Edgar Filing: FIRST PACTRUST BANCORP INC - Form 424B5

FIRST PACTRUST BANCORP INC
Form 424B5

June 20, 2013
Table of Contents

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-170622

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

Subject to Completion, dated June 20, 2013
PROSPECTUS SUPPLEMENT

(To Prospectus dated November 23, 2010)

Shares of Voting Common Stock

We are offering shares of our voting common stock. Concurrent with this offering, we are offering directly to certain investors an
aggregate of shares of our voting common stock, referred to herein as the Direct Offering. The price per share offered in the Direct

Offering will be the same as the public offering price per share in this offering. Our voting common stock is listed on the NASDAQ Global

Market under the symbol BANC. On June 20, 2013, the last reported sale price of our voting common stock on the NASDAQ Global Market was
$13.40 per share.

For a discussion of certain risks that you should consider in connection with an investment in our voting common stock, see _Risk
Factors in our Annual Report on Form 10-K for the year ended December 31, 2012, as amended, and all subsequent filings under
Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, referred to herein as the Exchange Act, as well as
the additional risk factors contained in this prospectus supplement beginning on page S-7 and the accompanying prospectus.

These securities are not deposits or other obligations of a bank and are not insured by the Federal Deposit Insurance Corporation,
referred to herein as the FDIC, or any other government agency.

Neither the Securities and Exchange Commission, referred to herein as the SEC, nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus to which it relates is
truthful or complete. Any representation to the contrary is a criminal offense.
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Proceeds to

Underwriting
Public Discounts First
Offering and PacTrust (before
Price Commissions expenses)(1)
Per share of voting common stock $ $ $
Total $ $ $

(1) Assumes no exercise of the underwriters overallotment option, described below, and excludes the expected proceeds of the Direct Offering.

The underwriters have the option to purchase up to additional shares of our voting common stock at the public offering price, less the
underwriting discount, within 30 days from the date of this prospectus supplement solely to cover overallotments, if any.

The underwriters expect to deliver the shares of voting common stock on or about , 2013 only in book-entry form through the
facilities of The Depository Trust Company.

Sole Book-Running Manager
RAYMOND JAMES

Lead Managers

D.A. DAVIDSON & CO. SANDLER O NEILL + PARTNERS, L.P.
Co-Managers

WUNDERLICH SECURITIES FIG PARTNERS, LLC

The date of this prospectus supplement is ,2013
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The second part,
the base prospectus, gives more general information, some of which may not apply to this offering. Generally, when we refer only to the
prospectus, we are referring to both parts combined, and when we refer to the accompanying prospectus, we are referring to the base prospectus.
You should read both this prospectus supplement and the accompanying prospectus, together with additional information described under the
heading Where You Can Find More Information in the accompanying prospectus and in this prospectus supplement and under the heading
Incorporation by Reference in this prospectus supplement.

If the description of this offering varies between this prospectus supplement and the accompanying prospectus, you should rely on the
information in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus and any written communication from First PacTrust or the underwriters specifying the final terms of this offering. Neither
we nor the underwriters have authorized anyone to provide you with different or additional information from that contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus. We and the underwriters are offering to sell
shares of our voting common stock, and seeking offers to buy shares of our voting common stock only in jurisdictions where offers and
sales are permitted. Neither this prospectus supplement nor the accompanying prospectus constitutes an offer, or an invitation on our
behalf or on behalf of the underwriters, to subscribe for and purchase any shares of our voting common stock and they may not be used
for or in connection with an offer or solicitation by anyone, in any jurisdiction in which such an offer or solicitation is not authorized or
to any person to whom it is unlawful to make such an offer or solicitation.

The information contained in this prospectus supplement and the accompanying prospectus is accurate only as of the respective dates of this
prospectus supplement and the accompanying prospectus, regardless of the time of delivery of this prospectus supplement or any sales of shares
of our voting common stock.

In this prospectus supplement and the accompanying prospectus, references to First PacTrust, we, our and us mean First PacTrust Bancorp, Inc
excluding, unless the context otherwise requires or as otherwise expressly stated, its subsidiaries.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus and the information incorporated by reference in them include forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995, including those identified by the words may,  will,
should, could, anticipate, believe, continue, estimate, expect, forecast, intend, plan, potential, or project and similar exp
forward-looking statements are subject to known and unknown risks, uncertainties and other factors that could cause the actual results to differ
materially from the statements, including, but not limited to:

the occurrence of any event, change or other circumstances that could give rise to the termination of the merger agreement for our
pending acquisition of The Private Bank of California, or PBOC, or our agreement for our pending sale of certain branches to
AmericanWest Bank, or AWB, each described in this prospectus supplement and in the documents incorporated by reference herein;

the outcome of any legal proceedings that may be instituted against First PacTrust or PBOC;

the inability to complete the pending PBOC transaction or our pending sale of certain branches to AWB due to the failure to satisfy the
conditions to completion;

risks that our pending acquisition of PBOC, our pending sale of certain branches to AWB or our recently completed acquisitions of
Beach Business Bank and Gateway Bancorp may disrupt current plans and operations, the potential difficulties in customer and
employee retention as a result of the transactions and the amount of the costs, fees, expenses and charges related to the transactions;

continuation or worsening of turmoil in the financial markets;

the credit risks of lending activities, which may be affected by further deterioration in the real estate markets and the financial
condition of borrowers, may lead to increased loan and lease delinquencies and losses and nonperforming assets in our loan and lease
portfolio, may result in our allowance for loan and lease losses not being adequate to cover actual losses and may require us to
materially increase our loan and lease loss reserves;

the quality and composition of our securities portfolio;

changes in general economic conditions, either nationally or in our market areas;

continuation of the historically low short-term interest rate environment, changes in the levels of general interest rates and the relative
differences between short- and long-term interest rates, deposit interest rates, our net interest margin and funding sources;

fluctuations in the demand for loans and leases, the number of unsold homes and other properties and fluctuations in commercial and
residential real estate values in our market area;

results of examinations of us by regulatory authorities and the possibility that any such regulatory authority may, among other things,
require us to increase our allowance for loan and lease losses, write down asset values or increase our capital levels, or affect our
ability to borrow funds or maintain or increase deposits, which could adversely affect our liquidity and earnings;
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legislative or regulatory changes that adversely affect our business, including changes in regulatory capital or other rules;

our ability to control operating costs and expenses;

staffing fluctuations in response to product demand or the implementation of corporate strategies that affect our work force and
potential associated charges;

errors in our estimates in determining fair value of certain of our assets, which may result in significant declines in valuation;

the network and computer systems on which we depend could fail or experience a security breach;

our ability to attract and retain key members of our senior management team;

costs and effects of litigation, including settlements and judgments;

increased competitive pressures among financial services companies;

changes in consumer spending, borrowing and saving habits;

adverse changes in the securities markets;

earthquake, fire or other natural disasters affecting the condition of real estate collateral;

the availability of resources to address changes in laws, rules or regulations or to respond to regulatory actions;

inability of key third-party providers to perform their obligations to us;

