownership or without proper photo identification. The use of cameras, sound recording equipment,
communications devices or any similar equipment during the special meeting is prohibited without FAB's express written consent.

 Adjournments and Postponements

        Although it is not currently expected, the special meeting may be adjourned or postponed, including for the purpose of soliciting additional
proxies, if there are insufficient votes at the time of the special meeting to approve the proposal to approve the merger agreement or if a quorum
is not present at the special meeting. Other than an announcement to be made at the special meeting of the time, date and place of an adjourned
meeting, an adjournment generally may be made without notice. Any adjournment or postponement of the special meeting for the purpose of
soliciting additional proxies will allow the shareholders who have already sent in their proxies to revoke them at any time prior to their use at the
special meeting as adjourned or postponed.

 Questions and Additional Information

        If a FAB shareholder has questions about the merger or the process for voting or if additional copies of this document or a replacement
proxy card are needed, please contact Michael Kowalski, FAB's Chairman, President and Chief Executive Officer, at (972) 701-1100.
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 THE MERGER
(PROPOSAL ONE)

The following information describes the material aspects of the merger agreement and the merger. This description does not purport to be
complete and is qualified in its entirety by reference to the appendices to this proxy statement/prospectus, including the merger agreement which
is attached as Appendix A. You should carefully read the appendices in their entirety.

 Structure of the Merger

        Pursuant to the terms and conditions set forth in the merger agreement, FAB will be acquired by Pacific Premier in a two step transaction
whereby FAB will ultimately merge with and into the Bank, with the Bank as the surviving institution. The first step of the transaction consists
of the subsidiary merger, in which the Merger Subsidiary, a newly formed and wholly owned subsidiary of the Bank, will merge with and into
FAB, with FAB as the surviving entity. The subsidiary merger will occur in accordance with the terms and conditions of the merger agreement
and a related Agreement and Plan of Merger, the form of which is included as Annex B to the merger agreement that is attached to this proxy
statement/prospectus. Following the subsidiary merger, FAB will be a subsidiary of Pacific Premier for a moment in time before the second step
of the transaction is completed. The second step of the transaction consists of the bank merger, in which FAB will merge with and liquidate into
the Bank, with the Bank as the surviving institution. The bank merger will occur in accordance with the terms and conditions of the merger
agreement and a related Agreement and Plan of Merger and Liquidation, the form of which is included as Annex C to the merger agreement that
is attached to this proxy statement prospectus. Following consummation of the merger, Pacific Premier intends to operate the business acquired
from FAB as a separate division of the Bank.

        Following the consummation of the merger, the Bank's articles of incorporation, as amended, and the amended and restated bylaws, as
amended, as in effect immediately prior to the merger will continue as the articles of incorporation and the bylaws of the Bank. The directors and
executive officers of the Bank immediately prior to the merger will continue as the directors and executive officers of the Bank after the merger,
in each case until their respective successors are duly elected or appointed and qualified. In addition, on the closing date of the merger, one
specified current director of FAB will be appointed to the boards of directors of Pacific Premier and the Bank. For information about the
appointment of a FAB director to the boards of directors of Pacific Premier and the Bank, see "�Interests of Certain FAB Officers and Directors
in the Merger" beginning on page 62.

 Background of the Merger

        As the historically low interest rate environment continued into 2012, the FAB board of directors began considering alternatives to FAB's
strategic plan. FAB's investment securities portfolio has historically generated a substantial portion of its income. The FAB board of directors
recognized that if the current low interest rate environment continued, as FAB's higher yielding investment securities matured, FAB would be
replacing them with lower yielding investment securities, which would significantly reduce FAB's net income. Additionally, FAB's board
considered the potential decline in the value of FAB's investment portfolio if FAB made significant investments in fixed-rate securities during
this low interest rate environment in the event that rates were to subsequently increase in the future.

        In light of the foregoing, the FAB board of directors determined to explore the possibility of a transaction with a strategic merger partner as
a way to enhance the performance of its business. To assist with this process, FAB engaged SAMCO, an independent investment banking firm,
in June 2012. From June through early September 2012, SAMCO established contact with over 50 potential transaction partners and held
preliminary discussions with 33 parties. Ten potential partners entered
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into confidentiality agreements with FAB and were provided access to FAB's confidential information, including Pacific Premier.

        In late August 2012, the senior management of FAB and Pacific Premier met in Dallas to begin discussions regarding a potential
transaction. Following Pacific Premier's completion of its initial due diligence review of FAB, in early September 2012, Pacific Premier
delivered a letter of intent providing for the acquisition of FAB by Pacific Premier. During the same period, SAMCO held meetings or
conference calls with four other interested parties.

        From September 6, 2012 to September 11, 2012, the management of FAB and Pacific Premier negotiated the terms of a letter of intent,
which resulted in the parties executing a letter of intent on September 11, 2012. The letter of intent included a covenant that FAB agreed to work
exclusively with Pacific Premier until September 30, 2012 to enter into a definitive agreement that would provide for the acquisition of FAB. On
September 12, 2012, FAB received a letter of intent from one of the four other interested parties.

        Following the execution by FAB and Pacific Premier of the letter of intent, Pacific Premier conducted additional due diligence regarding
FAB's financial condition and business operations and FAB and SAMCO conducted onsite due diligence of Pacific Premier and the Bank. On
September 19, 2012, Patton Boggs LLP, legal counsel to Pacific Premier, delivered an initial draft of the merger agreement and related
documents to FAB and its legal counsel, Haynie Rake & Repass, P.C. Over the next several weeks, FAB, Pacific Premier and their respective
advisors continued negotiations regarding the terms and conditions of the draft merger agreement.

        In early October 2012, following the September 30, 2012 expiration of the exclusivity period set forth in the Pacific Premier letter of intent,
SAMCO held additional discussions with the other interested party that previously delivered a letter of intent. Following these discussions, the
FAB board of directors, with the advice of SAMCO, concluded that the terms of the transaction with Pacific Premier were superior to the
proposal made by the other interested party.

        On October 11, 2012, the FAB board of directors met with SAMCO and its legal counsel to review the merger agreement. At the FAB
board meeting, SAMCO presented its financial analysis of the proposed acquisition by Pacific Premier and its opinion, which was subsequently
confirmed in writing, that the terms of the proposed acquisition by Pacific Premier were fair, from a financial point of view, to the shareholders
of FAB. FAB's legal counsel conducted a review and discussion of the terms of the merger agreement. Following these presentations and an
extensive discussion amongst the board members, the FAB board of directors unanimously approved the merger agreement. For more
information on the fairness opinion from SAMCO, see "�Opinion of FAB's Financial Advisor" beginning on page 42 and Appendix B to this
proxy statement/prospectus, in which the full text of the fairness opinion is attached.

        On October 15, 2012, Pacific Premier's and the Bank's boards of directors held a special meeting at which management, D.A.
Davidson & Co., or D.A. Davidson, an independent investment banking firm and Pacific Premier's financial advisor, and Patton Boggs LLP
were represented. Management, with the assistance of its financial advisor and legal counsel, reviewed in detail the terms of the merger
agreement and the structure of the merger. D.A. Davidson presented its financial analysis of the merger and rendered its oral opinion, which was
subsequently confirmed in writing, that as of such date, the merger was fair, from a financial point of view, to the shareholders of Pacific
Premier. Based upon the boards of directors' review and discussion of the merger agreement and the presentation and fairness opinion from D.A.
Davidson, the boards of directors of Pacific Premier and the Bank unanimously approved the merger agreement.

        After the closing of the financial markets on October 15, 2012, the merger agreement was executed by executive officers of Pacific
Premier, the Bank and FAB, and Pacific Premier and FAB
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issued a joint press release announcing the execution of the merger agreement and the terms of the proposed merger.

 FAB's Reasons for the Merger

        In reaching its conclusion to proceed with the merger and recommend adoption of the merger agreement to its shareholders, FAB's board of
directors considered information and advice from its financial advisor and its legal counsel. All material factors considered by the FAB board of
directors have been disclosed herein. In approving the merger agreement, the board of directors of FAB considered a number of factors
including the following, without assigning any specific or relative weights to the factors:

�
the belief that the terms of the merger are fair to and in the best interest of the FAB shareholders;

�
the financial terms of the merger, including the relationship of the merger consideration to the book value of FAB common
stock and the earnings of FAB;

�
the structure of the merger consideration, with approximately 75% of the merger consideration payable in cash and
approximately 25% payable in shares of Pacific Premier common stock;

�
the value of Pacific Premier common stock, including the liquidity of Pacific Premier common stock given its listing on the
NASDAQ Stock Market and the current and historical financial condition and earnings of Pacific Premier;

�
the opinion rendered by SAMCO to the FAB board of directors that the consideration to be received was fair, from a
financial point of view, to the shareholders of FAB;

�
the belief that maintaining independent ownership was not an attractive alternative given that the reinvestment of funds from
FAB's investment securities as they mature and the investment of funds from deposit growth in new investment securities
would be at lower yields than FAB has been able to historically achieve would negatively affect FAB's net interest margin
and, ultimately, FAB's earnings;

�
Pacific Premier's agreement to absorb certain transaction-related expenses, including those relating to terminating data
processing contracts, advisory fees, including the fee payable to SAMCO, and payments to FAB executive officers and FAB
board members for non-competition and non-solicitation covenants of up to $3.9 million before reducing the cash portion of
the merger consideration for the payment of such expenses;

�
the current and prospective economic, regulatory and competitive environment facing the financial services industry
generally, including the continued rapid consolidation in the financial services industry and the competitive effects of the
increased consolidation on relatively smaller financial institutions such as FAB;

�
the FAB board of directors' review, with its legal and financial advisors, of the preliminary discussions that SAMCO had
with 33 other interested parties, and the fact that only one party other than Pacific Premier made a written proposal in the
form of a letter of intent, which the FAB board of directors determined to be an inferior proposal due to the uncertainty of
the value of the consideration, timing of the transaction and likelihood of success associated with such other alternative
proposal;

�
the ability of Pacific Premier's management team to successfully integrate and operate the business of the combined
company after the merger; and
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necessary regulatory approvals.
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        The FAB board of directors also considered the potential adverse consequences of the proposed merger including:

�
the interests of FAB's officers and directors with respect to the merger apart from their interests as holders of FAB common
stock, and the risk that these interests might influence their decision with respect to the merger;

�
the merger agreement limiting FAB's ability to pursue other merger opportunities;

�
the loss of autonomy associated with being an independent financial institution;

�
the potential reaction of FAB's customers to Pacific Premier and the Bank;

�
the possibility that the merger and the related integration process could disrupt FAB's on-going business and in the loss of
customers;

�
the fact that FAB's officers and employees will have to focus extensively on actions required to complete the merger, which
will divert their attention from FAB's business, and that FAB will incur substantial transaction costs even if the merger is not
consummated; and

�
that while the merger is pending, FAB will be subject to restrictions on how it conducts business that could delay or prevent
FAB from pursuing business opportunities or preclude it from taking actions that would be advisable if it was to remain
independent.

        Based on the reasons stated, FAB's board of directors believes that the merger is in the best interest of FAB and its shareholders and
unanimously recommends that the FAB shareholders vote "FOR" approval of the merger agreement.

 Pacific Premier's Reasons for the Merger

        As part of Pacific Premier's business strategy, it evaluates opportunities to acquire bank holding companies, banks and other financial
institutions. The acquisition of FAB is consistent with this strategy. Pacific Premier and the Bank entered into the merger agreement with FAB
because, among other things, Pacific Premier believes that the acquisition of FAB will:

�
generate additional revenue by leveraging FAB's deposit funding model and the Bank's commercial banking business model.
Since FAB started business in 2007, it has generated most of its operating revenue from its investment securities portfolio.
Over time, the merger will allow Pacific Premier to redeploy funds currently invested by FAB in lower yielding investment
securities to higher yielding loans generated from Pacific Premier's banking platform, which is expected to increase Pacific
Premier's net income and augment the combined company's net interest margin;

�
create synergies between FAB's deposit funding model and Pacific Premier Bank's commercial banking business model, as
FAB's HOA customer base will provide a valuable source of long-term core deposits that will support the growth of the
Bank's commercial lending activities. At September 30, 2012, FAB's loans to deposit ratio was 6.2% and included no
delinquent loans or nonperforming assets. At the same quarter end, Pacific Premier's loans to deposit ratio had grown to
96.5% due to strong net loan portfolio growth of $64.1 million, or 32% annualized. As of September 30, 2012, the loan to
deposit ratio on a combined pro forma basis would have been 73.5%, which illustrates how the merger would enable the
Bank to grow its loan portfolio while keeping its loan to deposit ratio at a more moderate level;

�
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platform to accelerate future core deposit growth. If the merger had occurred as of September 30, 2012, it would have added
26.7% in noninterest bearing deposits and increased the portion of non-certificates of deposit at the Bank from 53.3% to a
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combined pro forma proportion of 63.4% of total deposits. The merger is also expected to improve the Bank's cost of funds
by combing FAB's deposits at a cost of 0.23% during the third quarter of 2012 with Pacific Premier's deposits, which had a
cost of 0.64% over the same period;

�
allow Pacific Premier to utilize a portion of its capital base into a compelling investment that is efficient and profitable. For
the quarter ended September 30, 2012, FAB's efficiency ratio was 52.4%. Since inception in 2007, FAB has reported 21
consecutive quarters of profitability and no loan charge-offs; and

�
enable FAB to develop and deliver additional technological solutions to further benefit existing and future HOA
management company clients and expand their business due to Pacific Premier's financial strength, operational scale and
capital resources.

 Opinion of FAB's Financial Advisor

        By letter dated June 22, 2012, FAB retained SAMCO to act as its financial adviser in connection with a possible sale of FAB. Further, by
letter dated October 9, 2012, FAB retained SAMCO to provide its opinion as to the fairness, from a financial point of view, of the merger
consideration to be received by the shareholders of FAB. SAMCO is regularly engaged to provide investment banking services to financial
institutions and in the valuation of financial institutions and their securities in connection with mergers and acquisitions, competitive biddings
and valuations for estate, corporate and other purposes. Based on SAMCO's reputation and qualifications in evaluating financial institutions,
FAB's board of directors requested that SAMCO render advice and analysis in connection with a possible sale transaction, and to provide an
opinion with regard to the fairness, from the perspective of the FAB shareholders, of the financial terms of any proposed transaction. SAMCO
was requested by FAB to, and did, solicit third party offers to acquire FAB. SAMCO does not, and its officers, directors and shareholders do not,
own any shares of stock of FAB or Pacific Premier.

        Pursuant to the terms of the merger agreement, FAB's common stock will be converted into the right to receive the merger consideration
upon completion of the merger. The merger consideration consists of cash in the aggregate amount of $37,622,601, subject to certain
adjustments, plus approximately 1,279,228 shares of Pacific Premier common stock based on the exchange ratio of 0.646. In addition, Pacific
Premier will pay an aggregate lump sum cash consideration of $3,487,670 to the holders of FAB stock options and FAB warrants upon
consummation of the merger. SAMCO calculated the aggregate deal consideration to be approximately $53,651,139 (net of approximately
$3,900,000 of FAB's deal expenses which are to be paid by Pacific Premier), which yielded the following transaction multiples based on FAB's
September 30, 2012 financial results:

Deal Consideration/Tangible Book Value (x) 1.17
Deal Consideration/LTM Earnings(1) (x) 17.25
Deal Consideration/Deposits (%) 17.56
Deal Consideration/Assets (%) 15.06
Tangible Book Premium/Deposits (%) 2.55

(1)
Calculated using earnings for the last twelve month, or LTM, period ending September 30, 2012 and adjusted using a 34% tax rate due
to FAB's status as a subchapter-S corporation for federal income tax purposes.

        At the October 11, 2012 meeting at which FAB's board of directors considered and approved the merger agreement, SAMCO delivered to
the FAB board of directors its oral and written opinion, that, as of such date, the merger consideration was fair to the holders of FAB's common
stock from a financial point of view. The full text of SAMCO's opinion is attached as Appendix B to this proxy statement/prospectus. The
opinion outlines the procedures followed, assumptions made, matters
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considered and qualifications and limitations on the review undertaken by SAMCO in rendering its opinion. The description of the opinion set
forth below is qualified in its entirety by reference to the opinion. FAB shareholders are advised to read the entire opinion carefully in
connection with their consideration of the proposed merger.

        SAMCO's opinion speaks only as of the date of the opinion. The opinion was directed to FAB's board of directors and is directed only to
the fairness of the merger consideration to FAB's shareholders from a financial point of view. It does not address the underlying business
decision of FAB to engage in the merger or any other aspect of the merger and is not a recommendation to any FAB shareholder as to how such
shareholder should vote at the special meeting with respect to the merger agreement or any other matter.

        In connection with rendering its October 11, 2012 opinion, SAMCO reviewed and considered, among other things:

�
drafts of the merger agreement and related documents provided to SAMCO on October 11, 2012;

�
certain financial terms of the merger and compared certain of those terms with publicly available financial terms of certain
transactions that SAMCO deemed relevant;

�
certain publicly available financial, operating and business information relating to FAB and Pacific Premier;

�
certain other financial, operating and business information relating to FAB and Pacific Premier provided by their respective
management;

�
certain financial and market data for Pacific Premier and Pacific Premier's common stock and compared that data with
similar data for companies and publicly-traded securities that SAMCO deemed relevant; and

�
other financial, economic and market information, analyses and examinations as SAMCO deemed relevant.

        SAMCO also discussed with certain members of senior management of FAB the business, financial condition, results of operations and
prospects of FAB and held similar discussions with the senior management of Pacific Premier regarding the business, financial condition, results
of operations and prospects of Pacific Premier.

        In conducting its review and arriving at its opinion, SAMCO relied upon and assumed the accuracy and completeness of the financial and
other information provided to it or that was publicly available, and did not attempt to independently verify the same. SAMCO did not make or
obtain any evaluations or appraisals of properties of FAB or Pacific Premier, nor did it examine any individual loan credit files of FAB or
Pacific Premier. For purposes of the opinion, SAMCO assumed that the merger will have the tax, accounting and legal effects described in this
proxy statement/prospectus. SAMCO's opinion is limited to the fairness, from a financial point of view, of the merger consideration as provided
in the merger agreement.

        In preparing its opinion for FAB's board of directors, SAMCO performed a variety of analyses, and the material analyses performed by
SAMCO for its opinion are described below. The summary of SAMCO's analyses is not a complete description of the analyses underlying
SAMCO's opinion. The preparation of a fairness opinion is a complex process involving various quantitative and qualitative judgments and
determinations with respect to the financial, comparative and other analytic methods employed and the adaptation and application of those
methods to the unique facts and circumstances presented. As a consequence, neither SAMCO's opinion nor the analyses underlying its opinion
are readily susceptible to partial analysis or summary description. SAMCO arrived at its opinion based on
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the results of all analyses undertaken by it and assessed as a whole and did not draw, in isolation, conclusions from or with regard to any
individual analysis, analytic method or factor. Accordingly, SAMCO believes that its analyses must be considered as a whole and that selecting
portions of its analyses, analytic methods and factors, without considering all analyses and factors or the narrative description of the analyses,
could create a misleading or incomplete view of the processes underlying its analyses and opinion.