changes in accounting policies and practices, as may be adopted by the financial institution regulatory agencies or the Financial
Accounting Standards Board or their application to our business, including additional guidance and interpretation on accounting issues
and details of the implementation of new accounting methods;

war or terrorist activities; and

other economic, competitive, governmental, regulatory and technological factors affecting our operations, pricing, products and
services and the other risks described elsewhere in this prospectus or the documents incorporated by reference herein.
Some of these and other factors are discussed in our annual and quarterly reports previously filed with the SEC. Such developments could have
an adverse impact on our financial position and results of operations. If one or more of the factors affecting our forward-looking statements
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proves incorrect, the actual results, performance or achievements could differ materially from those expressed in, or implied by, forward-looking
statements. The effects of the factors described above are difficult to predict. Factors other than those described above also could adversely
affect us, and investors should not consider these factors to be a complete set of all potential risks or uncertainties. New factors emerge from
time to time and management cannot assess the impact of any such factor on our business or the extent to which any factor, or combination of
factors, may cause results to differ materially from those contained in any forward-looking statement.
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The forward-looking statements are based on our management s beliefs and assumptions and are made as of the date of this prospectus
supplement (or, in the case of such statements contained in the accompanying prospectus, or document incorporated by reference, as of the date
of such prospectus or document). We undertake no obligation to publicly update or revise any forward-looking statements, or to update the
reasons why actual results could differ from those projected in the forward-looking statements, whether as a result of new information, future
events or otherwise, except to the extent required by the federal securities laws. In light of these risks, uncertainties and assumptions, the
forward-looking events discussed in this prospectus supplement, the accompanying prospectus or the documents incorporated by reference
might not occur, and you should not put undue reliance on any forward-looking statements.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read and copy any materials we file
with the SEC at the SEC s public reference room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You can obtain information about
the operation of the SEC s public reference room by calling the SEC at 1-800-732-0330. The SEC also maintains a website at http://www.sec.gov
that contains information we file electronically with the SEC.

We have filed a Registration Statement on Form S-3 (File No. 333-170622) with the SEC regarding the securities offered hereby. This
prospectus supplement does not contain all of the information set forth in the registration statement or in the exhibits and schedules thereto, in
accordance with the rules and regulations of the SEC, and we refer you to that omitted information. The statements made in this prospectus
supplement pertaining to the content of any contract, agreement or other document that is an exhibit to the registration statement necessarily are
summaries of their material provisions, and we qualify those statements in their entirety by reference to those exhibits for complete statements of
their provisions. The registration statement and its exhibits and schedules are available at the SEC s public reference room or through its website.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means we can disclose important information to you by
referring you to those documents. The information we incorporate by reference is an important part of this prospectus supplement, and
information we subsequently file with the SEC will automatically update and supersede that information. We incorporate by reference the
documents listed below and any filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (File Number
001-35522) (excluding, in each case, information deemed to be furnished and not filed with the SEC) after the date of this prospectus
supplement until the completion of this offering. The documents we incorporate by reference are:

our Annual Report on Form 10-K for the year ended December 31, 2012 filed on March 28, 2013, as amended on Form 10-K/A filed
on April 30, 2013;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 filed on May 10, 2013; and

our Current Reports on Form 8-K filed with the SEC on November 2, 2012; January 3, 2013; February 19, 2013; March 4,
2013; March 5, 2013; April 2, 2013; April 11, 2013; April 25, 2013 (two filings); May 6, 2013; May 15, 2013; June 3, 2013; June 4,
2013 (two filings); June 5, 2013; June 6, 2013; and June 12, 2013.
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Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related
exhibits under Item 9.01, is not incorporated by reference in this prospectus supplement or the accompanying prospectus.

We will provide without charge to each person to whom a copy of this prospectus supplement has been delivered, upon written or oral request, a
copy of any or all of the documents we incorporate by reference in this prospectus supplement, other than any exhibit to any of those documents,
unless we have specifically incorporated that exhibit by reference into the information this prospectus supplement incorporates. You may request
a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that filing) at no cost, by
writing or calling us at Investor Relations, First PacTrust Bancorp, Inc., 18500 Von Karman Avenue, Suite 1100, Irvine, California 92612,
telephone number (949) 236-5300.

In reviewing any agreements incorporated by reference, please remember that they are included to provide you with information regarding the
terms of such agreements and are not intended to provide any other factual or disclosure information. The agreements may contain
representations and warranties, which should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the
risk to one of the parties if those statements prove to be inaccurate. The representations and warranties were made only as of the date of the
relevant agreement or such other date or dates as may be specified in such agreement and are subject to more recent developments. Accordingly,
these representations and warranties alone may not describe the actual state of affairs as of the date they were made or at any other time.

S-vi
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying prospectus. Because it is a
summary, it may not contain all of the information that is important to you. You should read carefully this entire prospectus supplement and the
accompanying prospectus, including the section entitled Risk Factors beginning on page S-7 of this prospectus supplement, as well as the
documents incorporated by reference in this prospectus supplement, before making a decision to invest in shares of our voting common stock.

First PacTrust

We are a bank holding company incorporated in the state of Maryland, primarily engaged in the business of planning, directing and coordinating
the business activities of our wholly owned subsidiaries, Pacific Trust Bank, a federally chartered savings bank, referred to herein as PacTrust,
and Beach Business Bank, a California state-chartered bank, referred to herein as Beach. We are headquartered in Irvine, California and
currently have 20 banking offices in Los Angeles, Orange, San Diego and Riverside counties, eight of which we have agreed to sell, as described
under  Recent Developments Pending Sale of Branches, and 38 loan production offices in California, Arizona, Oregon, Montana and Washington.
PacTrust is a 71-year-old, community-oriented financial institution offering a variety of financial services to meet the needs of the communities
we serve. PacTrust s principal business consists of attracting retail deposits from the general public and investing these funds primarily in
permanent loans secured by first mortgages on owner-occupied, one- to four-family residences and a variety of consumer loans. PacTrust also
originates loans secured by multi-family and commercial real estate and, to a lesser extent, commercial business loans. Beach is a community
bank engaged in the general commercial banking business. Beach offers deposit and loan products to individuals and small- to mid-sized
businesses. Beach s business plan emphasizes providing specialized financial services to individuals and businesses in its service area. In
addition, Beach specializes in providing U.S. Small Business Administration, or SBA, loans, as a member of the SBA s Preferred Lender
Program.

We had total consolidated assets of $2.1 billion at March 31, 2013, an increase of $368.4 million compared to $1.7 billion at December 31, 2012
and an increase of $968.0 million compared to $1.1 billion at March 31, 2012. Total consolidated loans and leases receivable of $1.6 billion at
March 31, 2013 increased $377.2 million compared to $1.2 billion at December 31, 2012 and increased $783.0 million compared to $828.3
million at March 31, 2012. The increases in total assets and loans and leases receivable were due mainly to organic loan growth, loans acquired
in the Beach and Gateway Bancorp, or Gateway, acquisitions and purchases of seasoned residential mortgage loans. Total consolidated deposits
of $1.7 billion at March 31, 2013 represented an increase of $392.5 million compared to $1.3 billion at December 31, 2012 and an increase of
$845.0 million compared to $853.8 million at March 31, 2012.

Total consolidated shareholders equity decreased $0.5 million, or 0.3%, to $188.3 million at March 31, 2013 compared to $188.8 million at
December 31, 2012 and increased $4.3 million compared to $184.0 million at March 31, 2012. Net income for the three month period ended
March 31, 2013 was $929 thousand, reflecting a $552 thousand or 146.4% increase over net income of $377 thousand in the same period of the
prior year. Pacific Trust Bank total equity was $174.7 million at March 31, 2013, or 10.6% of its total assets on that date. As of March 31, 2013,
Pacific Trust Bank regulatory capital ratios were as follows: core capital 10.5%; Tier 1 risk-based capital 18.0%; and total risk-based capital
19.3%. Beach Business Bank total equity was $53.1

S-1
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million at March 31, 2013, or 13.1% of its total assets on that date. As of March 31, 2013, Beach Business Bank s regulatory capital ratios were
as follows: core capital 13.4%; Tier 1 risk-based capital 15.4%; and total risk-based capital 16.1%.

Our goal is to be the premier community bank holding company in Southern California, serving the needs of growing families, high net worth
individuals, professionals and small- to mid-sized businesses and their owners. Toward this end, we have adopted a business plan aimed at
completing our transformation from a traditional thrift to a full-service community bank through a combination of organic growth and
acquisitions.

Our principal executive offices are located at 18500 Von Karman Avenue, Suite 1100, Irvine, California 92612. Our telephone number is

(949) 236-5300. Our internet address is www.firstpactrustbancorp.com. Information contained on or accessible from our website is not
incorporated into this prospectus supplement or the accompanying prospectus and does not constitute a part of this prospectus supplement or the
accompanying prospectus.

Recent Developments
Beach Business Bank Acquisition

On July 1, 2012, we completed our acquisition of Beach for aggregate cash consideration of approximately $39.1 million plus one-year warrants
to purchase up to an aggregate of 1.4 million shares of our common stock at an exercise price of $14.00 per share. As of July 1, 2012, Beach had
total assets of $312.0 million, total loans of $229.7 million and total deposits of $271.3 million. Upon the completion of the acquisition, Beach
became a wholly owned subsidiary of First PacTrust.

Gateway Bancorp Acquisition

On August 17, 2012, we completed our acquisition of Gateway, the holding company for Gateway Business Bank, for an aggregate purchase
price of $15.4 million in cash. In connection with the acquisition, Gateway Business Bank was merged into PacTrust. As of August 17, 2012,
Gateway Business Bank had total assets of $178.0 million, total loans of $131.3 million and total deposits of $143.0 million. The acquisition
included Mission Hills Mortgage Bankers, the mortgage banking division of Gateway Business Bank. From 2006 through the acquisition date,
Mission Hills Mortgage Bankers originated approximately $6 billion of mostly prime mortgage loans, a majority of which have been sold
servicing-released through correspondent relationships with financial institutions including through Government Sponsored Enterprises. Prior to
merging with PacTrust, Gateway Business Bank independently operated two full service branches in Laguna Hills and Lakewood, California
and Mission Hills Mortgage Bankers operated 22 retail mortgage production offices throughout California, Oregon, Washington and Arizona.
Mission Hills Mortgage Bankers now operates as a division of PacTrust.

Pending Acquisition of The Private Bank of California

On August 21, 2012, First PacTrust and Beach entered into a definitive agreement to acquire all of the outstanding stock of The Private Bank of
California, or PBOC, a California-chartered bank. Pursuant to the agreement, if the PBOC merger is completed, PBOC will merge with and into
Beach (or at the option of First PacTrust, PacTrust). At March 31, 2013, PBOC had total assets of $674.3 million, total loans, net of allowance
for loan losses, of $369.4 million and total deposits of

S-2
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$580.7 million. PBOC provides a range of financial services, including credit and deposit products, as well as cash management services, from
its headquarters located in the Century City area of Los Angeles, California, its full-service branch in Hollywood and its loan production office
in downtown Los Angeles. PBOC s target clients include high net worth and high income individuals, business professionals and their
professional service firms, business owners, entertainment service businesses and non-profit organizations.

If the PBOC merger is completed, each holder of PBOC common stock outstanding immediately prior to the completion of the merger will
receive his, her or its proportional share of (1) 2,083,333 shares of First PacTrust common stock and (2) $24,887,513 in cash, in each case

subject to certain adjustments. If the total value of the merger consideration, calculated for this purpose using $12.00 as the value of one share of
First PacTrust common stock, would otherwise exceed an amount equal to 1.30 times PBOC s tangible common equity as of the last business day
of the month immediately prior to the closing of the merger (after subtracting from tangible common equity certain unaccrued one-time PBOC
merger-related costs and expenses) then the cash portion of the merger consideration will be adjusted downward until the total value of the
merger consideration is equal to such amount. We plan to finance the cash portion of the merger consideration with cash on hand.

In addition, if the PBOC merger is completed, each share of preferred stock issued by PBOC as part of the Small Business Lending Fund, or
SBLF, program of the United States Department of Treasury (10,000 shares in the aggregate with a liquidation preference of $1,000 per share)
will be converted automatically into one substantially identical share of First PacTrust preferred stock, to be designated Senior Non-Cumulative
Perpetual Preferred Stock, Series B, referred to herein as the Series B Preferred Stock. The terms of the Series B Preferred Stock to be issued by
First PacTrust in exchange for the PBOC preferred stock are substantially identical to, and will rank equally with, the Senior Non-Cumulative
Perpetual Preferred Stock, Series A, referred to herein as the Series A Preferred Stock, previously issued by First PacTrust (and currently
outstanding) as part of its own participation in the SBLF program (32,000 shares in the aggregate with a liquidation preference of $1,000 per
share). Upon its issuance, the Series B Preferred Stock will also rank equally with our 8.00% Non-Cumulative Perpetual Preferred Stock, Series
C (liquidation preference of $1,000 per share), referred to herein as the Series C Preferred Stock. We issued the Series C Preferred Stock in
connection with the underwritten public offering that we completed on June 12, 2013 of 1.4 million depositary shares, each representing a 1/40th
interest in a share of the Series C Preferred Stock. As of June 19, 2013, 35,000 shares of the Series C Preferred Stock are outstanding, which will
increase to 40,250 shares if the underwriters of that offering exercise their overallotment option in full.

Completion of the PBOC transaction is subject to certain conditions, including approval by PBOC shareholders (a meeting for which occurred
on June 20, 2013). Our merger application for Beach and PBOC was approved by the California Department of Financial Institutions on

March 21, 2013 and by the FDIC on March 27, 2013. We expect to complete the transaction on or before July 5, 2013, although we cannot
assure you that the transaction will close by such date or at all. The acquisition will be accounted for under the acquisition method of accounting.