        In performing its analyses, SAMCO considered business, economic, industry and market conditions, financial and otherwise, and other
matters as they existed on, and could be evaluated as of, the date of its opinion. No company or business used in SAMCO's analyses for
comparative purposes is identical to FAB or Pacific Premier, and no other merger or reorganization is identical to the proposed merger. While
the results of each analysis were taken into account in reaching its overall conclusion with respect to fairness, SAMCO did not make separate or
quantifiable judgments regarding individual analyses. The implied value reference ranges indicated by SAMCO's analyses are illustrative and
not necessarily indicative of actual values nor predictive of future results or values, which may be significantly more or less favorable than those
suggested by the analyses. In addition, any analyses relating to the value of assets, businesses or securities do not purport to be appraisals or to
reflect the prices at which businesses or securities actually may be sold, which may depend on a variety of factors, many of which are beyond
the control of FAB, Pacific Premier and SAMCO. Much of the information used in, and accordingly the results of, SAMCO's analyses are
inherently subject to substantial uncertainty.

        The following is a summary of the material financial analyses performed in connection with SAMCO's opinion rendered to FAB's board of
directors on October 11, 2012. The analyses summarized below include information presented in tabular format. The tables alone do not
constitute a complete description of the analyses. Considering the data in the tables below without considering the full narrative description of
the analyses, as well as the methodologies underlying, and the assumptions, qualifications and limitations affecting, each analysis, could create a
misleading or incomplete view of SAMCO's analyses.

        SAMCO evaluated the fairness, from a financial point of view, of the merger consideration to be received by the holders of FAB common
stock in connection with the merger, by comparing implied value reference ranges for the enterprise value of FAB indicated by its financial
analyses to the implied value of FAB indicated by the merger consideration. In addition, SAMCO compared the valuation ratios from certain
transactions and publicly traded financial institutions to the valuation ratios indicated by the deal consideration. For purposes of its analyses and
opinion, SAMCO, with FAB's agreement, assumed that the value of a share of Pacific Premier common stock would be calculated using the
average closing price for the five trading days ending October 10, 2012, the last trading day before the day on which SAMCO rendered its oral
and written opinion to FAB's board of directors.

        In connection with rendering its opinion, SAMCO relied primarily on two broad methods of the Market/Transaction approach, which is
based on the principle of substitution, making the assumption that similar opportunities would in fact yield a similar value, and utilization of
information gathered from either public or private data of companies similar to the subject company being valued to assist in determining the
value of the subject company.

        Market/Transaction approach.    The Market/Transaction approach is comprised of two primary methods; the completed transactions
method, or CTM, and the guideline company method, or GCM. The Market/Transaction Approach, employing either the CTM or GCM, can
help provide a useful benchmark for determining an indication of value. Comparisons are then made of balance sheet and income statement
structure, performance ratios, and most importantly market ratios, in this case: Price to Tangible Book Value, Price to Earnings, Price to
Deposits, Price to Assets and Tangible Book Premium to Deposits.
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        Completed Transactions Method.    The CTM utilizes completed sales transactions of similar companies which yield a marketable, control
value of the subject company. In utilizing the CTM, SAMCO included announced and pending transactions and reviewed certain acquisitions of
commercial banks in the U.S. with total assets between $200 million and $700 million, last twelve months return on average assets, or LTM
ROAA, greater than 0.00% and non-performing assets, or NPAs, of less than 2.00% of total assets. As illustrated in the following table, SAMCO
compared the median pricing ratios from the group of comparable transactions to the transaction multiples.

Comparable Transactions
Median
Ratio

Transaction
Multiple

Price/Tangible Book (x) 1.31 1.17
Price/Earnings (x) 17.73 17.25
Price/Deposits (%) 14.26 17.56
Price/Assets (%) 11.30 15.06
Tangible Book Premium/Deposits (%) 3.57 2.55
        As illustrated in the preceding table, the Price/Tangible Book, Price/Earnings and Tangible Book Premium/Deposits ratios from the merger
are slightly lower than the comparable median ratios from the CTM. However, the Price/Deposits and Price/Assets ratios from the merger
compare favorably with the comparable median ratios from the CTM.

        Guideline Company Method.    The GCM approach analyzes the prices at which stocks and corresponding pricing multiples of similar
companies were trading in the open market as of the open market. This approach generates a minority, marketable value when applied to the
Company due to the fact that the relevant multiples derived from the GCM are from freely traded shares owned by non-controlling interests.
SAMCO adjusted the GCM ratios to better compare them to the CTM ratios. For its analysis, SAMCO reviewed two sets of data on
publicly-traded financial institutions. The first group of guideline companies, which are listed in the table below, was defined to include public
U.S. financial institutions with total assets between $200 and $700 million, with LTM ROAA greater than 0.00% and NPA's less than 2.00% of
total assets.

Avidbank Holdings, Inc. CA AVBH
Bank of South Carolina Corporation SC BKSC
Citizens National Bancorp CT CTZR
Commerce West Bank, N.A. CA CWBK
Commercial National Financial Corporation PA CNAF
Consumers Bancorp, Inc. OH CBKM
FC Banc Corp. OH FCBZ
Glen Burnie Bancorp MD GLBZ
Greater Hudson Bank, National Association NY GHDS
Jacksonville Bancorp, Inc. IL JXSB
Little Bank, Inc. NC LTLB
Luzerne National Bank Corporation PA LUZR
Mauch Chunk Trust Financial Corp. PA MCHT
Mifflinburg Bank &Trust Company PA MIFF
New Tripoli Bancorp, Inc. PA NTBP
Oconee Federal Financial Corp. (MHC) SC OFED
Somerset Hills Bancorp NJ SOMH
West Milton Bancorp, Inc. PAJ WMBC
Woodlands Financial Services Company PA WDFN
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        As illustrated in the following table, SAMCO compared the median pricing ratios from the publicly-traded guideline companies (adjusted
to include a control premium) to the transaction multiples.

Guideline Companies #1
Median
Ratio

Transaction
Multiple

Price/Tangible Book (x) 1.26 1.17
Price/Earnings (x) 22.38 17.25
Price/Deposits (%) 15.36 17.56
Price/Assets (%) 13.10 15.06
Tangible Book Premium/Deposits (%) 0.15 2.55
        As illustrated in the preceding table, the Price/Tangible Book and Price/Earnings ratios from the merger are below the comparable median
ratios from the first group of guideline companies. However, the Price/Deposits, Price/Assets and Tangible Book Premium/Deposits ratios from
the merger compare favorably with the comparable median ratios from the first group of guideline companies.

        The second group of guideline companies, which are listed in the table below, was defined to include public U.S. financial institutions with
total assets less than $1 billion, with aggregate cash and securities comprising more than 60% of total assets, LTM ROAA greater than 0.75%
and NPA's less than 2.00% of total assets.

Apollo Bancorp, Inc. PA APLO
Bank of Utica NY BKUT
Berkshire Bancorp Inc. NY BERK
Citizens National Bancorp CT CTZR
First Bank of Ohio OH FBOO
First West Virginia Bancorp, Inc. WV FWV
IFB Holdings, Inc. MO IFBH
River Valley Community Bank CA RVVY
San Diego Trust Bank CA SDBK
Scottdale Bank & Trust Company PA SDLJ
        As illustrated in the following table, SAMCO compared the median pricing ratios from the publicly-traded guideline companies (adjusted
to include a control premium) to the transaction multiples.

Guideline Companies #1
Median
Ratio

Transaction
Multiple

Price/Tangible Book (x) 0.90 1.17
Price/Earnings (x) 18.61 17.25
Price/Deposits (%) 17.95 17.56
Price/Assets (%) 13.11 15.06
Tangible Book Premium/Deposits (%) -3.39 2.55
        As illustrated in the preceding table, the Price/Earnings and Price/Deposits ratios from the merger are below the comparable median ratios
from the second group of guideline companies. However, the Price/Tangible Book, Price/Assets and Tangible Book Premium/Deposits ratios
from the merger compare favorably with the comparable median ratios from the second group of guideline companies.

        FAB Discounted Cash Flow Analysis.    In addition to the CTM and GCM analyses discussed above, SAMCO also conducted an analysis to
estimate the net present value of FAB through September 30, 2017. After participating in discussions with FAB's management, SAMCO made
certain assumptions as to the future growth and performance of FAB. Among other things, SAMCO analyzed the cash flow
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projections on FAB's current securities portfolio and utilized certain reinvestment assumptions provided by FAB management. Further, SAMCO
incorporated certain growth assumptions provided by FAB management, and calculated a net present value of FAB's forecasted earnings using a
12% discount rate. Further, SAMCO calculated a terminal value for FAB by converting projected 2017 earnings into perpetuity using a
long-term growth rate of 9%. Adding the present value of FAB's forecasted earnings stream to the present value of the terminal value yielded a
total present value for FAB of $30.4 million, which is substantially less than the merger consideration.

        Comparable Company Analysis.    In addition to the guideline company comparisons for FAB described in the preceding section, SAMCO
also used publicly available information to compare selected financial and market information for Pacific Premier. Specifically, SAMCO created
a group of comparable companies consisting of 18 publicly-traded financial institutions headquartered in California with total assets between
$500 million and $10 billion and compared them to Pacific Premier:

1st Enterprise Bank Los Angeles CA
American River Bankshares Rancho Cordova CA
Bank of Marin Bancorp Novato CA
BBCN Bancorp, Inc. Los Angeles CA
California Republic Bancorp Newport Beach CA
Central Valley Community Bancorp Fresno CA
CVB Financial Corp. Ontario CA
Exchange Bank Santa Rosa CA
Farmers & Merchants Bank of Long Beach Long Beach CA
Hanmi Financial Corporation Los Angeles CA
Oak Valley Bancorp Oakdale CA
PacWest Bancorp Los Angeles CA
Preferred Bank Los Angeles CA
Premier Valley Bank Fresno CA
Sierra Bancorp Porterville CA
United Security Bancshares Fresno CA
Westamerica Bancorporation San Rafael CA
Wilshire Bancorp, Inc. Los Angeles CA

September 30, 2012
Pacific
Premier Median

Total Assets ($000's) 1,089,336 1,459,665
LTM ROAA (%) 1.45 1.06
LTM ROAE (%) 16.00 9.11
LTM Net Interest Margin (%) 4.56 4.16
Efficiency Ratio (%) 59.56 57.45
Tangible Assets/Tangible Equity (%) 8.94 10.88
Risk-based Capital Ratio (%) 11.94 16.48
Reserves/Gross Loans (%) 0.89 2.10
NPA's/Total Assets (%) NA 2.25

Price/Tangible Book (%) 121.01 113.71
Price/LTM EPS (x) 8.36 13.82
Tangible Book Premium/Deposits (%) 2.28 1.44
Market Cap ($ millions) 117.60 170.76
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        In addition, SAMCO compared the trading history and price change of Pacific Premier to certain selected stock indices over the 1-year,
3-year and 5-year periods ending September 30, 2012:

1-Year
Performance (%)

3-Year
Performance (%)

5-Year
Performance (%)

Pacific Premier 61.69 112.00 (10.84)
KBW Bank Index 40.29 10.55 (54.22)
S&P Bank Index 44.44 33.31 (55.44)
S&P 500 27.33 39.89 (6.88)
        SAMCO is acting as financial advisor to FAB in connection with the proposed merger and will receive fees for its services, a substantial
portion of which is due upon closing of the merger. Pursuant to the terms of its engagement letter with FAB, SAMCO will receive (i) upon
consummation of the merger, an amount equal to 1.0% of the aggregate merger consideration, plus consideration paid regarding outstanding or
cashed out options, warrants or rights to purchase shares as of the date of the merger agreement, plus the value of the contingent payments to be
received, including payments to executive personnel, plus any extraordinary dividends or distributions paid on or prior to the merger's closing
and (ii), upon delivering the opinion, a $10,000 fee for providing the fairness opinion, plus an additional $15,000 upon closing of the merger. In
addition, FAB has agreed to indemnify SAMCO against certain liabilities and expenses arising out of or incurred in connection with its
engagement. In the ordinary course of its business as a broker-dealer, SAMCO may purchase securities from and sell securities to FAB and
Pacific Premier and their affiliates. The terms of FAB's engagement letter also provide for a confidentiality obligation of SAMCO with respect
to FAB's information. In addition, SAMCO entered into a confidentiality agreement with Pacific Premier to maintain the confidentiality of
Pacific Premier's information.

        As of the date of this proxy statement/prospectus, FAB has paid $10,000 in fees to SAMCO in connection with the merger. FAB estimates
that the remaining fee payable to SAMCO in connection with the merger will be approximately $591,500, which assumes aggregate merger
consideration of $52.3 million is paid to FAB shareholders, an aggregate of $3.5 million is paid to holders of FAB stock options and FAB
warrants and an aggregate of $2.25 million is paid to officers and directors of FAB in consideration for their respective non-compete and
non-solicitation covenants with Pacific Premier in connection with the merger. During the past three years, FAB has paid SAMCO $2,500 for
valuation services unrelated to the merger transaction. Pacific Premier has not previously paid any fees to SAMCO for any services.

        In the ordinary course of its business as a broker dealer, SAMCO may purchase investment securities issued by third parties and sell such
securities to other institutions, including FAB, Pacific Premier or their respective affiliates. SAMCO has not purchased and does not own any
securities issued by FAB, Pacific Premier or their respective affiliates.

        Conclusion.    Based upon the foregoing analyses and other investigations and assumptions set forth in its opinion, without giving specific
weightings to any one factor or comparison, SAMCO determined that the merger consideration is fair from a financial point of view to FAB's
shareholders. Each shareholder is encouraged to read SAMCO's fairness opinion in its entirety. The full text of this fairness opinion is included
as Appendix B to this proxy statement/prospectus.

 The Merger Consideration

        General.    At the effective time of the merger, each share of FAB common stock outstanding immediately before the effective time of the
merger, except as provided below, will, by virtue of the merger and without any action on the part of a FAB shareholder, be converted into the
right to receive the per share cash consideration and the per share stock consideration, each of which is described
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below. The aggregate per share cash consideration, together with the aggregate per share stock consideration, is referred to as the merger
consideration. The exchange of FAB common stock for the merger consideration will be a taxable transaction for FAB shareholders for U.S.
federal income tax purposes. See "�Material Federal Income Tax Consequences" beginning on page 67.

        Per Share Cash Consideration.    As part of the merger consideration, holders of FAB common stock also will be entitled to receive a cash
payment in exchange for each share of FAB common stock. The per share cash consideration will be subject to change and will depend on the
realized and unrealized gains and losses on FAB's mortgage-related securities portfolio during the period between the date of the merger
agreement and the closing of the merger. The per share cash consideration will be calculated upon consummation of the merger by taking the
sum of (i) $19.00 and (ii) the amount equal to the quotient of (A) the increase or decrease in the sum of (1) the aggregate realized gains (net of
any losses) on the sale of any or all of FAB's mortgage-related securities portfolio that occurs between the date of the merger agreement and the
closing date of the merger and (2) the unrealized gains or losses on FAB's mortgage-related securities portfolio through the month-end prior to
closing of the merger, that are greater or less than $4,577,406, excluding any subsequent gains realized and included in subclause (1), divided by
(B) the number of issued and outstanding shares of FAB common stock. For purposes of this calculation, the amount of the unrealized gains and
losses will be determined by the average of the valuations conducted by the following three firms, Morgan Keegan & Co., Inc., FTN Financial
and Vining Sparks Community Bank Advisory Group or, if one of such firms is unable or unwilling to perform such a valuation, one or more
other firms mutually selected by Pacific Premier and FAB. The calculation of the net unrealized gains will be made in accordance with GAAP,
and bank regulatory requirements. For purposes of the formula used to calculate the per share cash consideration in accordance with the merger
agreement, the value of the unrealized gains in the FAB mortgage-related securities portfolio as of August 31, 2012 was used, which unrealized
gains amounted to $4,577,406. The FAB mortgage-related securities portfolio is comprised of government agency-issued mortgage-backed
securities and collateralized mortgage obligations, which securities have an aggregate duration of approximately 2.2 years. As of August 31,
2012, the FAB mortgage-related securities portfolio was valued at $192,199,340, which was comprised of $141,827,765 of government
agency-issued mortgage-backed securities and $50,371,575 of government agency-issued collateralized mortgage obligations. As of January 30,
2013, the latest practicable date before the filing of this proxy statement/prospectus, the FAB mortgage-related securities portfolio was valued at
approximately $71.0 million, which was comprised of approximately $55.0 million of government agency-issued mortgage-backed securities
and approximately $16.0 million of government agency-issued collateralized mortgage obligations.

        To the extent that no adjustment to the cash consideration occurs as a result of unrealized gains or losses on the FAB mortgage-related
securities portfolio between the date of the merger agreement and the closing date of the merger or as a result of the transaction-related expenses
and assuming that there are 1,980,229 shares of FAB common stock issued and outstanding, the cash portion of the merger consideration would
be $37,624,351, or $19.00 for each share of FAB common stock.

        To the extent that there are realized or unrealized gains or losses with respect to FAB's mortgage-related securities portfolio between the
signing of the merger agreement and the closing of the merger which exceed or are less than $4,577,406, the cash portion of the merger
consideration will be adjusted accordingly. As of December 31, 2012, FAB had unrealized gains of approximately $1,951,232 on its
mortgage-related securities portfolio and, as of January 30, 2013, which is the latest practicable date before the filing of this proxy
statement/prospectus, FAB had realized gains from the sale of its mortgage-related securities in its portfolio of approximately $2,343,250. Based
on these amounts, FAB would have had an aggregate amount of unrealized and realized gains of $4,294,482 which, when applying the formula
for calculating the per share cash consideration as provided in the merger agreement, would have resulted in a per share cash consideration of
$18.86 for each share of FAB
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common stock. This calculation of the per share merger consideration assumes no reduction in the cash portion of the merger consideration for
transaction-related expenses.

        To illustrate how further changes in the value of FAB's mortgage-related securities portfolio would impact the per share cash consideration,
for each $100,000 of realized or unrealized gains on the FAB mortgage-related securities portfolio that occur between the signing of the merger
agreement and the closing of the merger, if any, holders of FAB common stock will receive an additional $0.05 per share of FAB common
stock. Similarly, for each $100,000 of realized or unrealized losses on the FAB mortgage-related securities portfolio that occur between the
signing of the merger agreement and the closing of the merger, if any, the per share cash consideration received by holders of FAB common
stock will be reduced by $0.05 per share of FAB common stock.