Pending Sale of Branches

On May 31, 2013, PacTrust entered into a definitive agreement with AmericanWest Bank, or AWB, a Washington state chartered bank, pursuant
to which PacTrust agreed to sell eight branches and related assets and deposit liabilities to AWB (referred to herein as the Branch Sale). The
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branches that are being sold are located in Riverside, Temecula, Chula Vista, El Cajon, San Diego and Lakewood, California. At the close of the
transaction, AWB will assume certain of the liabilities and obligations of the branches, and PacTrust will sell and transfer to AWB certain real
property for three of the branch locations that are owned by PacTrust, as well as leasehold interests for the other five of the branch locations,
together with furniture, fixtures and equipment. At the close of the transaction, PacTrust will receive the following overall purchase price: (1) a
deposit premium generally calculated as 2.3% of the average daily deposit balance of the assumed deposit accounts, subject to certain exclusions
and exceptions as described in the agreement, (2) $5.8 million for the purchase of the three owned branches and (3) $0.5 million for furniture,
fixtures and equipment. The agreement targets an October 4, 2013 closing date, subject to obtaining regulatory approval and satisfaction of other
conditions to closing.

Risk Factors

Investing in shares of our voting common stock involves risks. You should carefully consider the information under Risk Factors beginning on
page S-7 of this prospectus supplement and under Risk Factors in our Annual Report on Form 10-K for the fiscal year ended December 31,
2012, filed with the SEC on March 28, 2013, as amended on Form 10-K/A, filed with the SEC on April 30, 2013, and in our Quarterly Report on
Form 10-Q for the fiscal quarter ended March 31, 2013, filed with the SEC on May 10, 2013, as well as all other information included in this
prospectus, including the documents incorporated by reference in this prospectus.
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THE OFFERING

The following summary contains basic information about our voting common stock. This description is not complete and does not contain all of

the information that you should consider before investing in shares of our voting common stock. For a more complete understanding of our

voting common stock, you should read Description of Capital Stock in this prospectus supplement as well as Description of Common Stock and
Preferred Stock Common Stock in the accompanying prospectus. To the extent that the following information is inconsistent with the information

in the accompanying prospectus, you should rely on the following information. In this section, the Company, we, our, or us referonlyto First
PacTrust Bancorp, Inc. and not to any of its subsidiaries.

Issuer First PacTrust Bancorp, Inc.

Voting common stock offered in this offering shares (or shares if the underwriters exercise in full their overallotment
option to purchase additional shares).

Voting common stock offered in the Direct Offering shares.
Voting common stock to be outstanding after this shares (or shares if the underwriters of this offering exercise in full their
offering and the Direct Offering overallotment option to purchase additional shares).
Net proceeds The net proceeds, after underwriting discount and estimated expenses, to us from the sale
of the voting common stock offered in this offering will be approximately
$ million (or approximately $ million if the underwriters exercise in full

their overallotment option). The net proceeds, after placement agent fees and estimated
expenses, to us from the sale of the voting common stock offered in the Direct Offering
will be approximately $ million.!

I The number of shares of voting common stock to be outstanding after this offering and the Direct Offering is based on 11,432,276 shares of our voting common
stock outstanding and 574,258 shares of our non-voting common stock outstanding as of June 18, 2013, but does not include:

575,799 shares of voting common stock issuable upon exercise of outstanding stock options;

1,635,000 shares of voting common stock reserved for potential issuance under warrants issued in connection with a common stock
offering we completed in November 2010. The warrants are currently exercisable for shares of our non-voting common stock, but will be
exercisable for voting common stock in lieu of non-voting common stock following the transfer of the warrants in a widely dispersed
offering or in other limited circumstances;

S-5
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Use of proceeds

NASDAQ Global Market symbol

Risk factors

We intend to retain the majority of the net proceeds from this offering and the Direct
Offering at First PacTrust for possible acquisitions, support of organic growth,
investments in, or extensions of credit to, our subsidiaries, investments in securities and
for general corporate purposes.

BANC

Investing in our voting common stock involves risks. Before investing, you should
consider carefully the matters set forth under Risk Factors, beginning on page S-7, for a
discussion of the risks related to an investment in our voting common stock.

1,401,959 shares of voting common stock reserved for potential issuance under warrants issued in connection with our acquisition of Beach;

In accordance with the terms of existing stock appreciation rights issued under the terms of our Chief Executive Officer s employment agreement,

additional stock appreciation rights in respect of approximately shares of our common stock with an exercise price equal to the price per

share offered in this offering and the Direct Offering will be issued upon consummation of this offering and the Direct Offering (or approximately
shares if the underwriters of this offering exercise in full their overallotment option); or

shares of voting common stock reserved for potential issuance under the Common Stock Share Exchange Agreement, dated May 29, 2013, referred to

herein as the Exchange Agreement, between First PacTrust and TCW Shared Opportunity Fund V, L.P., referred to herein as SHOP V Fund. Pursuant

to the Exchange Agreement, SHOP V Fund may from time to time exchange its shares of First PacTrust s Class B Non-Voting Common Stock, referred

to herein as non-voting common stock, for shares of voting common stock issued by First PacTrust on a share-for-share basis, provided that

immediately following any such exchange, SHOP V Fund s percentage ownership of voting common stock does not exceed 9.99%. Based on

shares of voting common stock to be outstanding following this offering, SHOP V Fund would have the ability to exchange up to shares of

non-voting common stock (up to

shares if the underwriters exercise in full their overallotment option to purchase additional shares) for the

same number of shares of voting common stock and stay within its 9.99% voting common stock ownership limitation. Based on the representations
made by SHOP V Fund in the Exchange Agreement as to the number of shares of non-voting common stock held by it as of the date of the Exchange
Agreement (1,044,579 shares) and the exchange by SHOP V Fund on June 3, 2013 of 550,000 shares of non-voting common stock for the same
number of shares of voting common stock, First PacTrust believes that SHOP V Fund held approximately 494,579 shares of non-voting common stock
as of June 18, 2013. SHOP V Fund also holds a warrant to purchase 240,000 shares of non-voting common stock that was issued to it in connection
with the common stock offering we completed in November 2010, referred to in the second bullet point of this footnote. Any shares of non-voting
common stock acquired by SHOP V Fund upon the exercise of that warrant may be exchanged by it for shares of voting common stock pursuant to the
Exchange Agreement, subject to the 9.99% voting common stock ownership limitation of the Exchange Agreement. In addition, any shares of
non-voting common stock acquired by SHOP V Fund in the future through our dividend reinvestment plan may be exchanged by it for shares of voting
common stock pursuant to the Exchange Agreement, subject to the 9.99% voting common stock ownership limitation of the Exchange Agreement.
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An investment in shares of our voting common stock involves various risks. You should carefully consider the risk factors described in Part I,
Item 1A, Risk Factors in our Annual Report on Form 10-K for the fiscal year ended December 31, 2012, filed on March 28, 2013, as amended
on Form 10-K/A, filed on April 30, 2013, and in Part I, Item 1A, Risk Factors in our Quarterly Report on Form 10-Q for the fiscal quarter
ended March 31, 2013, filed on May 10, 2013, and in our other reports filed from time to time with the SEC, which are incorporated by
reference into this prospectus supplement and the accompanying prospectus, as the same may be amended, supplemented or superseded from
time to time by our filings under the Exchange Act. You should carefully consider the risks described below, and the other information included
or incorporated by reference in this prospectus supplement and the accompanying prospectus before investing in our voting common stock. The
risks described below are not the only risks applicable to us. Additional risks not currently known to us or that we currently consider immaterial
also may impair our business.