        In addition, the per share cash consideration is subject to downward adjustment if FAB's aggregate expenses relating to the acquisition
exceed $3.9 million, with any excess reducing the per share cash consideration by the quotient of (i) such excess expense amount divided by
(ii) the total number of shares of issued and outstanding FAB common stock. Under the terms of the merger agreement, FAB's
transaction-related expenses consist of FAB's accounting, legal and advisory fees (including an estimated $601,500 fee payable to SAMCO),
termination fees associated with third party vendor contracts and an aggregate of $2.25 million payable to FAB executive officers, FAB board
members and a FAB advisory board member for their respective non-compete and non-solicitation covenants. As of January 30, 2013, which is
the latest practicable date before the filing of this proxy statement/prospectus, the aggregate amount of transaction-related expenses actually
incurred by FAB was approximately $142,000. Although no assurances can be made as to the final amount of FAB's transaction-related
expenses as of the closing date of the merger, FAB does not anticipate that its transaction-related expenses will exceed $3.9 million based on
currently available information. Because the per share cash consideration is subject to adjustment, you will not know the exact amount of cash
you will receive when you vote on the merger agreement. See "Risk Factors" beginning on page 28.

        Per Share Stock Consideration.    As part of the merger consideration, holders of FAB common stock will be entitled to receive Pacific
Premier common stock in exchange for their shares of FAB common stock. The exchange ratio for each share of FAB common stock is fixed at
0.646 of a share of Pacific Premier common stock, which is the per share stock consideration. Pacific Premier will not be issuing fractional
shares, but FAB shareholders will receive the value of any fractional share interest in cash, as discussed below under "�Fractional Shares." The
value implied by the per share stock consideration exchange ratio for one share of FAB common stock on January 30, 2013 was $7.42, based on
the closing price per share of Pacific Premier common stock on that date, which was the last practicable trading-day before the filing of this
proxy statement/prospectus. Because the exchange ratio for the stock portion of the merger consideration is fixed, the implied value will
fluctuate based on the market price of Pacific Premier common stock and such value at the time of the closing of the merger will not be known
at the time you vote on the merger agreement. Pacific Premier common stock is listed on the Nasdaq Global Market under the symbol "PPBI."
You should obtain current market quotations for Pacific Premier common stock. FAB's common stock is not listed or traded on any established
securities exchange or quotation system.

        Upon completion of the merger, and based on 1,980,229 shares of FAB common stock outstanding as of the date of this proxy
statement/prospectus, FAB shareholders are expected to receive 1,279,228 shares of Pacific Premier common stock. Following the completion
of the merger, and based on 14,156,648 shares of Pacific Premier common stock outstanding as of January 30, 2013, the former FAB
shareholders will own approximately 8.3% of the outstanding shares of Pacific Premier common stock and the current shareholders of Pacific
Premier will own the remaining approximately 91.7% of the outstanding shares of common stock.
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        Shares of FAB common stock held by FAB shareholders who have elected to exercise their dissenters' rights will not be converted into the
right to receive the merger consideration upon consummation of the merger. The dissenters' rights available to FAB shareholders are described
more fully in this proxy statement/prospectus under "�Dissenters' Rights" beginning on page 71.

Merger Consideration Example

        As discussed above, the merger consideration to be received by FAB shareholders will be subject to change and likely fluctuate prior to
closing based on the amount of realized and unrealized gains, if any, on securities in FAB's mortgage-related securities portfolio, as well as the
future market value of Pacific Premier common stock. Assuming for illustrative purposes only that the merger closed on January 30, 2013, FAB
realizing gains on the sale of securities in its mortgage-related securities portfolio of $2,343,250 as of that date and the value of the unrealized
gains of the securities remaining in FAB's mortgage-related securities portfolio as of December 31, 2012, the month end prior to the assumed
closing date, of approximately $1,951,232, the aggregate realized and unrealized gains on the FAB mortgage-related securities portfolio for
purposes of calculating the per share cash consideration would be approximately $4,294,482. Based on these unrealized and realized gains on
FAB's mortgage-related securities and assuming no reduction in the per share cash consideration for transaction-related expenses, the amount of
the per share cash consideration would have been $18.86 for each share of FAB common stock.

        To illustrate the calculation of the per share cash consideration based on the amounts of unrealized and realized gains in the FAB
mortgage-related securities portfolio described above, the following formulaic example is provided:

$18.86 (per share cash consideration) = $19.00
+ (

$2,343,250 (realized gains) + $1,951,232 (unrealized gains) - $4,577,406 (base
amount)

1,980,229 (outstanding FAB common stock)

)
        If the closing stock price of Pacific Premier common stock was $11.49 per share on the closing date, which was the closing price of Pacific
Premier's common stock on January 30, 2013, then the implied value for the per share stock consideration on that date would be $7.42 based on
the fixed exchange ratio of 0.646 of a share of Pacific Premier common stock for each share of FAB common stock.

        Based on these assumptions, the combined per share merger consideration payable for each share of FAB common stock would be valued
at $26.28.

        FAB shareholders should be aware that the above per share amounts are estimates only and are based on the assumptions indicated. There
is no assurance that the level of realized gains included in the example achieved, if any, or that the market price of the Pacific Premier common
stock will not decrease prior to the closing. Therefore, the actual value of the per share merger consideration that each FAB shareholder will
receive in exchange for its FAB common stock may be more, less or the same as this example above.

        Fractional Shares.    No fractional shares of Pacific Premier common stock will be issued, and in lieu thereof, each holder of FAB common
stock who would otherwise be entitled to a fractional share interest will receive an amount in cash, without interest, determined by multiplying
such fractional interest by $9.80, which amount reflects the average closing price of Pacific Premier common stock for the five (5) trading days
prior to signing the merger agreement, rounded to the nearest whole cent. No such holder shall be entitled to dividends, voting rights or any
other rights in respect of any fractional share.
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 FAB Options and Warrants

        Each outstanding stock option to acquire shares of FAB common stock, or FAB stock option, and each outstanding warrant to purchase
shares of FAB common stock, or FAB warrant, that is vested and unexercised immediately prior to consummation of merger will be canceled in
exchange for the right to receive a cash payment from Pacific Premier or the Bank. The aggregate cash payment for all of the FAB stock options
and FAB warrants is approximately $3.5 million.

        The cash payment for the cancellation of each vested and outstanding FAB stock option and FAB warrant is fixed pursuant to the merger
agreement. The amount payable for each FAB stock option and FAB warrant is based on a fixed per share merger consideration of $25.33, less
the applicable exercise price for the FAB stock option or FAB warrant, and then adding a tax gross up amount (which is intended to compensate
the holders of FAB stock options and FAB warrants for the less favorable income tax treatment afforded to them when compared to shareholders
of a Subchapter-"S" corporation, such as FAB). The fixed per share merger consideration of $25.33 reflects an assumed $19.00 per share cash
consideration, plus an assumed $6.33 per share stock consideration, which was the value of 0.646 share of Pacific Premier common stock based
on the average closing price of Pacific Premier common stock for the five (5) trading days prior to signing the merger agreement. For example,
each FAB stock option and FAB warrant with an exercise price of $10.00 per share will entitle the holder to receive $23.23, which amount was
calculated by taking the sum of (i) the difference between (A) $25.33 and (B) $10.00 (the exercise price) plus (ii) $7.90 (the calculated tax gross
up amount). All of the FAB warrants, which are held by directors of FAB and are exercisable for 64,564 shares of FAB common stock, have an
exercise price of $10.00 per share. As of the date of this proxy statement/prospectus, there were 96,000 FAB stock options outstanding, of which
70,000 FAB stock options have an exercise price of $10.00 per share, with the remaining 26,000 FAB stock options having exercise prices of
$12.00, $16.00 or $17.00 per share. The officers of FAB hold an aggregate of 80,000 FAB stock options. In addition to the tax gross up payment
described above, the cash payment by Pacific Premier in consideration for the cancellation of the FAB stock options and FAB warrants is
different than the merger consideration to be paid to FAB shareholders for their FAB common stock, since the payment for each FAB stock
option and FAB warrant is fixed and will not be subject to either upward or downward adjustment and is payable in all cash. In contrast, the
aggregate value of the merger consideration to be paid to the holders of FAB common stock will vary, depending on the value of the FAB
mortgage-related securities portfolio, whether transaction-related expenses exceed $3.9 million and changes in the stock price of Pacific Premier
common stock.

        Each holder of an outstanding FAB stock option or FAB warrant must enter into a written acknowledgment with regard to the cancellation
of such FAB stock option or FAB warrant, as the case may be, in connection with receiving such holder's cash payment for such FAB stock
option or FAB warrant.

 Procedures for Exchanging FAB Common Stock Certificates

        At least thirty (30) days prior to the closing of the merger (or such later date mutually agreed to by Pacific Premier and FAB), the exchange
agent will mail to each holder of record of shares of FAB common stock who does not exercise dissenters' rights a letter of transmittal advising
such holder of the proposed effective date of the merger and instructions for surrendering certificates representing shares of FAB common stock
in exchange for the merger consideration payable to them. Upon surrender of a stock certificate of FAB common stock for exchange and
cancellation to the exchange agent, together with a duly executed letter of transmittal, the holder of such certificate will be entitled to receive the
merger consideration payable to them and the certificate for FAB common stock so surrendered will be canceled. No interest will be paid or
accrued on any cash constituting merger consideration. Any portion of the shares of Pacific Premier common stock and cash delivered to the
exchange agent by Pacific Premier that remains unclaimed by the shareholders of FAB for six months after the effective time of the merger will
be returned to Pacific Premier and any former shareholder of FAB must thereafter look only to Pacific Premier for payment of their pro rata
share of such shares of Pacific Premier common stock and cash.

FAB shareholders should not send in their stock certificates until they receive the letter of transmittal and instructions.

52

Edgar Filing: PACIFIC PREMIER BANCORP INC - Form S-4/A

75



Table of Contents

        For those FAB shareholders who surrender their stock certificates and complete the letter of transmittal at least three (3) business days prior
to the closing of the merger, Pacific Premier shall use its best efforts to cause the exchange agent to deliver the merger consideration payable to
them as a result of the merger at the closing. For those FAB shareholders who surrender their stock certificates and complete the letter of
transmittal at any time after three (3) business days prior to the closing of the merger, Pacific Premier shall use its best efforts to cause the
exchange agent to promptly deliver the merger consideration payable to them as a result of the merger as soon as practicable, but in no event
later than three (3) business days following receipt of their stock certificates and completed letter of transmittal.

        No stock certificates representing fractional shares of Pacific Premier common stock will be issued upon the surrender for exchange of FAB
stock certificates. FAB shareholders will receive the value of any fractional share interest in cash, as discussed above under "�The Merger
Consideration�Fractional Shares."

        Following completion of the merger, Pacific Premier will deliver to the exchange agent all dividends and other distributions declared by
Pacific Premier and payable after the closing of the merger, if any, on shares of Pacific Premier common stock to which FAB shareholders are
entitled. FAB shareholders will receive such dividends and other distributions declared by Pacific Premier after the completion of the merger on
shares of Pacific Premier common stock due to them as part of the merger consideration only when FAB shareholders have surrendered their
FAB stock certificates in accordance with the letter of transmittal. Only then will FAB shareholders be entitled to receive all previously withheld
dividends and distributions, if any, without interest. Pacific Premier has never declared or paid dividends on its common stock and does not
anticipate declaring or paying any cash dividends in the foreseeable future.

        After completion of the merger, no transfers of FAB common stock issued and outstanding immediately prior to the completion of the
merger will be allowed. FAB stock certificates that are presented for transfer after the completion of the merger will be canceled and exchanged
for the appropriate merger consideration.

        Pacific Premier will only issue a Pacific Premier stock certificate in a name other than the name in which a surrendered FAB stock
certificate is registered if a FAB shareholder presents the exchange agent with all documents required to show and effect the unrecorded transfer
of ownership of the shares of FAB common stock formerly represented by such FAB stock certificate, as well as documentation that applicable
stock transfer taxes have been paid.

        If a FAB stock certificate has been lost, stolen or destroyed, FAB shareholders may be required to deliver an affidavit and a lost certificate
bond as a condition to receiving any merger consideration to which such FAB shareholder may be entitled.

 Conditions to the Merger

        Completion of the merger is subject to the satisfaction of certain conditions set forth in the merger agreement, or the waiver of such
conditions by the party entitled to do so, at or before the closing date of the merger. Each of the parties' obligation to consummate the merger
under the merger agreement is subject to the following conditions:

�
the holders of two-thirds of the outstanding shares of FAB common stock must have approved the merger agreement;

�
all regulatory approvals required to consummate the merger by any governmental authority must have been obtained and
must remain in full force and effect, all statutory waiting periods in respect thereof must have expired, and no required
approval may contain any condition, restriction or requirement which Pacific Premier's board of directors reasonably
determines in
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good faith would, individually or in the aggregate, materially reduce the benefits of the merger to such a degree that Pacific
Premier would not have entered into the merger agreement had such conditions, restrictions or requirements been known or
could reasonably have been known at the date of the merger agreement;

�
no statute, rule, regulation, judgment, decree, injunction or other order shall have been enacted, issued, promulgated,
enforced or entered which prohibits the consummation of the merger;

�
the registration statement of Pacific Premier, of which this document is a part, must have become effective under the
Securities Act and no stop order suspending the effectiveness of such registration statement shall have been issued and no
proceedings for that purpose shall have been initiated by the Commission and not withdrawn; and

�
the shares of Pacific Premier common stock to be issued in connection with the merger must have been approved for listing
on the Nasdaq Global Market (or on any securities exchange on which the Pacific Premier common stock may then be
listed).

        In addition to the foregoing conditions, the obligation of Pacific Premier to consummate the merger under the merger agreement is subject
to the following conditions, which may be waived by Pacific Premier:

�
the representations and warranties of FAB in the merger agreement must be true and correct as of the date of the merger
agreement and as of the effective time of the merger, except as to any representation or warranty which specifically relates to
an earlier date and other than, in most cases, those failures to be true and correct that have not had or are reasonably likely
not to have a material adverse effect (as defined below) on FAB, and Pacific Premier shall have received a certificate signed
by the chief executive officer and chief operating officer of FAB to that effect;

�
FAB must have performed in all material respects all obligations required to be performed by it at or prior to consummation
of the merger, and Pacific Premier shall have received a certificate signed by the chief executive officer and chief financial
officer of FAB to that effect;

�
dissenting shares shall not represent 10% or more of the outstanding FAB common stock;

�
the Depository Services Agreement, dated October 1, 2011, as amended, between FAB and Associa, or the Depository
Services Agreement, must be amended in the form attached as Annex E to the merger agreement;

�
the employment agreements entered into between the Bank and the key executive officers of FAB shall not have been
terminated and shall remain in full force and effect;

�
FAB's average total deposits for the period commencing June 1, 2012 and ending on the month-end prior to the closing date
of the merger must not be less than $313,360,617.90;

�
as of the day of the closing of the merger, FAB shall have Tier 1 capital (as defined by federal banking regulations) of not
less than $36,786,292.65; and

�
Pacific Premier shall have received such certificates of FAB's officers or others and such other documents to evidence
fulfillment of the conditions to its obligations as Pacific Premier may reasonably request.
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        In addition to the other conditions set forth above, the obligation of FAB to consummate the merger under the merger agreement is subject
to the following conditions, which may be waived by FAB:

�
the representations and warranties of Pacific Premier in the merger agreement must be true and correct as of the date of the
merger agreement and as of the effective time of the merger, except as to any representation or warranty which specifically
relates to an earlier date and
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except that the representations and warranties of Pacific Premier will be deemed true and correct unless the failure or failures
of those representations and warranties to be true and correct has had or is reasonably likely to have a material adverse effect
(as defined below) on Pacific Premier, and FAB shall have received a certificate signed by the chief executive officer and
chief financial officer of Pacific Premier to that effect;

�
Pacific Premier must have performed in all material respects all obligations required to be performed by it at or prior to
consummation of the merger, and FAB shall have received a certificate signed by the chief executive officer and chief
financial officer of Pacific Premier to that effect; and

�
FAB shall have received such certificates of Pacific Premier's officers or others and such other documents to evidence
fulfillment of the conditions to its obligations as FAB may reasonably request.

        Under the terms of the merger agreement, a material adverse effect on either Pacific Premier or FAB is defined to mean any effect that,
taken individually or together with any other effect, (i) is material and adverse to the financial condition, results of operations or business of
Pacific Premier and its subsidiaries taken as a whole or FAB, as the case may be, or (ii) would materially impair the ability of Pacific Premier
and its subsidiaries taken as a whole or FAB, as the case may be, to perform their respective obligations under the merger agreement or
otherwise materially impede the consummation of the merger. However, under the terms of the merger agreement, none of the following would
be deemed to constitute a material adverse effect under subclause (i) above:

�
changes in banking, savings institution, and similar laws of general applicability or interpretations of them by governmental
authorities;

�
changes in GAAP or regulatory accounting requirements applicable to banks, savings institutions or their holding companies
generally;

�
changes in general economic conditions affecting banks, savings institutions and their holding companies generally; and

�
with respect to FAB only, the effects of any action or omission taken with the prior consent of Pacific Premier or as
otherwise contemplated by the merger agreement,

provided that the effect of the changes described in the first, second and third bullet points above will not be excluded as a material adverse
effect to the extent of a materially disproportionate impact, if any, that they have on Pacific Premier and its subsidiaries as a whole on the one
hand, or FAB on the other hand, as measured relative to similarly situated companies in the banking industry.

 Bank Regulatory Approvals

        The merger cannot be completed unless the parties receive prior approvals, exemptions or waivers from the Federal Reserve, the CA DFI
and the TDB. Pacific Premier and FAB have received the approval or waiver, as applicable, from each of the banking regulators described below
required to complete the merger. The approval of any application or notice merely implies satisfaction of regulatory criteria for approval, and
does not include review of the merger from the standpoint of the adequacy of the merger consideration to be received by, or fairness to, FAB
shareholders. Regulatory approval does not constitute an endorsement or recommendation of the proposed merger.

        California Department of Financial Institutions; Board of Governors of the Federal Reserve System.    The prior approval of the CA DFI
and the Federal Reserve is required under the California Financial Code and the federal Bank Merger Act, respectively, to consummate the
merger transaction, which includes the subsidiary merger and, immediately thereafter, the bank merger. In reviewing the merger, the CA DFI
and the Federal Reserve will take competitive considerations into account, as well as

55

Edgar Filing: PACIFIC PREMIER BANCORP INC - Form S-4/A

79



Table of Contents

capital adequacy, quality of management and earnings prospects. The regulators will also take into account the record of performance of the
Bank in meeting the credit needs of the communities that it serves and the Bank's regulatory rating under the Community Reinvestment Act, or
CRA. The Bank received a "satisfactory" performance rating in its most recent CRA evaluations. FAB is not subject to CRA requirements. In
considering the merger, the California Financial Code also requires the CA DFI to consider whether the proposed transaction will be fair, just,
and equitable to the bank being acquired and the surviving depository institution.

        Prior to completing the merger, Pacific Premier must receive a waiver of certain application requirements under the BHC Act from the
Federal Reserve otherwise applicable to acquisitions of control of banks, such as FAB.