Risks Relating to Our Business and Operating Environment

Our business strategy includes significant growth plans, and our financial condition and results of operations could be negatively
affected if we fail to grow or fail to manage our growth effectively.

We intend to pursue an organic and acquisition growth strategy for our business. We regularly evaluate potential acquisitions and expansion
opportunities. If appropriate opportunities present themselves, we expect to engage in selected acquisitions of financial institutions, branch
acquisitions and other business growth initiatives or undertakings. There can be no assurance that we will successfully identify appropriate
opportunities, that we will be able to negotiate or finance such activities or that such activities, if undertaken, will be successful.

There are risks associated with our growth strategy. To the extent that we grow through acquisitions, we cannot ensure that we will be able to
adequately or profitably manage this growth. Acquiring other banks, branches or other assets, as well as other expansion activities, involves
various risks including the risks of incorrectly assessing the credit quality of acquired assets, encountering greater than expected costs of
integrating acquired banks or branches into PacTrust, and/or Beach, the risk of loss of customers and/or employees of the acquired institution or
branch, executing cost savings measures, not achieving revenue enhancements and otherwise not realizing the transaction s anticipated benefits.
Our ability to address these matters successfully cannot be assured. In addition, our strategic efforts may divert resources or management s
attention from ongoing business operations, may require investment in integration and in development and enhancement of additional
operational and reporting processes and controls and may subject us to additional regulatory scrutiny.

Our growth initiatives may also require us to recruit experienced personnel to assist in such initiatives. Accordingly, the failure to identify and
retain such personnel would place significant limitations on our ability to successfully execute our growth strategy. In addition, to the extent we
expand our lending beyond our current market areas, we could incur additional risks related to those new market areas. We may not be able to
expand our market presence in our existing market areas or successfully enter new markets.

If we do not successfully execute our acquisition growth plan, it could adversely affect our business, financial condition, results of operations,
reputation and growth prospects. In addition, if we were to conclude that the value of an acquired business had decreased and that the related
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goodwill had been impaired, that conclusion would result in an impairment of goodwill charge to us, which would adversely affect our results of
operations. While we believe we will have the executive management resources and internal systems in place to successfully manage our future
growth, there can be no assurance growth opportunities will be available or that we will successfully manage our growth.

Additionally, we may pursue divestitures of non-strategic branches or other assets. Such divestitures involve various risks, including the risks of
not being able to timely or fully replace liquidity previously provided by deposits which may be transferred as part of a divestiture, which could
adversely affect our financial condition and results of operations.

Our allowance for loan and lease losses may prove to be insufficient to absorb probable incurred losses in our loan and lease portfolio.

Lending money is a substantial part of our business. Every loan and lease carries a certain risk that it will not be repaid in accordance with its
terms or that any underlying collateral will not be sufficient to assure repayment. This risk is affected by, among other things:

cash flow of the borrower and/or the project being financed;

in the case of a collateralized loan or lease, the changes and uncertainties as to the future value of the collateral;

the credit history of a particular borrower;

changes in economic and industry conditions; and

the duration of the loan or lease.
We maintain an allowance for loan and lease losses which we believe is appropriate to provide for probable incurred losses in our loan and lease
portfolio. The amount of this allowance is determined by our management through a periodic review and consideration of several factors,
including, but not limited to:

an ongoing review of the quality, size and diversity of the loan and lease portfolio;

evaluation of non-performing loans and leases;

historical default and loss experience;

historical recovery experience;

existing economic conditions;

risk characteristics of the various classifications of loans and leases; and
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If our loan and lease losses exceed our allowance for probable incurred loan and lease losses, our business, financial condition and profitability
may suffer.
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The determination of the appropriate level of the allowance for loan and lease losses inherently involves a high degree of subjectivity and
requires us to make various assumptions and judgments about the collectability of our loan and lease portfolio, including the creditworthiness of
our borrowers and the value of the real estate and other assets serving as collateral for the repayment of many of our loans and leases. In
determining the amount of the allowance for loan and lease losses, we review our loans and leases and the loss and delinquency experience, and
evaluate economic conditions and make significant estimates of current credit risks and future trends, all of which may undergo material
changes. If our estimates are incorrect, the allowance for loan and lease losses may not be sufficient to cover losses inherent in our loan and
lease portfolio, resulting in the need for additions to our allowance through an increase in the provision for loan and lease losses. Continuing
deterioration in economic conditions affecting borrowers, new information regarding existing loans and leases, identification of additional
problem loans and leases and other factors, both within and outside of our control, may require an increase in the allowance for loan and lease
losses. Our allowance for loan and lease losses was 1.53% of loans and leases held for investment attributable to the allowance and 94.9% of
nonperforming loans at March 31, 2013. In addition, bank regulatory agencies periodically review our allowance for loan and lease losses and
may require an increase in the provision for loan and lease losses or the recognition of further charge-offs, based on judgments different than that
of management. If charge-offs in future periods exceed the allowance for loan and lease losses, we will need additional provisions to increase the
allowance for loan and lease losses. Any increases in the provision for loan and lease losses will result in a decrease in net income and may have
a material adverse effect on our financial condition and results of operations.

Our business may be adversely affected by credit risk associated with residential property and declining property values.

At March 31, 2013, $1.0 billion, or 63.3% of our total gross loan and lease portfolio, was secured by single-family mortgage loans and home
equity lines of credit. This type of lending is generally sensitive to regional and local economic conditions that significantly impact the ability of
borrowers to meet their loan payment obligations, making loss levels difficult to predict. The decline in residential real estate values as a result
of the downturn in the California housing markets has reduced the value of the real estate collateral securing these types of loans and increased
the risk that we would incur losses if borrowers default on their loans. Residential loans with high combined loan-to-value ratios generally will
be more sensitive to declining property values than those with lower combined loan-to-value ratios and therefore may experience a higher
incidence of default and severity of losses. In addition, if the borrowers sell their homes, the borrowers may be unable to repay their loans in full
from the sale proceeds. As a result, these loans may experience higher rates of delinquencies, defaults and losses, which will in turn adversely
affect our financial condition and results of operations.

Our underwriting practices may not protect us against losses in our loan portfolio.

We seek to mitigate the risks inherent in our loan portfolio by adhering to specific underwriting practices, including: analyzing a borrower s
credit history, financial statements, tax returns and cash flow projections; valuing collateral based on reports of independent appraisers; and
verifying liquid assets. Although we believe that our underwriting criteria are, and historically have been, appropriate for the various kinds of
loans we make, we have incurred losses on loans that have met these criteria, and may continue to experience higher than expected losses
depending on economic factors and consumer behavior. In addition, our ability to assess the creditworthiness of our customers may be impaired
if the models and approaches we use to select, manage and underwrite our customers become less predictive of future behaviors. Finally, we
may have higher credit risk, or experience higher credit losses, to the extent our loans are concentrated
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by loan type, industry segment, borrower type or location of the borrower or collateral. Our residential loan portfolio is largely jumbo loans that
exceed the loan size limit of Fannie Mae and Freddie Mac and therefore have a more limited secondary market demand than that of conforming
loans. At March 31, 2013, 71% of our commercial real estate loans and 78% of our residential mortgages were secured by collateral in Southern
California. Deterioration in real estate values and underlying economic conditions in Southern California could result in significantly higher
credit losses to our portfolio.

Our income property loans, consisting of commercial and multi-family real estate loans, involve higher principal amounts than other
loans and repayment of these loans may be dependent on factors outside our control or the control of our borrowers.

We originate commercial and multi-family real estate loans for individuals and businesses for various purposes, which are secured by
commercial properties. These loans typically involve higher principal amounts than other types of loans, and repayment is dependent upon
income generated, or expected to be generated, by the property securing the loan in amounts sufficient to cover operating expenses and debt
service, which may be adversely affected by changes in the economy or local market conditions. For example, if the cash flow from the
borrower s project is reduced as a result of leases not being obtained or renewed, the borrower s ability to repay the loan may be impaired.
Commercial and multi-family real estate loans also expose us to greater credit risk than loans secured by residential real estate because the
collateral securing these loans typically cannot be sold as easily as residential real estate. In addition, many of our commercial and multi-family
real estate loans are not fully amortizing and contain large balloon payments upon maturity. Such balloon payments may require the borrower to
either sell or refinance the underlying property in order to make the payment, which may increase the risk of default or non-payment.

If we foreclose on a commercial or multi-family real estate loan, our holding period for the collateral typically is longer than for residential
mortgage loans because there are fewer potential purchasers of the collateral. Additionally, commercial and multi-family real estate loans
generally have relatively large balances to single borrowers or related groups of borrowers. Accordingly, if we make any errors in judgment in
the collectability of our commercial and multi-family real estate loans, any resulting charge-offs may be larger on a per loan basis than those
incurred with our residential or consumer loan portfolios. As of March 31, 2013, our commercial and multi-family real estate loans totaled
$457.7 million, or 28.2% of our total gross loan portfolio.

Our portfolio of Green Loans subjects us to greater risks of loss.

We have a portfolio of Green Account home equity loans, referred to herein as Green Loans, which generally have a 15-year draw period with
interest-only payment requirements and a balloon payment requirement at the end of the draw period. The Green Loans include an associated

clearing account that allows all types of deposit and withdrawal transactions to be performed by the borrower during the term. We ceased
originating new Green Loans in 2011; however, existing Green Loan borrowers are entitled to continue to draw on their Green Loans, and at
March 31, 2013, the balance of Green Loans in our portfolio totaled $193.3 million.

In 2011, we implemented an information reporting system which allowed us to capture more detailed information than was previously possible,
including transaction level data concerning our Green Loans. Although such transaction level data would have enabled us to more closely
monitor trends in the credit quality of our Green Loans, we do not possess the enhanced transaction level data relating to the Green Loans for
periods prior to the implementation of those enhanced systems. Although we do not believe that the absence of such historical data itself
represents a
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material impediment to our current mechanisms for monitoring the credit quality of the Green Loans, until we compile sufficient transaction
level data going forward we are limited in our ability to use historical information to monitor trends in the portfolio that might assist us in
anticipating credit problems. Green Loans expose us to greater credit risk than other residential mortgage loans because they are non-amortizing
and contain large balloon payments upon maturity. Although the Green Loans require the borrower to make monthly interest payments, we are
also subject to an increased risk of loss because payments due under the loans can be made by means of additional advances drawn by the
borrower, up to the amount of the credit limit, thereby increasing our overall loss exposure due to negative amortization. The balloon payment
due on maturity may require the borrower to either sell or refinance the underlying property in order to make the payment, which may increase
the risk of default or non-payment. Our ability to take remedial actions in response to these additional risks of loss is limited by the terms and
conditions of the Green Loans, and our alternatives consist primarily of the ability to curtail additional borrowing when we determine that either
the collateral value of the underlying real property or the credit worthiness of the borrower no longer supports the level of credit originally
extended. Additionally, many of our Green Loans have larger balances than traditional residential mortgage loans, and accordingly, if the loans
go into default either during the draw period or at maturity, any resulting charge-offs may be larger on a per loan basis than those incurred with
traditional residential mortgage loans.

Repayment of our commercial and industrial loans is often dependent on the cash flows of the borrower, which may be unpredictable,
and the collateral securing these loans may not be sufficient to repay the loan in the event of default.

We make our commercial and industrial loans primarily based on the identified cash flow of the borrower and secondarily on the underlying
collateral provided by the borrower. Collateral securing commercial and industrial loans may depreciate over time, be difficult to appraise and
fluctuate in value. In the case of loans secured by accounts receivable, the availability of funds for the repayment of these loans may be
substantially dependent on the ability of the borrower to collect the amounts due from its customers. Accordingly, we make our commercial and
industrial loans primarily based on the historical and expected cash flow of the borrower and secondarily on underlying collateral provided by
the borrower. As of March 31, 2013, our commercial and industrial loans totaled $79.4 million, or 4.9% of our total gross loan portfolio.

Any breach of representations and warranties made by us to our residential mortgage loan purchasers or credit default on our loan
sales may require us to repurchase residential mortgage loans we have sold.

We sell a majority of the residential mortgage loans we originate in the secondary market pursuant to agreements that generally require us to
repurchase loans in the event of a breach of a representation or warranty made by us to the loan purchaser. Any fraud or misrepresentation
during the mortgage loan origination process, whether by us, the borrower, mortgage broker or another party to the transaction, or, in some
cases, any early payment default on such mortgage loans, may require us to repurchase such loans.

We believe that, as a result of the increased defaults and foreclosures during the past several years resulting in increased demands for
repurchases and indemnifications in the secondary market, many purchasers of residential mortgage loans are particularly aware of the
conditions under which originators must indemnify or repurchase loans and would benefit from enforcing any repurchase remedies they may
have. We believe that our exposure to repurchases under our representations and warranties includes the current unpaid balance of all loans we
have sold, including loans originated and sold by Gateway prior to our acquisition. Gateway previously
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originated loans that had more flexible underwriting guidelines than our current guidelines, and we believe, a higher risk of loss. From 2004
through the time of our acquisition of Gateway in 2012, Gateway sold an aggregate of approximately $8.0 billion of residential loans. To
recognize the potential loan repurchase or indemnification losses from those loans, we have recorded a reserve of $3.498 million as of March 31,
2013. During 2012, we sold an aggregate of $543.4 million of residential loans. A deterioration in the economy, an increase in interest rates or a
decrease in home values could increase customer defaults on residential loans we sold, increase demands for repurchases and indemnification
and increase our losses from loan repurchases and indemnifications. If we are required to indemnify or repurchase loans that we originate and
sell that result in losses that exceed our reserve, this could adversely affect our business, financial condition and results of operations. In
addition, any claims asserted against us in the future by one of our loan purchasers may result in liabilities or legal expenses that could have a
material adverse effect on our results of operations and financial condition.

Other-than-temporary impairment charges in our investment securities portfolio could result in losses and adversely affect our
continuing operations.