        Texas Department of Banking.    Under the Texas Finance Code, (i) prior approval is required for the subsidiary merger and (ii) prior notice
is required in connection with the bank merger. In reviewing the application for the subsidiary merger, the TDB will take capital adequacy
considerations into account as well as compliance with the laws of Texas by the parties to the transaction.

        Other Regulatory Approvals.    Neither Pacific Premier nor FAB is aware of any other regulatory approvals that would be required for
completion of the merger except as described above. Should any other approvals be required, it is presently contemplated that such approvals
would be sought. There can be no assurance, however, that any other approvals, if required, will be obtained.

 Business Pending the Merger

        The merger agreement contains certain covenants of the parties regarding the conduct of their respective businesses pending consummation
of the merger. These covenants, which are contained in Article IV of the merger agreement included as Appendix A to this proxy
statement/prospectus, are briefly described below.

        Pending consummation of the merger, FAB may not, among other things, take the following actions without the prior written consent of
Pacific Premier:

�
conduct its business other than in the ordinary and usual course consistent with past practice or fail to use reasonable best
efforts to preserve its business organization, keep available the present services of its employees and preserve for itself and
Pacific Premier the goodwill of the customers of FAB and others with whom business relations exist;

�
issue, sell or otherwise permit to become outstanding, or authorize the creation of, any additional shares of capital stock or
rights to acquire stock, or permit any additional shares of stock to become subject to grants of employee or director stock
options or other rights, except as previously disclosed to Pacific Premier;

�
make, declare, pay or set aside for payment any dividend on or in respect of, or declare or make any distribution on any
shares on its capital stock, or directly or indirectly adjust, split, combine, redeem, reclassify, purchase or otherwise acquire
any shares of its capital stock;

�
enter into or amend or renew any employment, consulting, severance, change in control, bonus, salary continuation or
similar agreement or arrangement with any director, officer or employee of FAB or grant any salary or wage increase or
increase any employee benefit, except for changes that are required by applicable law and as previously disclosed to Pacific
Premier;

�
hire any person as an employee of FAB or promote any employee, except (i) as previously disclosed to Pacific Premier,
(ii) to satisfy contractual obligations existing as of the date of the merger agreement and previously disclosed to Pacific
Premier, and (iii) persons hired to fill a vacancy arising after the date of the merger agreement, provided that the person's
employment is terminable at the will of FAB and that the person is not subject to or eligible for any

56

Edgar Filing: PACIFIC PREMIER BANCORP INC - Form S-4/A

80



Table of Contents

severance or similar benefits or payments that would become payable as a result of the merger or its consummation;

�
enter into, establish, adopt, amend, or terminate or make any contributions to (except (i) as may be required by applicable
law or (ii) as required under the terms of a contract, plan, arrangement or agreement existing as of the date of the merger
agreement and previously disclosed to Pacific Premier), any employee benefit plan with respect to any director, officer, or
employee of FAB, or take any action to accelerate the vesting or exercisability of stock options, restricted stock or other
compensation or benefits payable thereunder;

�
except for sales of certain designated securities previously disclosed to Pacific Premier, sell, transfer, mortgage, encumber or
otherwise dispose of or discontinue any of its assets, deposits, business or properties;

�
acquire (other than by way of foreclosures or acquisitions of control in a bona fide fiduciary capacity or in satisfaction of
debts previously contracted in good faith, in each case in the ordinary and usual course of business consistent with past
practice), including without limitation, by merger or consolidation or by investment in a partnership or joint venture, all or
any portion of the assets, business, securities, deposits or properties of any other entity;

�
except as previously disclosed to Pacific Premier, make any capital expenditures, other than capital expenditures in the
ordinary course of business consistent with past practice not exceeding $10,000 individually or $25,000 in the aggregate;

�
amend the FAB amended articles of association, amended bylaws or enter into a plan of consolidation, merger, share
exchange, or reorganization with any person, or a letter of intent or agreement in principle with respect thereto;

�
implement or adopt any change in its accounting principles, practices or methods other than as may be required by changes
in laws or regulations or GAAP;

�
except as otherwise permitted under the merger agreement, enter into, cancel, fail to renew, terminate, amend, or modify any
material contract or amend or modify in any material respect any of its existing material contracts;

�
enter into any settlement or similar agreement with respect to any claims if the settlement, agreement, or action involves
payment by FAB of an amount that exceeds $10,000 and/or would impose any material restriction on the business of FAB or
create precedent for claims that reasonably are likely to be material to FAB;

�
enter into any new material line of business; introduce any material new products or services; change its material banking
and operating policies, except as required by applicable law, regulation or policy, or the manner in which its investment
securities or loan portfolio is classified or reported; or invest in any mortgage-backed or mortgage-related security that
would be considered "high risk" under applicable regulatory guidance; or file any application or enter into any contract with
respect to the opening, relocation or closing of, or open, relocate or close, any branch, office, service center or other facility;

�
introduce any material new marketing campaigns or any material new sales compensation or incentive programs or
arrangements (except if the material terms have been fully disclosed in writing to Pacific Premier prior to the date of the
merger agreement);

�
enter into derivatives contracts;

�
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obligations of any other person, other than with respect to the collection of checks and other negotiable instruments in the
ordinary course of business consistent with past practice;

�
acquire (other than by way of foreclosures or acquisitions in a bona fide fiduciary capacity or in satisfaction of debts
previously contracted in good faith, in each case in the ordinary course of business consistent with past practice) any debt
security or equity investment or, except for certain designated securities previously disclosed to Pacific Premier, dispose of
any debt security or equity investment;

�
(i) make, renew or modify any loan, loan commitment, letter of credit or other extension of credit, which are collectively
referred to as the loans, other than loans made in the ordinary course of business consistent with past practice that are not in
excess of $250,000 individually; (ii) take any action that would result in any discretionary release of collateral or guarantees
or otherwise restructure the amount set forth in clause (i) above; or (iii) enter into any loan securitization or create any
special purpose funding entity;

�
make any investment or commitment to invest in real estate or in any real estate development project (other than by way of
foreclosure or acquisitions in a bona fide fiduciary capacity or in satisfaction of a debt previously contracted in good faith, in
each case in the ordinary course of business consistent with past practice);

�
make or change any material tax election in respect of taxes relating to FAB, settle or compromise any material tax liability
of FAB, agree to an extension or waiver of the statute of limitations with respect to the assessment or determination of a
material amount of taxes of relating to FAB, enter into any closing agreement with respect to any material amount of taxes
or surrender any right to claim a material tax refund, adopt or change any method of accounting with respect to taxes relating
to FAB, file any amended tax return or take any action to terminate FAB's status as an S corporation;

�
take any action that would cause the merger agreement or the merger to be subject to the provisions of any state antitakeover
law or state law that purports to limit or restrict business combinations or the ability to acquire or vote shares, or to exempt
or make not subject to the provisions of any state antitakeover law or state law that purports to limit or restrict business
combinations or the ability to acquire or vote shares, any person (other than Pacific Premier or its subsidiaries) or any action
taken thereby, if that person or action would otherwise have been subject to the restrictive provisions of that law;

�
take any action that is intended or is reasonably likely to result in (i) any of the representations and warranties of FAB set
forth in the merger agreement being or becoming untrue in any material respect at or prior to the effective time of the
merger, (ii) any of the conditions to the merger set forth in the merger agreement not being satisfied, or (iii) a material
violation of any provision of the merger agreement, except as may be required by applicable law and regulation; or

�
enter into any contract with respect to, or otherwise agree or commit to do, any of the foregoing.

        The merger agreement also provides that pending consummation of the merger, Pacific Premier may not, and will cause each of its
subsidiaries not to, take the following actions without the prior written consent of FAB:

�
take any action that is intended or is reasonably likely to result in (i) any of the representations and warranties of Pacific
Premier set forth in the merger agreement being or becoming untrue in any material respect at or prior to the effective time
of the merger, (ii) any of the conditions to the merger set forth in the merger agreement not being satisfied, or (iii) a material
violation
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of any provision of the merger agreement, except as may be required by applicable law and regulation; or

�
enter into any contract with respect to, or otherwise agree or commit to do, any of the foregoing.

 Board of Directors' Covenant to Recommend the Merger Agreement

        Pursuant to the merger agreement, the FAB board of directors is required to recommend that FAB shareholders approve the merger
agreement at all times prior to and during the meeting of FAB shareholders at which the merger agreement is to be considered by them. The
FAB board of directors may not withdraw, modify or qualify in any manner adverse to Pacific Premier such recommendation or take any other
action or make any other public statement in connection with the meeting of its shareholders inconsistent with such recommendation. FAB may
not submit to the vote of its shareholders any acquisition proposal other than the merger.

 No Solicitation

        The merger agreement provides that FAB will, and will direct and use its reasonable best efforts to cause its affiliates, directors, officers,
employees, agents and representatives to, immediately cease any discussions or negotiations with any other parties that have been ongoing with
respect to the possibility or consideration of any acquisition proposal and will use its reasonable best efforts to enforce any confidentiality or
similar agreement relating to any acquisition proposal. For purposes of the merger agreement, "acquisition proposal" is defined to mean any
inquiry, proposal or offer, filing of any regulatory application or notice, whether in draft or final form, or disclosure of an intention to do any of
the foregoing from any person relating to any (i) direct or indirect acquisition or purchase of a business that constitutes 10% or more of the total
revenues, net income, assets, or deposits of FAB; (ii) direct or indirect acquisition or purchase of any class of equity securities representing 10%
or more of the voting power of FAB; (iii) tender offer or exchange offer that if consummated would result in any person beneficially owning
10% or more of any class of equity securities of FAB; or (iv) merger, consolidation, business combination, recapitalization, liquidation,
dissolution or similar transaction involving FAB, other than the transactions contemplated by the merger agreement.

        From the date of the merger agreement through the effective time of the merger, FAB will not, and will use reasonable efforts to cause its
directors, officers or employees or any other representative retained by it not to, directly or indirectly through another person (i) solicit, initiate,
or encourage, including by way of furnishing information or assistance, or take any other action designed to facilitate or that is likely to result in,
any inquiries or the making of any proposal or offer that constitutes, or is reasonably likely to lead to, any acquisition proposal, (ii) provide any
confidential information or data to any person relating to any acquisition proposal, (iii) participate in any discussions or negotiations regarding
any acquisition proposal, (iv) waive, terminate, modify, or fail to enforce any provision of any contractual "standstill" or similar obligations of
any person other than Pacific Premier or its affiliates, (v) approve or recommend, propose to approve or recommend, or execute or enter into,
any letter of intent, agreement in principle, merger agreement, asset purchase agreement or share exchange agreement, option agreement or
similar agreement related to any acquisition proposal or propose to take any of these actions, or (vi) make or authorize any statement,
recommendation, or solicitation in support of any acquisition proposal.

        In addition to these obligations, FAB will promptly, within 24 hours, advise Pacific Premier orally and in writing of its receipt of any
acquisition proposal, or any inquiry that could lead to an acquisition proposal, and keep Pacific Premier informed, on a current basis, of the
continuing status of the inquiry, including the terms and conditions of the inquiry and any changes to the inquiry, and will
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contemporaneously provide to Pacific Premier all materials provided to or made available to any third party pursuant to the merger agreement
that were not previously provided to Pacific Premier.

        FAB has agreed that any violations of the restrictions set forth in the merger agreement by any representative of FAB will be deemed a
breach of the merger agreement by FAB.

        Pacific Premier, the Bank and FAB have agreed that irreparable damage would occur in the event FAB or any of its representatives violated
any of the restrictions described above regarding discussions and negotiations with other parties with respect to the possibility or consideration
of any acquisition proposal. As such, under the merger agreement, Pacific Premier is entitled to injunctive relief to prevent breaches of these
restrictions and to enforce specifically the terms of these restrictions.

 Amendment to Depository Services Agreement

        FAB's business primarily consists of providing depository services to HOA and HOA management companies, a majority of whom were
sourced through FAB's business relationship with Associa. In October 2011, FAB and Associa entered into a Depository Services Agreement
which governs the services to be provided by FAB to Associa and the HOA management companies controlled by Associa and those services to
be provided by the Associa HOA management companies to FAB. Pursuant to the terms of the merger agreement, it is a condition to the
consummation of the merger that the Bank and Associa enter into an amendment to the Depository Services Agreement that extends the term of
the Depository Services Agreement for a period of five (5) years following the merger. A copy of the form of amendment to the Depository
Services Agreement to be entered into by the Bank and Associa is attached as Annex E to the merger agreement, which is attached to this proxy
statement/prospectus as Appendix A.

 Representations and Warranties of the Parties

        Pursuant to the merger agreement, Pacific Premier and FAB made certain customary representations and warranties relating to their
respective companies, subsidiaries, businesses and matters related to the merger. For detailed information concerning these representations and
warranties, reference is made to Article V of the merger agreement included as Appendix A to this proxy statement/prospectus. Such
representations and warranties generally must remain accurate through the completion of the merger, unless the fact or facts that caused a breach
of a representation and warranty has not had or is not reasonably likely to have a material adverse effect on the party making the representation
and warranty. See "�Conditions to the Merger" beginning on page 53.

        The merger agreement contains representations and warranties that Pacific Premier and FAB made to and solely for the benefit of each
other. These representations and warranties are subject to materiality standards which may differ from what may be viewed as material by
investors and shareholders, and, in certain cases, were used for the purpose of allocating risk among the parties rather than establishing matters
as facts. The assertions embodied in those representations and warranties also are qualified by information in confidential disclosure schedules
that the parties have exchanged in connection with signing the merger agreement. Although neither Pacific Premier nor FAB believes that the
disclosure schedules contain information that the federal securities laws require to be publicly disclosed, the disclosure schedules do contain
information that modifies, qualifies and creates exceptions to the representations and warranties set forth in the attached merger agreement.

        Accordingly, you should not rely on the representations and warranties as characterizations of the actual state of facts, since they were only
made as of the date of the merger agreement and are modified in important part by the underlying disclosure schedules. Moreover, information
concerning the subject matter of the representations and warranties may have changed since the date of the merger agreement, which subsequent
information may or may not be fully reflected in Pacific Premier's public disclosures.
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 Effective Time of the Merger

        Pursuant to the terms and conditions set forth in the merger agreement, FAB will be acquired by Pacific Premier in a two step transaction
whereby FAB will ultimately merge with and into the Bank, with the Bank as the surviving institution. The two steps that comprise the merger
are the subsidiary merger, which will then immediately be followed by the bank merger.

        The subsidiary merger will become effective upon the acceptance and filing of a certificate of merger with the Secretary of State of the
State of Texas and the TDB in accordance with the provisions of the applicable Texas law. The certificate of merger will be filed only after the
satisfaction or waiver of all conditions to the merger set forth in the merger agreement on a date mutually selected by Pacific Premier and FAB
after such satisfaction or waiver, which is no later than the later of (i) five (5) business days after such satisfaction or waiver or (ii) the first
month end following such satisfaction or waiver, or on such other date as Pacific Premier and FAB may mutually agree upon.

        The bank merger will become effective upon the acceptance of the articles of merger to be filed with the CA DFI and the certification and
acceptance by the Secretary of State of the State of California in accordance with the provisions of applicable California law.

 Amendment of the Merger Agreement

        To the extent permitted under applicable law, the merger agreement may be amended or supplemented at any time by written agreement of
the parties whether before or after the approval of the shareholders of FAB, except that after shareholders of FAB have approved the merger
agreement, no amendment or supplement which by law requires further approval by the shareholders of FAB may be made without obtaining
such approval.

 Termination of the Merger Agreement

        The merger agreement may be terminated:

�
by the mutual written consent of Pacific Premier, the Bank and FAB;

�
if the terminating party is not in material breach of any representation, warranty, covenant, or agreement contained in the
merger agreement, by Pacific Premier and the Bank on one hand or FAB on the other hand, in the event of a breach by the
other party or parties of any representation, warranty, covenant, or agreement contained in the merger agreement that
(i) cannot be or has not been cured within thirty (30) days of the giving of written notice to the breaching party or parties and
(ii) would entitle the non-breaching party or parties not to consummate the merger;

�
by Pacific Premier and the Bank on one hand or FAB on the other hand, in the event that the merger is not consummated by
March 31, 2013, except to the extent that the failure to consummate the merger by March 31, 2013 is due to (i) the failure of
the party or parties seeking to terminate to perform or observe its covenants and agreements set forth in the merger
agreement, or (ii) the failure of any of the FAB shareholders (if FAB is the party seeking to terminate) to perform or observe
their respective covenants under their respective shareholder agreements with Pacific Premier;

�
by Pacific Premier and the Bank on one hand or FAB on the other hand, in the event the approval of any governmental
authority required for consummation of the merger and the other transactions contemplated by the merger agreement have
been denied by final non-appealable action of the governmental authority or an application for approval has been
permanently withdrawn at the request of a governmental authority, provided that no party or parties has the right to terminate
the merger agreement if the denial is due to the failure of the party or parties seeking to terminate the merger agreement to
perform or observe its covenants; and
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�
by Pacific Premier and the Bank if approval of the merger agreement by FAB shareholders has not been obtained by reason
of the failure to obtain the required vote at the special meeting of FAB shareholders or at any adjournment or postponement
thereof.

 Certain Employee Matters

        The merger agreement contains certain agreements of the parties with respect to various employee matters, which are described below.

        As soon as administratively practicable after the effective time of the merger, Pacific Premier will take all reasonable action so that
employees of FAB will be entitled to participate in the Pacific Premier and the Bank employee benefit plans of general applicability to the same
extent as similarly-situated employees of Pacific Premier and its subsidiaries, provided that coverage shall be continued under the corresponding
benefit plans of FAB until such employees are permitted to participate in the Pacific Premier benefit plans. Pacific Premier and the Bank,
however, shall not be under any obligation to make any grants to any former employee of FAB under any discretionary equity compensation
plan of Pacific Premier. For purposes of determining eligibility to participate in, the vesting of benefits and for all other purposes, other than for
accrual of pension benefits under, the Pacific Premier employee benefit plans, Pacific Premier will recognize years of service with FAB to the
same extent as such service was credited for such purpose by FAB, except where such recognition would result in duplication of benefits.
Nothing contained in the merger agreement shall limit the ability of Pacific Premier to amend or terminate any FAB benefit plan in accordance
with their terms at any time.

        At the time the employees of FAB become eligible to participate in a medical, dental or health plan of Pacific Premier and its subsidiaries,
Pacific Premier will cause each such plan to:

�
waive any preexisting condition limitations to the extent such conditions are covered under the applicable medical, health or
dental plans of Pacific Premier;

�
provide full credit under such plans for any deductibles, co-payment and out-of-pocket expenses incurred by the employees
and their beneficiaries during the portion of the calendar year prior to such participation; and

�
waive any waiting period limitation or evidence of insurability requirement which would otherwise be applicable to such
employee on or after the effective time of the merger to the extent such employee had satisfied any similar limitation or
requirement under an analogous plan prior to the effective time of the merger.