As of March 31, 2013, our investment securities portfolio consisted of 73 securities, 31 of which were in an unrealized loss position. The
majority of unrealized losses are related to private label residential mortgage-backed securities, as discussed below.

Our private label residential mortgage-backed securities that are in an unrealized loss position had a fair value of $12.3 million with unrealized
losses of $91 thousand at March 31, 2013. Our agency residential mortgage-backed securities that are in an unrealized loss position had a fair
value of $15.6 million with unrealized losses of $126 thousand at March 31, 2013. We monitor our securities portfolio to insure it has adequate
credit support, and we believe as of March 31, 2013 there is no other than temporary impairment, or OTTL. We do not have the intent to sell
these securities, and it is not likely that we will be required to sell the securities before their anticipated recovery. Of the $99.7 million securities
portfolio, $92.9 million were rated AAA, AA or A, $5.9 million were rated BBB and $882 thousand were rated BB based on the most recent
credit rating as of March 31, 2013. We consider the lowest credit rating for identification of potential OTTI. We sold the non-investment grade
investment of $882 thousand during the month of April 2013, at a nominal gain, to maintain compliance with our investment policy.

We closely monitor our investment securities for changes in credit risk. The valuation of our investment securities also is influenced by external
market and other factors, including implementation of SEC and Financial Accounting Standards Board guidance on fair value accounting.
Accordingly, if market conditions deteriorate further and we determine our holdings of other investment securities are OTTI, our future earnings,
shareholders equity, regulatory capital and continuing operations could be materially and adversely affected.

We currently hold a significant amount of bank-owned life insurance.

At March 31, 2013, we held $18.7 million of bank-owned life insurance, or BOLI, on certain key and former employees and executives, with a
cash surrender value of $18.7 million. The eventual repayment of the cash surrender value is subject to the ability of the various insurance
companies to pay death benefits or to return the cash surrender value to us if needed for liquidity purposes. We continually monitor the financial
strength of the various companies with whom we carry these policies. However, any one of these companies could experience a decline in
financial strength, which could impair its ability to pay benefits or return our cash surrender value. If we need to liquidate these policies for
liquidity purposes, we would be subject to taxation on the increase in cash surrender value and penalties for early termination, both of which
would adversely impact earnings.
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If our investment in the Federal Home Loan Bank of San Francisco becomes impaired, our earnings and shareholders equity could
decrease.

At March 31, 2013, we owned $8.4 million in Federal Home Loan Bank, or FHLB, stock. We are required to own this stock to be a member of
and to obtain advances from our FHLB. This stock is not marketable and can only be redeemed by our FHLB. Our FHLB s financial condition is
linked, in part, to the 11 other members of the FHLB system and to accounting rules and asset quality risks that could materially lower their
capital, which would cause our FHLB stock to be deemed impaired, resulting in a decrease in our earnings and assets.

We have a significant deferred tax asset that may or may not be fully realized.

We account for income taxes by recognizing deferred tax assets and liabilities based upon temporary differences between the financial reporting
and tax basis of our assets and liabilities. A valuation allowance is established when necessary to reduce deferred tax assets when it is
more-likely-than-not that a portion or all of the net deferred tax assets will not be realized. In assessing the realization of deferred tax assets, we
evaluate both positive and negative evidence, including the existence of any cumulative losses in the current year and the prior two years, the
amount of taxes paid in available carry-back years, the forecasts of future income, applicable tax planning strategies and assessments of current
and future economic and business conditions. This analysis is updated quarterly and adjusted as necessary. As of March 31, 2013, we had a net
deferred tax asset of $7.6 million, net of a $7.8 million valuation allowance. The net deferred tax asset as of March 31, 2013 is supported by tax
planning strategies.

Our ability to utilize our deferred tax asset to offset future taxable income may be significantly limited if we experiences an ownership
change under the Internal Revenue Code.

As of March 31, 2013, we had recognized a net deferred tax asset of approximately $7.6 million, which is included in our tangible common
equity. Our ability to utilize our deferred tax asset to offset future taxable income may be significantly limited if we experience an ownership
change as defined in Section 382 of the Internal Revenue Code of 1986, as amended, referred to herein as the Code. In general, an ownership
change will occur if there is a cumulative change in the ownership by 5S-percent or more shareholders (as defined in the Code) that exceeds 50
percentage points over a rolling three-year period. If this were to occur, we would be subject to an annual limitation on our pre-ownership
change deferred tax asset equal to the value of the corporation immediately before the ownership change, provided that the annual limitation
would be increased each year to the extent that there is an unused limitation in a prior year.

Risks Relating to This Offering and Our Voting Common Stock
The market price of our voting common stock may decline after the offering.

The price per share at which we sell our voting common stock in this offering may be more or less than the market price of the voting common
stock on the date the offering is consummated. If the purchase price is greater than the market price at the time of sale, purchasers may
experience an immediate decline in the market value of the voting common stock purchased in this offering. If the actual purchase price is less
than the market price for the shares of the voting common stock, some purchasers in this offering may be inclined to immediately sell shares of
the voting common stock to attempt to realize a profit. Any such sales, depending on the volume and timing, could cause the price of our voting
common stock to decline. Additionally, because stock prices generally fluctuate over time, there is no assurance that purchasers of our voting
common stock in this offering will be able to sell shares after the offering at a price that is equal to or greater than the
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actual purchase price. Purchasers should consider these possibilities in determining whether to purchase shares in the offering and the timing of
any sales of shares of voting common stock.

Our trading volume may not provide adequate liquidity for investors.

Our voting common stock is listed on the NASDSAQ Global Market. However, the average daily trading volume in our voting common stock is
less than that of larger financial services companies. A public trading market having the desired depth, liquidity and orderliness depends on the
presence of a sufficient number of willing buyers and sellers for our voting common stock at any given time. This presence is impacted by
general economic and market conditions and investors views of us. Because our trading volume is limited relative to larger financial services
companies, any significant sales of our shares could cause a decline in the market value of our voting common stock.

The price of our voting common stock may fluctuate significantly, and this may make it difficult for you to resell our voting common
stock when you want or at prices you find attractive.

We cannot predict how our voting common stock will trade in the future. The market value of our voting common stock will likely continue to
fluctuate in response to a number of factors including the following, most of which are beyond our control, as well as the other factors described
in this Risk Factors section, elsewhere in this prospectus and in the documents incorporated herein by reference:

actual or anticipated quarterly fluctuations in our operating and financial results;

developments related to investigations, proceedings or litigation that involve us;

changes in financial estimates and recommendations by financial analysts;

dispositions, acquisitions and financings;

actions of our current shareholders, including sales of stock by existing shareholders and our directors and executive officers;

fluctuations in the stock prices and operating results of our competitors;

regulatory developments; and

other developments related to the financial services industry.
The market value of our voting common stock may also be affected by conditions affecting the financial markets in general, including price and
trading fluctuations. These conditions may result in (i) volatility in the level of, and fluctuations in, the market prices of stocks generally and, in
turn, our voting common stock and (ii) sales of substantial amounts of our voting common stock in the market, in each case that could be
unrelated or disproportionate to changes in our operating performance. These broad fluctuations may adversely affect the market value of our
voting common stock.