        At and following the effective time of the merger, Pacific Premier shall honor and the Bank shall continue to be obligated to perform, in
accordance with their terms, all benefit obligations to, and contractual rights of, current and former employees of FAB and current and former
directors of FAB existing as of the effective date, as well as all bonus deferred compensation or other existing plans and policies of FAB that
were disclosed to Pacific Premier.

 Interests of Certain FAB Officers and Directors in the Merger

        When you are considering the recommendation of FAB's board of directors with respect to approving the merger agreement, you should be
aware that FAB directors and officers have interests in the merger as individuals that are in addition to, or different from, their interests as
shareholders of FAB. The FAB board of directors was aware of these factors and considered them, among other matters, in approving the
merger agreement and the merger. These interests are described below.

        Stock Ownership.    The directors and executive officers of FAB and an advisory director of FAB beneficially owned and had the power to
vote as of January 30, 2013, a total of 708,255 shares of FAB common stock, representing approximately 36% of the outstanding shares of FAB
common stock. See
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"Certain Beneficial Ownership of FAB Common Stock" beginning on page 123. All of these shares are expected to be voted in favor of the
merger agreement pursuant to the shareholder agreements entered into by each of the executive officers, directors and an advisory director of
FAB who own shares of FAB common stock. See "�Shareholder Agreements" beginning on page 70. Each of these persons will receive the same
merger consideration for their shares of FAB common stock as the other FAB shareholders.

        Employment Agreements.    In connection with the signing of the merger agreement, the Bank entered into employment agreements with
each of Michael Kowalski, Greg Smith and Cathleen Coltrell, which will become effective upon consummation of the merger. Other than
matters relating to compensation and benefits, the terms of the employment agreements with each of Messrs. Kowalski and Smith and
Ms. Coltrell are substantially similar.

        Each employment agreement provides for "at will" employment for these officers of FAB. Each employment agreement has a term of the
earlier to occur of (i) three (3) years, commencing on the closing date of the merger, unless such term is extended, and (ii) the termination of the
executive's employment with the Bank. Pursuant to their respective employment agreements, Messrs. Kowalski and Smith and Ms. Coltrell will
receive an annual base salary of $250,000, $170,000 and $203,000, respectively. In addition, the executives are eligible for bonuses and entitled
to participate in any pension, retirement or other benefit plan or program given to employees and executives of the Bank, to the extent
commensurate with their respective duties and responsibilities as fixed by the board of directors of the Bank. Messrs. Kowalski and Smith are
entitled to a monthly automobile allowance.

        In the event that an executive's employment with the Bank is terminated by the Bank, other than for cause or death or disability or by the
executive due to a breach of the employment agreement or for good reason within two (2) years following a change in control, then the
executive will be entitled to receive a lump sum cash severance amount equal to his or her base salary plus his or her incentive bonus for the
previous year as in effect immediately prior to the date of termination, less taxes and other required withholdings. In addition, the executive will
be entitled to receive for a period ending at the earlier of (i) the first anniversary of the date of termination or (ii) the date of his or her full-time
employment by another employer, at no cost to the executive, the continued participation in all group insurance, life insurance, health and
accident, disability and other employee benefit plans, programs and arrangements in which the executive was entitled to participate immediately
prior to the date of termination, other than any stock option or other stock compensation plans or bonus plans of Pacific Premier or the Bank;
provided, however, if the executive's participation in any such plan, program or arrangement is barred, the Bank will arrange to provide the
executive with benefits substantially similar to those he or she was entitled to receive under such plans, programs and arrangements.

        In the event that the executive's employment is terminated as a result of disability or death during the term of the employment agreement,
the executive, or the executive's estate in the event of death, will receive the executive's existing base salary as in effect as of the date of
termination or death, multiplied by one (1) year. If the executive is terminated for cause, then the executive will have no right to compensation
or other benefits for any period after the date of termination other than for base salary accrued through the date of termination.

        In addition, the terms of the employment agreements entered into with each of Messrs. Kowalski and Smith and Ms. Coltrell included
covenants whereby:

�
Mr. Kowalski agreed not to establish, acquire, operate, manage, own, advise, control or in any way participate, be employed
by or otherwise engage in the business of a bank, credit union, industrial bank, any other financial institution, bank holding
company or savings and loan holding company that accepts deposits or engages in business with HOAs located anywhere in
the United States for a period of two (2) years following termination of employment with the Bank;
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�
Mr. Smith agreed not to perform services similar to or at a higher level to the services he provided to the Bank for, or
establish, acquire, manage, own, advise or control, a bank, credit union, industrial bank, any other financial institution, bank
holding company or savings and loan holding company that accepts deposits or engages in business with HOAs located
anywhere in the United States for a period of two (2) years following termination of employment with the Bank;

�
Ms. Coltrell agreed not to perform services similar to or at a higher level to the services she provided to the Bank for, or
establish, acquire, manage, own, advise or control, a bank, credit union, industrial bank, any other financial institution, bank
holding company or savings and loan holding company that accepts deposits or engages in business with HOAs located
anywhere in the United States for a period of one (1) year following termination of employment with the Bank;

�
each executive agreed not to solicit any employees of the Bank and its affiliates or hire any such employees regardless of
any solicitation activities during the period such person is an employee of the Bank or any of its affiliates and for three
(3) months after such person's employment with the Bank or any of its affiliates ends for a period of two (2) years following
termination of employment with the Bank; or

�
each executive agreed not to induce, persuade, encourage or influence any person or entity having a business relationship
with the Bank or any of its affiliates to discontinue, reduce or restrict such relationship or solicit or target the deposits, loans
or other products and services from or to persons or entities who were depositors, borrowers or customers of the Bank or its
affiliates, except for general solicitations that are directed to the general public and not directed specifically to persons who
were depositors, borrowers or customers of the Bank or its affiliates on the date of termination of employment for a period of
two (2) years following termination of employment with the Bank.

        As consideration for their non-competition and non-solicitation covenants described above, Messrs. Kowalski and Smith and Ms. Coltrell
will receive a cash payment in the amount of $250,000, $250,000 and $200,000, respectively, payable upon the executive's employment with the
Bank and his or her employment agreement becoming effective as of the closing of the merger.

        Stock Options and Warrants.    The officers of FAB held FAB stock options to purchase an aggregate of 80,000 shares of FAB common
stock and the directors of FAB held FAB warrants to acquire an aggregate of 64,564 shares of FAB common stock as of January 30, 2013. Each
outstanding FAB stock option and each outstanding FAB warrant that is vested and unexercised immediately prior to consummation of merger
will be canceled in exchange for the right to receive a cash payment from Pacific Premier or the Bank. The aggregate cash payment for all of the
FAB stock options and FAB warrants held by FAB's directors and officers is approximately $3.2 million.

        The amount payable for each FAB stock option and FAB warrant is based on a fixed per share merger consideration of $25.33, less the
applicable exercise price for the FAB stock option or FAB warrant, and then adding a tax gross up amount (which is intended to compensate the
holders of FAB stock options and FAB warrants for the less favorable income tax treatment afforded to them when compared to shareholders of
a subchapter-S corporation, such as FAB). Accordingly, since all vested FAB stock options and FAB warrants held by FAB directors and
executive officers had an exercise price of $10.00, each such holder will be entitled to receive for the cancellation of each FAB stock option and
FAB warrant $23.23, which amount was calculated by taking the sum of (i) the difference between (A) $25.33 and (B) $10.00 (the exercise
price) plus (ii) a $7.90 (the calculated tax gross up amount). In addition to the tax gross up payment described above, the cash payment by
Pacific Premier in consideration for the cancellation of the FAB stock options and FAB warrants is different than the merger consideration to be
paid to FAB shareholders for their FAB common stock, since the payment
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for each FAB stock option and FAB warrant is fixed and will not be subject to either upward or downward adjustment and is payable in all cash.
In contrast, the aggregate value of the merger consideration to be paid to the holders of FAB common stock will vary, depending on the value of
the FAB mortgage-related securities portfolio, whether transaction-related expenses exceed $3.9 million and changes in the stock price of Pacific
Premier common stock.

        Payments for Non-Competition and Non-Solicitation Covenants.    In connection with the execution of the merger agreement, each of the
executive officers, directors and an advisory director of FAB that owned shares of FAB common stock entered into a shareholder agreement
with Pacific Premier pursuant to which such executive officers, directors and advisory director agreed to vote his shares of FAB common stock
in favor of the merger agreement, among other things. See "Shareholder Agreements" on page 70. In addition, the terms of the shareholder
agreements entered into with each of John Carona, Joe Alcantar, James Hyatt, Glenn Thurman and Joey Carona included covenants whereby
each of them agreed not to:

�
establish, acquire, operate, manage, own, advise, control or in any way participate, be employed by or otherwise engage in
the business of a bank, credit union, industrial bank, any other financial institution, bank holding company or savings and
loan holding company (i) that operates within Dallas County, Texas, for a period of one (1) year following completion of the
merger or (ii) that accepts deposits or engages in business with HOAs located anywhere in the United States for a period of
two (2) years following completion of the merger;

�
solicit any employees of FAB prior to consummation of the merger or hire any FAB employees regardless of any solicitation
activities during the period such person is a employee of Pacific Premier, the Bank or any of their affiliates and for three
(3) months after such person's employment with Pacific Premier, the Bank or any of their affiliates ends for a period of two
(2) years following completion of the merger; or

�
induce, persuade, encourage or influence any person or entity having a business relationship with Pacific Premier, the Bank
or any of their affiliates to discontinue, reduce or restrict such relationship or solicit or target depositors, borrowers or
customers of FAB on the date of the merger agreement and/or as of the date the merger is consummated, except for general
solicitations that are directed to the general public and not directed specifically to persons who were depositors, borrowers or
customers of FAB on the date of the merger agreement or as of the date the merger is consummated for a period of two
(2) years following completion of the merger.

        As consideration for their non-competition and non-solicitation covenants described above, Mr. John Carona will receive a cash payment in
the amount of $1.0 million, each of Messrs. Alcantar, Hyatt and Thurman will receive a cash payment in the amount of $150,000 and Mr. Joey
Carona will receive a cash payment in the amount of $100,000 payable as of the closing of the merger.

        Acceleration of Deferred Compensation.    FAB has deferred compensation agreements with each of Michael Kowalski and Greg Smith.
These agreements are designed to provide retirement benefits to these executive officers by enabling them to save for retirement on a tax
deferred basis. Pursuant to the terms of the deferred compensation agreements, each of Messrs. Kowalski and Smith may defer a portion of their
base salary and bonus, with FAB matching up to 3% of the amount of base salary deferred by such executive officer. The amounts payable to
Messrs. Kowalski and Smith under their respective deferred compensation agreement are fully vested.

        Pursuant to the terms of each deferred compensation agreement, FAB may terminate the deferred compensation agreement in connection
with a change in control of FAB, provided that FAB terminates all similar agreements simultaneously. For purposes of the deferred
compensation agreements, the merger qualifies as a change in control. Upon any such termination, the total amounts due to
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Messrs. Kowalski and Smith under their deferred compensation agreements would be payable to the executive officer in a single lump sum
amount upon such termination.

        FAB will be terminating the deferred compensation agreements of each of Messrs. Kowalski and Smith in connection with the
consummation of the merger. Assuming these agreements are terminated prior to December 31, 2012, the lump sum amounts payable to
Messrs. Kowalski and Smith upon termination of their deferred compensation agreement is $686,428 and $185,773, respectively.

        Acceleration of Bonus Payment.    Cathleen Coltrell's employment letter with FAB provided for a signing bonus of $80,000, 25% of which
was payable in March 2011 when Ms. Coltrell's employment with FAB commenced, with the remaining balance of the bonus to be paid 25%
annually over the next three (3) years. The employment letter provided that the signing bonus would be payable immediately upon a change of
control of FAB. Upon completion of the merger, the remaining $40,000 of Ms. Coltrell's signing bonus will be paid to her in cash.

        Aggregate Cash Payments.    The aggregate cash amount payable to the FAB officers, the FAB directors and a FAB advisory director in
connection with the consummation of the merger is approximately $5.5 million. The three largest cash payments that will be made to officers
and directors of FAB upon completion of the merger are approximately:

�
$1.4 million to Mr. Kowalski as payment for the cancellation of his FAB stock options and FAB warrants and for his
non-compete and non-solicitation covenants in his employment agreement with Pacific Premier;

�
$1.3 million to Mr. John Carona as payment for the cancellation of his FAB warrants and for his non-compete and
non-solicitation covenants; and

�
$715,000 to Mr. Smith as payment for the cancellation of his FAB stock options and for his non-compete and
non-solicitation covenants in his employment agreement with Pacific Premier.

The cash payments that will be made to Messrs. Kowalski and Smith exclude the deferred compensation payments described above because
these amounts consist solely of compensation previously earned by each of them. To the extent that FAB's transaction-related expenses exceed
$3.9 million and the cash portion of the merger consideration is reduced by such excess, the payments made to the FAB officers, the FAB
directors and the FAB advisory director for their respective non-compete and non-solicitation covenants will have the effect of reducing the
merger consideration payable to FAB shareholders because these payments are included in FAB's transaction-related expenses.

        Appointment of FAB Director to the Boards of Directors Pacific Premier and Bank Boards.    Pursuant to the terms of the merger
agreement, Pacific Premier agreed to take all necessary action following completion of the merger to appoint John Carona, a current director of
FAB and the Chief Executive Officer and majority owner of Associa, to serve on the boards of directors of Pacific Premier and the Bank until
the first annual meeting of shareholders of Pacific Premier following the merger and until his successor is elected and qualified. As a director of
Pacific Premier and the Bank, Mr. Carona will be entitled to receive the same director compensation that the current directors of Pacific Premier
and the Bank receive. See "Information About Pacific Premier�Compensation of Directors" beginning on page 80. To the extent Mr. Carona
would not be available to serve on Pacific Premier's and the Bank's boards of directors, then Pacific Premier will appoint FAB's current
Chairman, President and Chief Executive Officer, Michael Kowlaski.

        Indemnification.    FAB's directors, officers and employees are entitled to continuing indemnification against certain liabilities by virtue of
provisions contained in the FAB amended articles of association and bylaws, as amended, and the merger agreement. Pursuant to the merger
agreement, Pacific Premier agreed for a period of six (6) years from the closing of the merger, to indemnify and
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hold harmless each present and former director, officer and employee of FAB, determined as of the effective time of the merger, against any
costs or expenses (including reasonable attorneys' fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any
claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative, arising out of matters existing or
occurring at or prior to the effective time of the merger, whether asserted or claimed prior to, at or after the effective time of the merger, arising
in whole or in part out of or pertaining to the fact that he or she was a director, officer, employee, fiduciary or agent of FAB or is or was serving
at the request of FAB as a director, officer, employee, fiduciary or agent of another corporation, partnership, joint venture, trust or other
enterprise including, without limitation, matters related to the negotiation, execution and performance of the merger agreement or the
consummation of any of the transactions contemplated by the merger agreement, to the fullest extent to which such indemnified parties would be
entitled under the amended articles of association and bylaws, as amended of FAB, or any agreement, arrangement or understanding previously
disclosed by FAB to Pacific Premier pursuant to the merger agreement, in each case as in effect on the date of the merger agreement.

        Pursuant to the merger agreement, Pacific Premier has agreed to purchase an extended reporting period endorsement under FAB's existing
directors' and officers' liability insurance policy for FAB's directors and officers or a substitute policy which shall provide such directors and
officers with coverage following the effective time of the merger for an additional three (3) years, provided that Pacific Premier will not expend
in any one (1) year an amount in excess of 150% of the annual premiums paid by FAB for such insurance, which is referred to as the maximum
insurance amount. If Pacific Premier is unable to maintain or obtain the insurance specified above as a result of the preceding provision, Pacific
Premier shall obtain the most advantageous coverage as is available for the maximum insurance amount.

        Other than as set forth above, no director or officer of FAB has any direct or indirect material interest in the merger, except insofar as
ownership of FAB common stock might be deemed such an interest.

 Material Federal Income Tax Consequences

        The following is a general summary of the material U.S. Federal income tax consequences to FAB shareholders who exchange their shares
of FAB common stock for Pacific Premier common stock and cash pursuant to the merger. This discussion is based on the U.S. Internal Revenue
Code of 1986, as amended, or the Code, final and temporary Treasury Regulations promulgated thereunder, administrative pronouncements and
judicial decisions, all as of the date of this proxy statement/prospectus. Future legislative, judicial, or administrative modifications, revocations,
or interpretations, which may or may not be retroactive, may result in U.S. federal income tax consequences that are significantly different from
those discussed in this summary. This summary is not binding on the U.S. Internal Revenue Service, or the IRS. No ruling has been or will be
sought or obtained from the IRS with respect to any of the U.S. federal tax consequences discussed herein. The IRS may challenge any of the
conclusions set forth below and a U.S. court may sustain such a challenge.

        As used in this summary, a "U.S. Holder" is any beneficial owner of shares of FAB common stock that is (i) a citizen or an individual
resident of the United States for U.S. federal income tax purposes, (ii) a corporation (or other entity taxable as a corporation for U.S. Federal
income tax purposes) organized under the laws of the United States or any of its political subdivisions, including the states and the District of
Columbia, (iii) an estate the income of which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust which (A) is
subject to the primary jurisdiction of a court within the United States and for which one or more U.S. persons have authority to control all
substantial decisions, or (B) has a valid election in effect under applicable Treasury Regulations to be treated as a U.S. person.
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        This summary does not address any alternative minimum tax, estate, gift, or other non-income tax, or any state, local, or non-U.S. tax
consequences of the merger. In addition, this discussion does not address the U.S. federal income tax consequences to certain categories of
holders subject to special rules, including holders that are (i) banks, financial institutions, or insurance companies, (ii) regulated investment
companies or real estate investment trusts, (iii) brokers or dealers in securities or currencies or traders in securities that elect to apply a
mark-to-market accounting method, (iv) tax-exempt organizations, (v) holders that own shares of FAB common stock as part of a straddle,
hedge, constructive sale, conversion transaction, or other integrated investment, (vi) holders that acquired shares of FAB common stock in
connection with the exercise of employee stock options or otherwise as compensation for services, (vii) holders that have "functional currency"
other than the U.S. dollar, (viii) cooperatives or (ix) U.S. expatriates. This discussion assumes that shares of FAB common stock are held as
capital assets, within the meaning of Section 1221 of the Code, at all relevant times.

ALL HOLDERS OF SHARES OF FAB COMMON STOCK SHOULD CONSULT THEIR TAX ADVISORS REGARDING THE
U.S. FEDERAL TAX CONSEQUENCES OF THE MERGER, IN LIGHT OF THEIR PARTICULAR SITUATIONS, AS WELL AS
ANY CONSEQUENCES ARISING UNDER THE LAW OF ANY STATE OR OF ANY LOCAL TAXING JURISDICTION.

        U.S. Holders.    The exchange of FAB common stock for Pacific Premier common stock and cash pursuant to the merger will be a taxable
transaction to U.S. Holders for U.S. federal income tax purposes and will likely also be a taxable transaction under applicable state or local tax
laws. Accordingly, the material U.S. federal income tax consequences to U.S. Holders of FAB common stock generally will be as follows:

�
a U.S. Holder of FAB common stock generally will recognize gain or loss equal to the difference, if any, between (i) the sum
of the fair market value of the Pacific Premier common stock received and cash received (before reduction on account of any
withholding taxes) and (ii) such U.S. Holder's adjusted tax basis in the FAB common stock exchanged therefor. Such gain or
loss will constitute capital gain or loss, and will constitute long-term capital gain or loss if the U.S. Holder's holding period
for the FAB common stock exchanged is greater than one (l) year as of the date such U.S. Holder's FAB common stock is
exchanged pursuant to the merger. Net long-term capital gain recognized in a tax year by U.S. Holders that are not
corporations generally is eligible for reduced rates of federal income taxation. The deductibility of capital losses is subject to
limitations. If a U.S. Holder acquired different blocks of FAB common stock at different times or at different prices, such
U.S. Holder must determine its tax basis and holding period separately with respect to each block of stock. A U.S. Holder's
adjusted tax basis in the U.S. Holder's FAB common stock will be adjusted for the U.S. Holder's share of gain (or loss) of
FAB for the short tax year ending on the day before the closing date of the merger and distributions made to the U.S. Holder
by FAB during the short tax year. Accordingly, a U.S. Holder will not be able to determine the adjusted tax basis of
relinquished FAB common stock until the tax return for FAB's short tax year is completed.

�
the aggregate tax basis of the shares of Pacific Premier common stock received by a U.S. Holder of FAB common stock
exchanged pursuant to the merger will be equal to the fair market value of such shares of Pacific Premier common stock.

�
the holding period of the shares of Pacific Premier common stock received by a U.S. Holder of FAB common stock pursuant
to the merger will begin on the day following the date that such U.S. Holder's FAB common stock is exchanged pursuant to
the merger.

�
FAB's tax year will end on the day prior to the closing date of the merger and income, gain, loss, deduction and credit
attributable to such short tax year will be includible in each U.S. Holder of FAB common stock's income for its tax year that
includes FAB's short tax year.
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        Information Reporting and Backup Withholding.    Payments of cash and Pacific Premier common stock received pursuant to the merger
generally will be subject to information reporting. Backup withholding also may apply to payments of cash. To avoid backup withholding, a
U.S. Holder that does not otherwise establish an exemption should complete and return the Substitute Form W-9 included in the letter of
transmittal, certifying that such U.S. Holder is a U.S. person, the taxpayer identification number provided is correct and such U.S. Holder is not
subject to backup withholding. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowable as a refund or a credit against the U.S. Federal income tax liability of a holder of FAB common stock, provided the required
information is timely furnished to the IRS.

 Accounting Treatment of the Merger

        The merger will be accounted for under the purchase method of accounting under GAAP. Under this method, FAB's assets and liabilities as
of the date of the merger will be recorded at their respective fair values and added to those of Pacific Premier. Any excess between the purchase
price for FAB and the fair value of the identifiable net assets acquired (including core deposit intangibles) will be recorded as goodwill. In
accordance with Statement of Financial Accounting Standards No. 142, "Goodwill and Other Intangible Assets," issued in July 2001, the
goodwill resulting from the merger will not be amortized to expense, but instead will be reviewed for impairment at least annually and to the
extent goodwill is impaired, its carrying value will be written down to its implied fair value and a charge will be made to earnings. Core deposit
and other intangibles with definite useful lives recorded by Pacific Premier in connection with the merger will be amortized to expense. The
financial statements of Pacific Premier issued after the merger will reflect the results attributable to the acquired operations of FAB beginning on
the date of completion of the merger.

 Expenses of the Merger

        The merger agreement provides that each of FAB and Pacific Premier will bear and pay all costs and expenses incurred by it in connection
with the transactions contemplated by the merger agreement, except that Pacific Premier shall pay at closing FAB's expenses relating to legal,
accounting, advisory, including the fee payable to SAMCO, data processing termination, and employee and FAB board member consideration
for non-competition and non-solicitation matters in an amount which, together with any expenses paid by FAB prior to the closing, shall not
exceed $3.9 million. To the extent that FAB's aggregate expenses related to the merger, whether paid by FAB prior to closing or by Pacific
Premier at closing, exceed $3.9 million, any excess shall reduce the per share cash consideration by the quotient of (i) such excess expense
amount divided by (ii) the total number of shares of issued and outstanding FAB common stock. See "�The Merger Consideration" beginning on
page 48.

 Listing of the Pacific Premier Common Stock

        Pacific Premier has agreed to use its reasonable best efforts to cause the shares of Pacific Premier common stock to be issued to FAB
shareholders in the merger to be approved for listing on the Nasdaq Global Market.

 Resale of Pacific Premier Common Stock

        The shares of common stock that FAB shareholders receive as a result of the merger will be registered under the Securities Act. FAB
shareholders may freely trade these shares of Pacific Premier common stock if such FAB shareholder is not considered an "affiliate" of Pacific
Premier, as that term is defined in the federal securities laws. Generally, "affiliates" include directors, certain executive officers and holders of
10% or more of the outstanding Pacific Premier common stock.
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        Pacific Premier's affiliates may not sell their shares of Pacific Premier common stock acquired in the merger, unless those shares are
registered under an effective registration statement under the Securities Act, or by complying with an applicable exemption from the registration
requirements of the Securities Act. Pacific Premier may also place restrictive legends on certificates representing shares of Pacific Premier
common stock issued to all persons who will be considered "affiliates" of Pacific Premier.

 Shareholder Agreements

        In connection with the execution of the merger agreement, executive officers, directors and an advisory director of FAB entered into a
shareholder agreement with Pacific Premier pursuant to which each such executive officer, director and advisory director agreed that at any
meeting of the shareholders of FAB, or in connection with any written consent of the shareholders of FAB, the executive officer, director and
advisory director shall:

�
appear at such meeting or otherwise cause all shares of FAB common stock owned by him to be counted as present thereat
for purposes of calculating a quorum;

�
vote (or cause to be voted), in person or by proxy, or deliver a written consent (or cause a consent to be delivered) covering,
all shares of FAB common stock beneficially owned by him or as to which he has, directly or indirectly, the right to direct
the voting:

�
in favor of adoption and approval of the merger, the merger agreement and the transactions contemplated by the
merger agreement;

�
against any action or agreement that could reasonably be expected to result in a breach of any covenant,
representation or warranty or any other obligation or agreement of FAB contained in the merger agreement or of
the director or officer contained in the shareholder agreement; and

�
against any acquisition proposal (as defined in "�No Solicitation" on page 59) or any other action, agreement or
transaction that is intended, or could reasonably be expected, to materially impede, interfere or be inconsistent
with, delay, postpone, discourage or materially and adversely affect consummation of the merger or the
performance of his, her, or its obligations under the shareholder agreement.

        Pursuant to the shareholder agreement, each FAB executive officer, director and advisory director also agreed, while the shareholder
agreement is in effect, not to, directly or indirectly, sell, transfer, pledge, encumber (except for pledges or encumbrances existing as of the date
of the shareholder agreement), distribute by gift, or otherwise dispose of any of the shares whether by actual disposition, physical settlement, or
effective economic disposition through hedging transactions; nor to enter into any agreement with any person that violates shareholder's
representations, warranties, covenants, and obligations under the shareholder agreement; nor to take any other action that reasonably could be
expected to adversely effect, in any material respect, shareholder's power, authority, and ability to comply with and perform his, her, or its
covenants and obligations under the shareholder agreement. Each FAB executive officer, director and advisory director also agreed not to
deposit any shares in a voting trust, grant any proxy, or enter into any voting agreement or similar agreement or arrangement with respect to any
shares.

        In addition, pursuant to the terms of the shareholder agreements entered into between Pacific Premier and FAB with each of John Carona,
Joe Alcantar, James Hyatt, Glenn Thurman and Joey Carona, each of these individuals agreed to certain non-competition and non-solicitation
covenants that would apply after the merger. For additional information regarding these covenants, see "�Interests of Certain FAB Officers and
Directors in the Merger" beginning on page 62.
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        The shareholder agreements shall remain in effect until the earlier to occur of the date, if any, of termination of the merger agreement in
accordance with its terms, or the effective time of the merger, unless such agreement includes a non-competition and non-solicitation covenant,
in which case such agreement will continue until the expiration of that provision.

 Dissenters' Rights

        Holders of FAB common stock have the right to dissent from the merger and assert dissenters' rights, provided the requirements of the
TBOC are followed. Any holder of FAB common stock electing to exercise dissenters' rights must strictly comply with the provisions of
Section 10.356 of the TBOC in order to perfect their rights of dissent and appraisal.

        The following is intended to be a summary of the material provisions of the Texas statutory procedures required to be followed by a holder
of FAB common stock in order to demand and perfect dissenters' rights. This summary, however, is not a complete statement of all applicable
requirements and is qualified in its entirety by reference to Subchapter H of Chapter 10, and specifically Sections 10.354 to 10.362, of the
TBOC. The full text of these dissenters' provisions is reproduced in its entirety in Appendix C to this proxy statement/prospectus.

        This proxy statement/prospectus constitutes FAB's notice to its shareholders of the availability of dissenters' rights in connection with the
merger in compliance with the requirements of Section 10.355 of the TBOC. If a FAB shareholder wishes to consider exercising dissenters'
rights, such FAB shareholder should carefully review the text of Section 10.356 of the TBOC, since failure to timely and properly comply with
the requirements of Section 10.356 of the TBOC will result in the loss of dissenters' rights under Texas law.

        If a FAB shareholder elects to demand appraisal of such FAB shareholder's shares of FAB common stock, such FAB shareholder is
required under Texas law to satisfy each of the following conditions:

�
prior to the special meeting, such FAB shareholder must deliver to FAB a written objection to the merger stating such FAB
shareholder's intention to exercise its right to dissent in the event that the merger is completed and setting forth the address at
which notice shall be provided to such FAB shareholder in such event. All written objections should be addressed to Michael
Kowalski, Chairman, President and Chief Executive Officer, First Associations Bank, 12001 North Central Expressway,
Suite 1165, Dallas, Texas 75243, and should be executed by, or on behalf of, the record holder of the shares of FAB
common stock in respect of which appraisal is being demanded. This written objection must be in addition to, and separate
from, any proxy or vote against the approval of the merger agreement. Voting against the approval of the merger agreement
by itself does not constitute a demand for appraisal within the meaning of Section 10.356 of the TBOC;

�
a FAB shareholder must vote "AGAINST" the approval of the merger agreement. Failing to vote against approval of the
merger agreement will constitute a waiver of a FAB shareholder's dissenters' rights. An abstention from or a vote in favor of
the approval of the merger agreement, by proxy or in person, will constitute a waiver of a FAB shareholder's dissenters'
rights in respect of the shares of FAB common stock so voted and will nullify any previously filed written demands for
appraisal; and

�
a FAB shareholder must continuously hold its shares of FAB common stock from the record date through the effective time
of the merger.

        If a FAB shareholder fails to comply with any of these conditions listed above and the merger is completed, such FAB shareholder will still
be entitled to receive the merger consideration for its shares of FAB common stock as provided for in the merger agreement. However, such
FAB shareholder will have no dissenters' rights with respect to its shares of FAB common stock. A proxy card which is signed
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and does not contain voting instructions will, unless revoked, be voted "FOR" the approval of the merger agreement, constitute a waiver of a
FAB shareholder's dissenters' rights and will prevent such FAB shareholder from being able to assert its right to dissent even if such FAB
shareholder previously submitted a written objection to exercise its dissenters' right.

        Beneficial owners of FAB common stock may not directly make appraisal demands to FAB under Texas law. The beneficial holder of FAB
common stock must, in such cases, have the record owner submit the required demand in respect of those shares of FAB common stock. If
shares of FAB common stock are owned of record in a fiduciary capacity, such as by a trustee, guardian or custodian, execution of a written
objection must be made in that capacity; and if the shares of FAB common stock are owned of record by more than one person, as in a joint
tenancy or tenancy in common, the written objection must be executed by or for all joint owners. A record owner, such as a bank or broker, who
holds shares of FAB common stock as a nominee for others, may exercise dissenters' rights with respect to the shares of FAB common stock
held for one or more beneficial owners, while not exercising this right for other beneficial owners. In that case, the written objection should state
the number of shares of FAB common stock as to which appraisal is sought. In cases in which no number of shares of FAB common stock is
expressly mentioned, the written objection will be presumed to cover all shares of FAB common stock held in the name of the record owner.

        If a FAB shareholder holds its shares of FAB common stock in a brokerage account or in other nominee form and such FAB shareholder
wishes to exercise dissenters' rights, such FAB shareholder should consult with its bank, broker or the other nominee to determine the
appropriate procedures for making a demand for appraisal by the nominee.

        Within ten (10) days after the effective time of the merger, Pacific Premier must give written notice that the merger has become effective to
each holder of FAB common stock who has properly filed a written objection and who voted against the approval of the merger agreement. No
later than twenty (20) days after the date Pacific Premier sends such notice, a shareholder wishing to exercise dissenters' rights must make a
written demand to Pacific Premier, at the address set forth in this proxy statement/prospectus for Pacific Premier under "Where You Can Find
More Information" on page 144, for payment of the fair value of the shareholder's shares, which written demand must include the shareholder's
address, the number and class of shares owned by the shareholder and the fair value of such shares as estimated by the shareholder. Any
shareholder making such a written demand for payment must submit to Pacific Premier for notation any certificated shares held by that
shareholder which are subject to the demand within twenty (20) days after making the written demand. The failure by any such shareholder who
has made a written demand to submit its certificates will result in the termination of such shareholder's dissenters' rights.

        Pacific Premier has twenty (20) days after its receipt of a demand for payment to provide notice that Pacific Premier (i) accepts the amount
claimed in the written demand and agrees to pay the amount claimed within ninety (90) days from effective time of the merger or (ii) rejects the
amount claimed and offers to pay its estimated fair value of the shares of FAB common stock.

        If Pacific Premier accepts the amount claimed by the shareholder, it must pay the shareholder within ninety (90) days of the effective date
of the merger, provided the shareholder delivers endorsed stock certificates for the shares dissenting.

        If Pacific Premier rejects the amount claimed and offers its own estimated fair value of the shares, the shareholder may accept or refuse the
offer. To accept the offer, the shareholder must provide notice to Pacific Premier that the shareholder accepts the offer within ninety (90) days
from the effective date of the merger. If accepted, Pacific Premier must pay the agreed amount within one hundred twenty (120) days of the
effective date of the merger, provided the shareholder delivers endorsed stock certificates for the shares dissenting.
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        If, within ninety (90) days after the completion of the merger, Pacific Premier's offer is not accepted, and Pacific Premier and a shareholder
who has delivered written demand in accordance with Section 10.356 of the TBOC do not reach agreement as to the fair value of the shares of
FAB common stock, either Pacific Premier or the shareholder may, within sixty (60) days after the expiration of the ninety (90)-day period
following the completion of the merger, file a petition in a court in Dallas County, Texas, with a copy served on Pacific Premier in the case of a
petition filed by a shareholder, requesting a finding and a determination of the fair value of the shares of FAB common stock held by the
shareholder. Pacific Premier has no obligation and has no present intention to file such a petition if there are objecting shareholders.
Accordingly, it is the obligation of FAB's shareholders to initiate all necessary action to perfect their dissenters' rights in respect of shares of
FAB common stock within the time prescribed in Sections 10.361 of the TBOC. The failure of a shareholder to file such a petition within the
period specified could nullify the shareholder's previously written demand for appraisal.

        If a petition for appraisal is duly filed by a shareholder and a copy of the petition is delivered to Pacific Premier, Pacific Premier will then
be obligated, within ten (10) days after receiving service of a copy of the petition, to provide the office of the clerk of the court in which the
petition was filed with a list containing the names and addresses of all shareholders who have demanded an appraisal of their shares of FAB
common stock and with whom agreements as to the value of their shares of FAB common stock have not been reached.

        After notice to dissenting shareholders, the court will conduct a hearing upon the petition, and determine those shareholders who have
complied with Sections 10.354 to 10.361 of the TBOC and who have become entitled to the dissenters' rights provided thereby. After
determination of the shareholders entitled to appraisal of their shares of FAB common stock, the court will appoint one or more qualified
appraisers to appraise the shares of FAB common stock, determining their fair value. When the value is determined, the court will direct the
payment of such value to the shareholders entitled to receive the same, immediately to the holders of uncertificated shares of FAB common
stock and upon surrender by shareholders of the certificates representing shares of FAB common stock.

        FAB shareholders should be aware that the fair value of any shares of FAB common stock as determined under Section 10.362 of the
TBOC could be more, the same, or less than the merger consideration. FAB shareholders should also be aware that the opinion of FAB's
financial advisor as to the fairness, from a financial point of view, of the merger consideration does not purport to be an appraisal.

        Costs of the appraisal proceeding may be imposed upon Pacific Premier and the shareholders participating in the appraisal proceeding by
the court as the court deems equitable in the circumstances. Any shareholder who had demanded dissenters' rights of appraisal will not, after the
effective time of the merger, be entitled to vote shares of FAB common stock subject to that demand for any purpose or to receive payments of
dividends or any other distribution with respect to those shares of FAB common stock, other than with respect to payment as of a record date
prior to the effective time of the merger. If no petition for appraisal is filed with the court within the prescribed time period, or if the shareholder
delivers a written withdrawal of such shareholder's demand for appraisal and an acceptance of the terms of the merger prior to receiving payment
from Pacific Premier for the shares and before the filing of a petition for appraisal or if the court adjudges that the shareholder is not entitled to
elect to dissent, then the right of that shareholder to appraisal will cease and that shareholder will be entitled to receive the merger consideration.
Any withdrawal of a demand for appraisal made after the filing of a petition for appraisal may only be made with the written approval of Pacific
Premier.

The failure of a holder of FAB common stock to comply strictly with the TBOC requirements will result in a loss of dissenters'
rights. A copy of the relevant statutory provisions is attached as Appendix C. FAB shareholders are urged to refer to Appendix C for a
complete statement concerning dissenters' rights. The foregoing summary of such rights is qualified in its entirety by reference to
Appendix C.
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 MARKET FOR COMMON STOCK AND DIVIDENDS

        Pacific Premier's common stock is traded on the Nasdaq Global Market under the symbol "PPBI." FAB's common stock is not listed on an
exchange or quoted on any automated services, and there is no established trading market for shares of FAB common stock.

        As of January 30, 2013, there were 14,156,648 shares of Pacific Premier common stock outstanding, which were held by approximately
2,559 holders of record; and as of the record date for the special meeting, there were 1,980,229 shares of FAB common stock outstanding, which
were held by approximately 74 holders of record. Such numbers of shareholders do not reflect the number of individuals or institutional
investors holding stock in nominee name through banks, brokerage firms and others.

        The following table sets forth during the periods indicated the high and low sales prices of the Pacific Premier common stock as reported on
the Nasdaq Stock Market.

Pacific Premier

Market Price

High Low
Year Ending December 31, 2013
First Quarter (through January 30, 2013) $ 11.50 $ 10.21
Year Ending December 31, 2012
First Quarter $ 8.35 $ 6.30
Second Quarter 8.50 7.53
Third Quarter 9.74 8.11
Fourth Quarter 11.49 9.50
Year Ending December 31, 2011
First Quarter $ 7.15 $ 6.20
Second Quarter 7.05 6.20
Third Quarter 6.76 5.85
Fourth Quarter 7.10 5.66
Year Ending December 31, 2010
First Quarter $ 5.00 $ 3.32
Second Quarter 5.20 4.10
Third Quarter 4.54 3.78
Fourth Quarter 6.48 4.14
        During the periods presented in the table above, Pacific Premier did not pay any dividends on its common stock. It is Pacific Premier's
current policy to retain earnings to provide funds for use in its business. Pacific Premier has never declared or paid dividends on its common
stock and does not anticipate declaring or paying any cash dividends in the foreseeable future.

        Since January 1, 2011, there have been isolated private transactions in shares of FAB common stock which may not represent the market
value of such shares due to the absence of a liquid market for FAB common stock. Since January 1, 2011, management of FAB understands that
a total of 164,990 shares of FAB common stock have been sold in privately negotiated transactions, of which 32,546 shares were sold at the
price of $16.50 per share. FAB does not have any pricing information for the remaining 132,444 shares of FAB common stock that were sold.
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        FAB paid annual dividends to its shareholders in 2011 and 2012 as follows:

Total Per Share
2011 $ 594,069 $ 0.30
2012 $ 594,069 $ 0.30
        FAB is an S corporation. For this reason, the dividends paid by FAB are "tax distributions", designed to provide shareholders with funds to
pay the federal income taxes on their pro rata portion of FAB's taxable net income.

        The following table shows the closing market value per share of Pacific Premier common stock on (i) October 15, 2012, the last trading day
preceding public announcement of the signing of the merger agreement, and (ii) January 30, 2013, the last practicable trading day before the
filing of this proxy statement/prospectus. The historical prices for Pacific Premier common stock are as reported on the Nasdaq Stock Market.

        To help illustrate the market value of the stock portion of the merger consideration to be received by FAB's shareholders, the following
table also presents the equivalent market value per share of FAB common stock on October 15, 2012 and January 30, 2013, which were
determined by multiplying the closing price of the Pacific Premier common stock on those dates by the exchange ratio of 0.646 of a share of
Pacific Premier common stock for each share of FAB common stock. The equivalent market value per share of FAB common stock presented
below does not reflect the per share cash consideration that also will be received by holders of FAB common stock. See "The Merger�The Merger
Consideration" beginning on page 48 for additional information about the merger consideration to be received by holders of FAB common
stock.

Date

Historical Market
Value Per Share of
Pacific Premier

Equivalent Market Value
Per Share of FAB

October 15, 2012 $ 10.53 $ 6.80
January 30, 2013 $ 11.49 $ 7.42
        Shareholders are advised to obtain current market quotations for Pacific Premier common stock. The market price of Pacific Premier
common stock at the effective time of the merger or at the time shareholders of FAB receive Pacific Premier common stock in the merger
following the consummation of the merger may be higher or lower than the market price at the time the merger agreement was executed, at the
date of mailing of this proxy statement/prospectus or at the time of the special meeting. See "Risk Factors" beginning on page 28.

 INFORMATION ABOUT PACIFIC PREMIER

 General

        Pacific Premier is California-based bank holding company incorporated under the laws of the state of Delaware and the parent company of
the Bank, which is a California-chartered commercial bank. Pacific Premier's principal asset is all of the capital stock of the Bank. The Bank
conducts business throughout Southern California from its ten locations in the cities of San Bernardino, Seal Beach, Huntington Beach, Los
Alamitos, Irvine, Newport Beach, Palm Springs and Palm Desert, California. The Bank provides banking services within its targeted markets in
Southern California to businesses, professionals, real estate investors and non-profit organizations, as well as consumers in the communities it
serves. Through the Bank's branches and its Internet website at www.ppbi.com, the Bank offers a broad array of deposit and loan products and
services for both businesses and consumer customers. As a bank holding company, Pacific Premier is regulated by the Federal Reserve. The
Bank is subject to regulation by the CA DFI and the Federal Reserve, which is its primary federal regulator,
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as well as by the FDIC, which insures its deposits up to applicable limits. As of September 30, 2012, Pacific Premier had, on a consolidated
basis, total assets of $1.1 billion, total stockholders' equity of $99.9 million and total deposits of $895.9 million. At September 30, 2012, Pacific
Premier had real estate loans and business loans collateralized by real estate totaling 76.6% of its gross loan portfolio. Beginning with the 2013
fiscal year, Pacific Premier's filing status with the Commission transitioned from a "smaller reporting company" to an "accelerated filer," as
those terms are defined under Commission rules. Under the Commission's rules, Pacific Premier is permitted to continue to provide the scaled
disclosure required of a "smaller reporting company" in its filings with the Commission until its quarterly report on Form 10-Q for the quarter
ended March 31, 2013. The information about Pacific Premier's management and executive compensation contained elsewhere in this proxy
statement/prospectus is consistent with the disclosure required for "smaller reporting companies" under the Commission's rules.

        Based on information contained in Schedule 13Ds, Schedule 13Gs and Schedule 13Fs filed with the Commission, there are seven
shareholders (including five institutional shareholders) who collectively benefically own an aggregate of approximately 27.6% of Pacific
Premier's outstanding common stock. These seven shareholders, together with the shares of Pacific Premier common stock beneficially owned
by Steven Gardner, Pacific Premier's president and chief executive officer, beneficially own an aggregate of approximately 29.8% of Pacific
Premier's outstanding common stock. Pacific Premier is not aware of any agreements, arrangements or understandings between such
shareholders with respect to the voting or disposition of any shares of Pacific Premier common stock. The 3,795,000 shares of Pacific Premier
common stock issued in connection with its recent public offering of common stock are included in the calculation of these aggregate beneficial
ownership percentages. Other than as publicly disclosed in their respective Schedule 13Ds, Schedule 13Gs or Schedule 13Fs filed with the
Commission, Pacific Premier is not aware of any increase or decrease in the beneficial ownership of these seven shareholders, including as a
result of the shares of common stock sold in Pacific Premier's recently completed public offering. To the extent that any of these seven
shareholders purchased additional shares of Pacific Premier common stock in the offering, or purchased or sold shares of Pacific Premier
common stock in the open market, through privately negotiated transactions or otherwise, their collective beneficial ownership of shares of
Pacific Premier's common stock could have changed from the percentages provided above.

Recent Developments

        On December 11, 2012, Pacific Premier completed an underwritten public offering of 3,300,000 shares of its common stock at a public
offering price of $10.00 per share, and on January 9, 2013 Pacific Premier issued an additional 495,000 shares of its common stock at a public
offering price of $10.00 per share in connection with the underwriters' exercise of the over-allotment option granted to them as part of the
offering. The net proceeds from the offering after, including the underwriters' exercise of the over-allotment option, deducting underwriting
discounts and commissions and estimated offering expenses were approximately $35.6 million. Pacific Premier intends to use the net proceeds
of this offering for general corporate purposes, to support its ongoing and future anticipated growth and to augment the capitalization of the
Bank. As of the date of this proxy statement/prospectus, the net proceeds from this offering have not been applied for any specific purpose other
than being available to Pacific Premier and the Bank for general corporate purposes.

        Pacific Premier's principal executive offices are located at 17901 Von Karman Ave., Suite 1200, Irvine, California 92614 and its telephone
number is (714) 431-4000.

 Pacific Premier Board of Directors

        In May 2012, the shareholders of Pacific Premier approved an amendment to eliminate the three-year staggered terms of directors and
require that directors be elected annually beginning with the 2013
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annual meeting of Pacific Premier shareholders, or 2013 annual meeting, which Pacific Premier expects will take place on May 29, 2013. As of
the date of this proxy statement/prospectus, the Pacific Premier Nominating and Corporate Governance Committee, or the Nominating
Committee, has yet to complete its deliberations on the director nominees that it intends to recommend to Pacific Premier shareholders for
election to the Pacific Premier board of directors. Consistent with the Nominating Committee's past practices, Pacific Premier expects the
director nomination process to be completed later in the first quarter of 2013. Further information relating to the nomination process, director
nominee qualifications and other matters involving the Nominating Committee deliberations will be contained in Pacific Premier's annual
meeting proxy statement relating to the 2013 annual meeting, as permitted by Commission rules.

        Set forth below is information, including ages as of January 30, 2013, on each of the Pacific Premier directors currently serving on the
Pacific Premier board of directors:

Kenneth A. Boudreau, 63, has served as a member of the Pacific Premier board of directors since 2005. Mr. Boudreau retired in 2012 and
is providing management consulting services to the commercial aerospace industry. He was previously President of Coast Composites, Inc., a
manufacturing concern in Irvine, California. He joined Coast Composites in 2008 after a 12-year career with M. C. Gill Corporation, a
manufacturing concern in El Monte, California, where he last served as President and Chief Executive Officer. Mr. Boudreau joined M. C. Gill
Corporation in 1996 as its Chief Financial Officer, assumed progressive responsibilities over time, and was named President and Chief
Executive Officer in 2002. Mr. Boudreau had previously been employed by The Quikset Organization in Irvine, California for 15 years where he
was initially hired as their controller and advanced to lead their subsidiaries with $40 million in revenue. Mr. Boudreau is a CPA in California,
and was employed by Deloitte & Touche before joining The Quikset Organization. He obtained his B.A. degree in Business Administration
from California State University, Fullerton.

Steven R. Gardner, 52, has been the President and Chief Executive Officer of Pacific Premier and the Bank since the third quarter of
2000, and has served as a director of Pacific Premier since 2000. Prior to joining Pacific Premier in February 2000 as Chief Operating Officer,
Mr. Gardner was Senior Vice President at Hawthorne Financial since 1997. Mr. Gardner has served in management positions in credit
administration, portfolio management, lending production and operations as well as risk management for the past 26 years. Mr. Gardner
currently holds the position of Secretary for the Independent Community Bankers of America (ICBA) and is a member of the Federal Reserve
Bank of San Francisco's Community Depository Institutions Advisory Council (CDIAC). Mr. Gardner holds a B.A. degree from California State
University, Fullerton and attended graduate school at California State University, Long Beach.

Joseph L. Garrett, 64, has served as a director for Pacific Premier since his recent appointment to the Pacific Premier board of directors on
March 28, 2012. Mr. Garrett was the President, Chief Executive Officer and a member of the board of directors for both American Liberty Bank
and Sequoia National Bank. He also served as a member of the board of directors for Hamilton Savings Bank. Since 2003, Mr. Garrett has been
a principal at Garrett, McAuley & Co., which provides mortgage banking advisory services to commercial banks, thrifts, and mortgage banking
companies. Mr. Garrett received his A.B. and M.B.A. from the University of California (Berkeley) and his M.A. from the University of
Washington (Seattle).

John D. Goddard, 73, has served as a director for Pacific Premier since 1988. Mr. Goddard has been a Certified Public Accountant for the
past 43 years. Mr. Goddard was initially employed by W.C. Brassfield, CPA from 1962 to 1965. He formed the partnership, Brassfield and
Goddard, CPAs in 1965 and continued practicing there until September 1976. The firm incorporated into Goddard Accountancy Corporation,
CPAs where Mr. Goddard practiced and served as President from September 1976 until December 2003. The corporation merged with the firm
of Soren McAdam Christenson, LLP
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in January 2004. Mr. Goddard retired on January 1, 2008 from full-time practice as a CPA and now works part-time on a consulting basis.

Jeff C. Jones, 58, has served as a member of the Pacific Premier board of directors since July 2006 and was appointed as Chairman of the
Board in August 2012. Mr. Jones is the current Managing Partner and current Executive Committee member of, and partner in, the regional
accounting firm Frazer, LLP, which he has been with since 1977. Mr. Jones has over 30 years of experience in servicing small and medium sized
business clients primarily within the real estate, construction, and agricultural industries. Mr. Jones is a past president of Inland Exchange, Inc.,
an accommodator corporation, and has served on the board of directors of Moore Stephens North America, Inc. Mr. Jones holds a B.S. degree in
Business Administration from Lewis and Clark College in Portland, Oregon, and a Masters of Business Taxation from Golden Gate University.
Mr. Jones is a CPA in California, is licensed as a life insurance agent and holds a Series 7 securities license.

Michael L. McKennon, 52, has served as a member of the Pacific Premier board of directors since 2004, and currently chairs its audit
committee. Mr. McKennon is a partner with the Newport Beach public accounting firm of dbbmckennon, a registered firm of the Public
Company Accounting Oversight Board ("PCAOB"). Prior thereto, Mr. McKennon was a founding partner of the Irvine, California accounting
firm of McKennon Wilson & Morgan LLP, a registered firm of the PCAOB. Mr. McKennon, a CPA in the state of California, has been
responsible for audit and accounting practices since 1998 in these firms. Mr. McKennon was previously employed by the accounting firm of
PricewaterhouseCoopers LLP and Arthur Andersen & Co. Mr. McKennon has 28 years experience in private and public accounting, auditing
and consulting in Southern California. He obtained his B.A. degree in Business Administration from California State University, Fullerton.

        The size of the Pacific Premier board of directors is set at seven directors, however, due to the retirement of Mr. Ronald Skipper in July
2012, after 28 years of service, there currently is one vacancy on the board of directors, which Pacific Premier expects it will fill with the
appointment of Senator John Carona upon consummation of the merger.

New Director Appointment In Connection With Merger

        Pursuant to the terms of the merger agreement, Pacific Premier agreed to take all necessary action following completion of the merger to
appoint John Carona, a current director of FAB and the President, Chief Executive Officer and majority owner of Associa, to serve on the boards
of directors of Pacific Premier and the Bank until the 2013 annual meeting and until his successor is elected and qualified. Set forth below is
certain information relating to Mr. Carona:

John Carona, 57, has been the President and Chief Executive Officer of Associa since 1979, and has served as a director of FAB since its
inception in 2007. Senator Carona has been a member of the Texas Legislature since 1990 and is currently in his fifth term in the Texas Senate,
representing District 16 in Dallas County. Previously, Senator Carona was elected to three terms in the Texas House of Representatives. Senator
Carona currently serves as Chairman of the Senate Business and Commerce Committee, Joint Chairman of the Legislative Oversight Board on
Windstorm Insurance and as Co-Chairman of the Joint Interim Committee to Study Seacoast Territory Insurance. He also serves as a member of
the Senate Select Committee on Redistricting and the Senate Criminal Justice, Education and Jurisprudence committees. Previously, he served
as Chairman of the Senate Transportation and Homeland Security Committee. Senator Carona received a Bachelor of Business Administration
degree in insurance and real estate from The University of Texas at Austin in 1978.

 Pacific Premier Executive Officers Who Are Not Serving As Directors

        Set forth below is information concerning the executive officers of Pacific Premier and the Bank who do not serve on the board of directors
of either Pacific Premier or the Bank. All executive officers
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are elected by the Pacific Premier board of directors and serve until their successors are elected and qualified. No executive officer is related to
any director or other executive officer of Pacific Premier or the Bank by blood, marriage or adoption, and there are no arrangements or
understandings between an executive officer of Pacific Premier or the Bank and any other person pursuant to which such individual was elected
an executive officer.

Kent Smith, 50, Executive Vice President/Chief Financial Officer and Treasurer, was hired in September 2009. Mr. Smith serves as
Chairman of the Asset Liability Committee of Pacific Premier. Prior to joining the Bank, Mr. Smith worked for sixteen years for Downey
Savings and Loan Association as a Senior Vice President, Controller, Assistant Controller, Financial Reporting Manager and Senior Technical
Auditor. Mr. Smith served as Vice President, Loan Accounting Manager for FarWest Savings and Loan and as a Senior Accountant for Deloitte
and Touche. Mr. Smith obtained his B.A. degree in Accounting from Brigham Young University.

Edward Wilcox, 46, Executive Vice President/Chief Banking Officer�was hired in August 2003 as the Bank's Senior Vice President and
Chief Credit Officer. In September 2004, Mr. Wilcox was promoted to Executive Vice President and was responsible for overseeing loan and
deposit production. In the fourth quarter of 2005, Mr. Wilcox was promoted to Chief Banking Officer and assumed responsibility of the branch
network. Prior to joining Pacific Premier, Mr. Wilcox served as Loan Production Manager at Hawthorne Savings for two years and as the
Secondary Marketing Manager at First Fidelity Investment & Loan for five years. Mr. Wilcox has an additional nine years of experience in real
estate banking including positions as Asset Manager, REO Manager and Real Estate Analyst at various financial institutions. Mr. Wilcox
obtained his B.A. degree in Finance from New Mexico State University.

Mike Karr, 44, Executive Vice President/Chief Credit Officer�was hired in April 2006. Mr. Karr oversees the Bank's credit functions and
has responsibility for all lending and portfolio operations. He is the Chairman of the Credit Committee and the Credit and Investment Review
Committee of the Bank. Prior to joining the Bank, Mr. Karr worked for Fremont Investment & Loan for 11 years as Vice President in charge of
their Commercial Real Estate Asset Management department. Mr. Karr obtained his B.A. degree in Economics and Government, cum laude,
from Claremont McKenna College and his Masters in Business Administration from the University of California, Irvine.

 Pacific Premier Board of Directors Independence

        The boards of directors of Pacific Premier and the Bank currently have six directors serving, all of whom are elected annually and will
continue to serve until their successors are elected and qualified. Pacific Premier's Corporate Governance Guidelines require that the Pacific
Premier board of directors consist predominantly of non-management directors. Non-management directors consist of the directors who are not
currently, and have not been, employed by Pacific Premier during the most recent three years. Currently, Pacific Premier's President and Chief
Executive Officer, Mr. Gardner, is the only director who is also a member of Pacific Premier and Bank management.

        In addition, the Pacific Premier Corporate Governance Guidelines require that a majority of the Pacific Premier board of directors consist of
"independent directors" as defined under the Nasdaq Stock Market rules. No director will be "independent" unless the Pacific Premier board of
directors affirmatively determines that the director meets the categorical standards set forth in the Nasdaq rules and otherwise has no relationship
with Pacific Premier that, in the opinion of the Pacific Premier board of directors, would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director and has no material relationship with Pacific Premier, either directly or as a partner, stockholder or
officer of an organization that has a relationship with Pacific Premier.

        The Nominating Committee is responsible for the annual review, together with the Pacific Premier board of directors, of the appropriate
criteria and standards for determining director independence
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consistent with the Nasdaq Stock Market rules. As previously disclosed, this review was completed in 2012 with respect to each of the directors
currently serving on the Pacific Premier board of directors. The Nominating Committee determined that Kenneth A. Boudreau, Joseph L.
Garrett, John D. Goddard, Jeff C. Jones and Michael L. McKennon were independent and had no material relationships with Pacific Premier.
The Nominating Committee and the Pacific Premier board of directors will conduct its evaluation of director independence with respect to each
director nominee it proposes to nominate for consideration of Pacific Premier shareholders for election at the 2013 annual meeting, which
nominations have yet to be determined.

 Compensation Committee Interlocks and Insider Participation

        For 2012, the Pacific Premier Compensation Committee, or the Compensation Committee, was comprised of Messrs. Boudreau and
Goddard, who both served on the Pacific Premier Compensation Committee for all of 2012, and Mr. Jones, who was appointed to the
Compensation Committee, effective January 1, 2013, after Mr. Ronald Skipper retired from the Pacific Premier board of directors on July 26,
2012. None of these individuals is or has been an officer or employee of Pacific Premier during the last fiscal year or as of the date of this proxy
statement/prospectus, or is serving or has served as a member of the compensation committee of another entity that has an executive officer
serving on the Compensation Committee. No executive officer of Pacific Premier served as a director of another entity that had an executive
officer serving on the Compensation Committee. Finally, no executive officer of Pacific Premier served as a member of the compensation
committee of another entity that had an executive officer serving as a director of Pacific Premier.

 Compensation of Directors

        The Pacific Premier board of directors, acting upon a recommendation from the Compensation Committee, annually determines the
non-employee directors' compensation for serving on the Pacific Premier board of directors and its committees. In establishing director
compensation, the Pacific Premier board of directors and the Compensation Committee are guided by the following goals:

�
Compensation should consist of a combination of cash and equity awards that are designed to fairly pay the directors for
work required for a company of our size and scope;

�
Compensation should align the directors' interests with the long-term interests of stockholders; and

�
Compensation should assist with attracting and retaining qualified directors.

        The Compensation Committee and the Pacific Premier board of directors most recently completed this process in November 2012, and
determined that the Pacific Premier director compensation for 2013 will change from 2012 as detailed below. Pacific Premier does not pay
director compensation to directors who are also employees. Below are the elements of compensation paid to nonemployee directors for their
service on the Pacific Premier board of directors.

        Cash Compensation.    During the 2012 fiscal year, Pacific Premier non-employee directors received the following cash payments for their
service on the boards of directors of Pacific Premier and the Bank:

�
A monthly cash retainer of $500 for service on the Pacific Premier board;

�
A monthly cash retainer of $2,000 for service on the Bank's board of directors;

�
A monthly cash retainer of $2,500 to the Chairman of the Bank's board of directors; and

�
A quarterly cash retainer of $500 to the Chairman of the audit committee of the Pacific Premier board.
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        For the 2013 fiscal year, the cash compensation for non-employee directors serving on the boards of directors of Pacific Premier and the
Bank was changed from a monthly cash retainer payment to an annual cash retainer payment, which payments are as follows:

�
An annual cash retainer of $33,000, paid quarterly, for service on the boards of directors of Pacific Premier and the Bank;

�
An annual cash retainer of $40,000, paid quarterly, to the Chairman of the boards of directors of Pacific Premier and the
Bank;

�
An annual cash retainer of $6,000, paid quarterly, to the Chairman of the audit committee of the Pacific Premier board; and

�
An annual cash retainer of $2,000, paid quarterly, to the members of the audit committee of the Pacific Premier board.

        During 2012, Pacific Premier did not provide perquisites to any director in an amount that is reportable under applicable Commission rules
and regulations. All non-employee directors are entitled to reimbursement for travel expense incurred in attending Pacific Premier board of
directors and board committee meetings.

        Stock Compensation.    Each non-employee director is eligible for a grant of either stock options to purchase Pacific Premier common stock
or shares of restricted stock issued from the Pacific Premier 2012 Long-Term Incentive Plan or 2004 Long-Term Incentive Plan, as
recommended by the Compensation Committee. The stock options and restricted stock that Pacific Premier awards to its directors vest in equal
thirds over three years on each anniversary of the date of grant, subject to earlier vesting upon the director's death while serving as a director of
Pacific Premier or termination as a result of a disability. If the director retires from serving as a director of Pacific Premier, then any options
granted at least two years prior to the retirement will become 100% vested on the date of retirement. Under the 2012 Long-Term Incentive Plan,
stock options and restricted stock awarded to non-employee directors also are subject to early vesting upon a change of control, termination
without cause, or resignation with good reason. All awards to non-employee directors are made based on the closing market price on the date of
grant.

        On June 5, 2012, the following stock options were awarded to Pacific Premier's non-employee directors:

Name # of Options Strike Price
Kenneth A. Boudreau 2,500 $ 7.87
John D. Goddard 2,500 $ 7.87
Joseph L. Garrett 2,500 $ 7.87
Jeff C. Jones 2,500 $ 7.87
Michael L. McKennon 2,500 $ 7.87
Ronald G. Skipper* 2,500 $ 7.87

*
Mr. Skipper retired from the boards of directors of Pacific Premier and the Bank effective July 26, 2012. None of the stock options
granted in 2012 to Mr. Skipper were vested at the time of his retirement and were therefore forfeited.

        Stock Ownership Guidelines for Directors.    The Pacific Premier board of directors adopted director stock ownership guidelines in March
2012, which require that its directors own shares of Pacific Premier common stock having a value of at least equal to five times the director's
annual retainer. Directors have (i) five years from the date the guidelines were adopted, or March 2017, or (ii) for new directors, five years after
joining the Pacific Premier board of directors, to meet the guidelines. As of December 31, 2012, all directors met the guidelines.
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        Long-Term Care Insurance Plan.    As more fully described under the heading "Executive Compensation�Long-Term Care Insurance Plan"
on page 88 of this proxy statement/prospectus, the Bank implemented in September 2006 a Long-Term Care Insurance Plan for the directors of
the Bank and for Messrs. Gardner and Wilcox. The non-employee directors may elect not to participate in the insurance plan. For those who opt
out, the amount of the insurance premium, up to $4,000 annually, will be recorded each month to their deferred compensation account with
interest. See "�Deferred Compensation Plan" on page 82 of this proxy statement/prospectus. The aggregate plan premium expense for 2012 was
$14,378.

        Aggregate Director Compensation in 2012.    In accordance with applicable Commission rules and regulations, the following table reports
all compensation Pacific Premier paid during 2012 to its non-employee directors.

 2012 DIRECTOR COMPENSATION

Name(4)

Fees Earned
or Paid in
Cash ($)

Stock
Awards
($)

Option
Awards
($)(2)

Non-Equity
Incentive
Plan

Compensation
($)

Change in
Nonqualified
Deferred

Compensation
Earnings
($)(3)

All
Other

Compensation
($) Total ($)

Kenneth A.
Boudreau(1) 30,000 � 6,753 � 5,025 � 41,778
Joseph L. Garrett 25,000 � 6,753 � � � 31,753
John D. Goddard 30,000 � 6,753 � 1,132 � 37,885
David L. Hardin* 5,000 � � � � � 5,000
Jeff C. Jones 33,500 � 6,753 � 1,132 � 41,385
Michael L.
McKennon(1) 32,000 � 6,753 � 5,505 � 44,258
Ronald G. Skipper** 21,000 � 6,753 � � � 27,753

Total 176,500 40,518 � 12,794 � 229,812

*
Mr. Hardin resigned from the boards of directors of Pacific Premier and the Bank effective March 8, 2012.

**
Mr. Skipper retired from the boards of directors of Pacific Premier and the Bank effective July 26, 2012. None of the stock options
granted in 2012 to Mr. Skipper were vested at the time of his retirement and were therefore forfeited.

(1)
Mr. McKennon started deferring a portion of his Bank board fees in September 2006. Mr. Boudreau started deferring a portion of his
Bank board fees in January 2008. The deferment program allows a director to defer his or her normal monthly board fees into an
account that earns the rate of prime plus one percent. At December 31, 2012, Mr. McKennon had deferred $128,000 of fees and had
earned $7,025 on that deferment and Mr. Boudreau had deferred $120,000 of fees and had earned $5,702 on that deferment.

(2)
The value of stock options granted in 2012 was determined based upon the aggregate grant date fair value as computed pursuant to
FASB ASC Topic 718.

(3)
Represents the above market earnings in fiscal year 2012. Above market earnings represent earnings greater than 120% of the 10-year
Treasury Note during 2012.

(4)
As of December 31, 2012, each of the directors held options to purchase Pacific Premier's common stock as follows:
Mr. Boudreau�18,500; Mr. Garrett�2,500; Mr. Goddard�29,500; Mr. Jones�18,500; and Mr. McKennon�26,500.
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Deferred Compensation Plan

        The Bank created a Directors' Deferred Compensation Plan in September 2006 which allows non-employee directors to defer board of
directors' fees and provides for additional contributions from any opt-out portion of the Long-Term Care Insurance Plan. See "Executive
Compensation�Long-Term Care Insurance Plan" on page 88 of this proxy statement/prospectus. The deferred compensation is credited with
interest by the Bank at prime plus one percent and the accrued liability is payable upon retirement or resignation. The Directors' Deferred
Compensation Plan is unfunded. Pacific Premier is under no obligation to make matching contributions to the Directors' Deferred Compensation
Plan. As of December 31, 2012, the unfunded liability for the plan was $268,727 and the interest expense for 2012 was $10,104. The table below
shows the totals for the Deferred Compensation Plan contributions and earnings for the year ended December 31, 2012.

 2012 NONQUALIFIED DIRECTOR DEFERRED COMPENSATION

Name

Aggregate
Balance at
Fiscal Year-
End Prior to
Last Fiscal
Year-End

($)

Director
Contributions

in Last
Fiscal
Year ($)

Long-Term
Care

Insurance
Plan Opt
Out

Contributions
in Last

Fiscal Year
($)

Aggregate
Earnings
in Last
Fiscal
Year ($)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance at
Last Fiscal
Year-End

($)
Kenneth A.
Boudreau 104,678 24,000 � 5,025 � 133,703
Joseph L. Garrett � � � � � �
John D. Goddard 24,249 � 4,000 1,132 � 29,381
David L. Hardin* � � � � � �
Jeff C. Jones 24,249 � 4,000 1,132 � 29,381
Michael McKennon 115,043 24,000 1,498 5,505 � 146,046
Ronald G.
Skipper** � � � � � �

Total 268,219 48,000 9,498 12,794 � 338,511

*
Mr. Hardin resigned from the boards of directors of Pacific Premier and the Bank effective March 8, 2012.

**
Mr. Skipper retired from the boards of directors and the Bank effective July 26, 2012.

 Executive Compensation

Summary Compensation Table

        The named executive officers of Pacific Premier for 2012 consisted of Steven R. Gardner, President and Chief Executive Officer; Kent J.
Smith, Executive Vice President and Chief Financial Officer; Eddie Wilcox, Executive Vice President and Chief Banking Officer; and Mike
Karr, Executive Vice President and Chief Credit Officer. We refer to Messrs. Gardner, Smith, Wilcox, and Karr in this proxy
statement/prospectus as the "Named Executive Officers" of Pacific Premier. The following table shows the compensation of the Named
Executive Officers for services to Pacific Premier or the Bank during the years ended December 31, 2012, 2011 and 2010.
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 SUMMARY COMPENSATION TABLE

Name and Principal Position Year
Salary
($)

Bonus
($)(1)

Stock
Awards
($)(2)

Option
Awards
($)(3)(4)

Non-Equity
Incentive
Plan

Compensation
($)(5)

Change
in

Nonqualified
Deferred

Compensation
Earnings

($)

All Other
Compensation

($)(6)
Total
($)

Steven R. Gardner 2012 415,000 249,000 � 270,119 74,250 � 27,167 1,035,536
President and Chief Executive 2011 415,000 186,750 � 17,361 70,262 � 27,167 716,540
Officer 2010 375,000 168,750 � � 66,098 � 35,206 645,054

Kent Smith
2012

195,000 92,250 � 67,530 � � 12,250 367,030
Executive Vice President and 2011 195,000 48,750 � 6,944 � � 12,250 262,944
Chief Financial Officer 2010 175,000 21,875 � � � � 14,918 211,793

Eddie Wilcox
2012

225,000 105,750 � 67,530 � � 19,198 417,478
Executive Vice President and 2011 225,000 75,000 � 6,944 � � 19,198 326,142
Chief Banking Officer 2010 215,000 53,750 � � � � 21,427 290,177

Mike Karr
2012

195,000 87,750 � 67,530 � � 11,622 361,902
Executive Vice President and 2011 195,000 48,750 � 6,944 � � 11,622 262,316
Chief Credit Officer 2010 185,000 27,750 � � � � 21,927 234,677

(1)
Discretionary incentive cash awards earned in 2010 were paid in 2011, with the exception of Mr. Karr who received his discretionary
cash incentive for 2010 in December of 2010. Discretionary incentive cash awards earned in 2011 were paid in 2012, and
Discretionary incentive cash awards earned in 2012 were paid in 2013, with the exception of Messrs. Gardner and Karr who received
their discretionary incentive cash in December of 2012.

(2)
There were no stock awards granted in 2010, 2011 or 2012.

(3)
Option awards include stock options that were awarded on June 5, 2012 at a grant price of $7.87 per share. Mr. Gardner was awarded
options to purchase a total of 100,000 shares of Pacific Premier common stock in 2012, and Messrs. Smith, Wilcox, and Karr were
each awarded stock options to purchase a total of 25,000 shares of Pacific Premier common stock in 2012.

(4)
The value of stock options granted in 2012 was determined based upon the aggregate grant date fair value as computed pursuant to
FASB ASC Topic 718. Please see "Stock Option Awards" below and Note 13 to the Consolidated Financial Statements in Pacific
Premier's Annual Report on Form 10-K for the year ended December 31, 2012, which will be filed with the Commission on or prior to
March 18, 2013, for a discussion of the assumptions underlying the stock option award valuations.

(5)
Non-equity Incentive Plan Compensation included amounts to Mr. Gardner pursuant to the Salary Continuation Plan, which is
described on page 87 of this proxy statement/prospectus.

(6)
All Other Compensation is detailed in the section "�All Other Compensation" below.

Restricted Stock Awards

        Pacific Premier made no awards of stock in 2012.

Stock Option Awards
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        In 2012, Pacific Premier granted stock options to purchase 187,500 shares of common stock to its directors, executives and key employees.
All stock options granted in 2012 were valued based on the aggregate grant date fair value of the award determined pursuant to FAS 123R with
the following assumptions:

Assumptions

Grant Date

Number of
Options
Granted

Grant
Price

Per Share
Dividend
Yield Volatility

Risk
Free
Rate

Expected
Life

(Years)

Fair
Market
Value at
Grant

Per Share
6/5/2012 187,500 $ 7.87 � 23.14% 1.57% 10.00 $ 2.70
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Non-Equity Incentive Compensation

        Pacific Premier's non-equity incentive compensation consists solely of discretionary cash bonuses paid to the Named Executive Officers. In
the case of all of the Named Executive Officers, the non-equity incentive compensation cannot exceed 125% of their base salary per their
employment agreements effective in 2011.

All Other Compensation

        The amount of All Other Compensation reported for each Named Executive Officer in the Summary Compensation Table on page 84 on
this proxy statement/prospectus consisted of the following:

 ALL OTHER COMPENSATION

Name and Principal Position Year

401(k)
Contributions

($)
Auto
($)(1)

Group
Term Life

($)

Other
Insurance
($)(2)

Total
($)

Steven R. Gardner 2012 22,500 1,329 1,008 7,326 32,163
President and Chief Executive Officer

Kent Smith 2012 22,500 � 261 4,576 27,337
Executive Vice President and Chief
Financial Officer

Eddie Wilcox 2012 11,995 5,000 315 4,074 21,384
Executive Vice President and Chief
Banking Officer

Mike Karr 2012 17,000 � 174 5,486 22,660
Executive Vice President and Chief
Credit Officer

(1)
Mr. Gardner has the use of a company-leased vehicle and this amount represents the personal use by Mr. Gardner. Mr. Wilcox
received an annual auto allowance of $5,000.

(2)
Mr. Gardner is covered under a separate $1.5 million life insurance policy, for which the Bank pays $698.70 every six months. The
Bank pays for a Short Term Disability policy for Mr. Gardner which costs $1,728 annually.

Grants of Plan-Based Awards in 2012

        Other than the grants of stock options to purchase shares of Pacific Premier common stock to directors, executives, and key employees
described in this proxy statement/prospectus, Pacific Premier made no grants of plan-based awards in 2012.

Outstanding Equity Awards

        This table shows the equity awards that have been previously awarded to each of the Named Executive Officers and which remained
outstanding as of December 31, 2012.
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 2012 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards

Name

Number of
Securities
Underlying
Unexercised
Options
(#)

Exercisable

Number of
Securities
Underlying
Unexercised
Options
(#)

Unexercisable

Equity Incentive
Plan Awards:
Number of
securities
Underlying
Unexercised
Unearned
Options
(#)

Option
Exercise
Price
($)

Option
Expiration

Date
Steven R. Gardner 25,000 � � $ 10.54 12/10/2013
President and Chief
Executive 75,000 � � $ 10.65 6/30/2014
Officer 25,000 � � $ 12.10 1/3/2017

25,000 � � $ 7.10 1/2/2018
35,000 � � $ 5.01 8/27/2018
5,000 � 3,334 $ 6.30 1/5/2021

100,000 � 100,000 $ 7.87 6/5/2022

Kent Smith 2,000 � 1,334 $ 6.30 1/5/2021
Executive Vice President
and 25,000 � 25,000 $ 7.87 6/5/2022
Chief Financial Officer

Eddie Wilcox 10,000 � � $ 7.47 8/4/2013
Executive Vice President
and 5,000 � � $ 10.54 12/10/2013
Chief Banking Officer 25,000 � � $ 10.65 6/30/2014

10,000 � � $ 12.10 1/3/2017
25,000 � � $ 7.10 1/2/2018
17,500 � � $ 5.01 8/27/2018
2,000 � 1,334 $ 6.30 1/5/2021
25,000 � 25,000 $ 7.87 6/5/2022

Mike Karr 5,000 � � $ 12.10 1/3/2017
Executive Vice President
and 10,000 � � $ 7.10 1/2/2018
Chief Credit Officer 10,000 � � $ 5.01 8/27/2018

2,000 � 1,334 $ 6.30 1/5/2021
25,000 � 25,000 $ 7.87 6/5/2022

        As of December 31, 2012, there were no outstanding restricted stock awards held by any of the Named Executive Officers.

        The unearned stock options reported in the table above vest as follows:

Name Unvested Vesting Date Vesting %
Steven R. Gardner 3,334 1/5/2014 100%

100,000 6/5/2015 100%

Kent Smith 1,334 1/5/2014 100%
25,000 6/5/2015 100%

Eddie Wilcox 1,334 1/5/2014 100%
25,000 6/5/2015 100%

Mike Karr 1,334 1/5/2014 100%
25,000 6/5/2015 100%
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