Future sales of our common stock or other securities may dilute the value and adversely affect the market price of our voting common
stock.

In many situations, our board of directors has the authority, without any vote of our shareholders, to issue shares of our authorized but unissued
shares of our common stock or shares of our authorized but unissued preferred stock. Our board of directors also has the power to amend
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our charter, without shareholder approval, to increase the number of shares of stock we are authorized to issue. In the future, we may issue
additional securities, through public or private offerings, in order to raise additional capital. Any such issuance would dilute the percentage of
ownership interest of existing shareholders and may dilute the per share book value of our common stock. In addition, option and warrant
holders may exercise their options and warrants at times when we would otherwise be able to obtain additional equity capital on more favorable
terms. In the case of issuances of our preferred stock, any issuances would likely result in your interest being subject to the prior rights of
holders of that preferred stock. The market price of our common stock could decline as a result of this offering as well as sales of shares of our
common stock made after this offering or the perception that such sales could occur.

We will retain broad discretion in using the net proceeds from this offering, and may use the proceeds in ways in which you may not
agree.

We intend to retain the majority of the net proceeds from this offering at First PacTrust for possible acquisitions, support of organic growth,
investments in, or extensions of credit to, our subsidiaries, investments in securities and for general corporate purposes. The net proceeds may be
applied in ways with which you may not agree. Moreover, our management may use the proceeds for corporate purposes that may not increase
our market value or make us more profitable. In addition, it may take us some time to effectively deploy the proceeds from the offering. Until
the proceeds are effectively deployed, our return on equity and earnings per share may be negatively impacted. Management s failure to use the
net proceeds of the offering effectively could have an adverse effect on our business, financial condition and results of operations.

Regulatory restrictions may limit or prevent us from paying dividends on our voting common stock.

First PacTrust derives substantially all of its revenue in the form of dividends from PacTrust and Beach. Accordingly, First PacTrust is and will

be dependent upon dividends from PacTrust and Beach to pay the principal of and interest on its indebtedness, to satisfy its other cash needs and

to pay dividends on its capital stock. PacTrust s and Beach s ability to pay dividends is subject to its ability to earn net income and to meet certain
regulatory requirements. If PacTrust or Beach is unable to pay dividends, First PacTrust may not be able to service its debt, pay its other
obligations or pay dividends on common stock, which could have a material adverse impact on our financial condition or the value of your
investment in our securities.

Our voting common stock is equity and is subordinate to our existing and future indebtedness and preferred stock and effectively
subordinated to all the indebtedness and other non-common equity claims against our subsidiaries.

Shares of our voting common stock represent equity interests in us and do not constitute indebtedness. Accordingly, the shares of our voting
common stock will rank junior to all of our existing and future indebtedness and to other non-equity claims against us with respect to assets
available to satisfy claims against us, including in our liquidation. Additionally, holders of our voting common stock are subject to the prior
dividend and liquidation rights of the holders of our outstanding preferred stock. We currently have 32,000 shares Series A Preferred Stock and
35,000 shares of Series C Preferred Stock (potentially increasing to 40,250 shares of Series C Preferred Stock if the underwriters of our recently
completed public offering of depositary shares in the Series C Preferred Stock exercise their overallotment option in full) outstanding, each with
a liquidation preference of $1,000 per share. In addition, if the PBOC merger is completed, each share of preferred stock issued by PBOC as part
of the SBLF program of the United States

Table of Contents 27



Edgar Filing: FIRST PACTRUST BANCORP INC - Form 424B5

Table of Conten

Department of Treasury (10,000 shares in the aggregate with a liquidation preference of $1,000 per share) will be converted automatically into
one substantially identical share of First PacTrust preferred stock, to be designated the Series B Preferred Stock. We may also issue preferred
stock in the future that has a preference over our common stock with respect to the payment of dividends or upon liquidation, dissolution or
winding up, or voting rights that dilute the voting power of the common stock. Our board of directors is authorized to issue additional classes or
series of preferred stock generally without any action on the part of the holders of our common stock and we are permitted to incur additional
debt. Upon liquidation, lenders and holders of our debt securities and preferred stock would receive distributions of our available assets prior to
holders of our common stock.

In addition, our right to participate in any distribution of assets of any of our subsidiaries upon the subsidiary s liquidation or otherwise, and thus
the ability of a holder of our voting common stock to benefit indirectly from such distribution, will be subject to the prior claims of creditors of
that subsidiary, except to the extent that any of our claims as a creditor of such subsidiary may be recognized. As a result, holders of our voting
common stock will be effectively subordinated to all existing and future liabilities and obligations of our subsidiaries.

Anti-takeover provisions could negatively impact our shareholders.

Provisions in our charter and bylaws, the corporate laws of the State of Maryland and federal regulations could delay, defer or prevent a third
party from acquiring us, despite the possible benefit to our shareholders, or otherwise adversely affect the market price of any class of our equity
securities, including our voting common stock. These provisions include a prohibition on voting shares of common stock beneficially owned in
excess of 10% of total shares outstanding, supermajority voting requirements for certain business combinations with any person who
beneficially owns 10% or more of our outstanding common stock; the election of directors to staggered terms of three years; advance notice
requirements for nominations for election to our board of directors and for proposing matters that shareholders may act on at shareholder
meetings, a requirement that only directors may fill a vacancy in our board of directors and a supermajority voting requirements to remove any
of our directors. Our charter also authorizes our board of directors to issue preferred stock, and preferred stock could be issued as a defensive
measure in response to a takeover proposal. In addition, pursuant to banking regulations, as a general matter, no person or company, acting
individually or in concert with others, may acquire 10% or more of our voting common stock without prior approval from the Board of
Governors of the Federal Reserve System.

These provisions may discourage potential takeover attempts, discourage bids for our voting common stock at a premium over market price or
adversely affect the market price of, and the voting and other rights of the holders of, our voting common stock. These provisions could also
discourage proxy contests and make it more difficult for holders of our voting common stock to elect directors other than the candidates
nominated by our board of directors. In addition, because of the voting limitation in our charter referred to above, the voting rights any person or
group acquiring beneficial ownership of more than 10% of the outstanding shares of our voting common stock will not be commensurate with
their economic interest in the Company.
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USE OF PROCEEDS

We estimate that the net proceeds of this offering will be approximately $ (or approximately $ if the underwriters exercise in full their
option to purchase additional shares of our voting common stock), based on the public offering price of $ per share, after deducting
underwriting commissions and expenses. We estimate that the net proceeds of the Direct Offering will be approximately $ , after
deducting placement agent fees and expenses. We intend to retain the majority of the net proceeds from this offering and the Direct Offering at
First PacTrust for possible acquisitions, support of organic growth, investments in, or extensions of credit to, our subsidiaries, investments in
securities and for general corporate purposes.
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PRICE RANGE OF VOTING COMMON STOCK AND DIVIDENDS

Our voting common stock is listed on the NASDAQ Global Market under the symbol BANC. The following table sets forth, for the periods
indicated, the high and low closing sales prices per share of our voting common stock as reported on the NASDAQ Global Market, as well as the
cash dividends declared per share of our common stock, for each of those periods.

Dividend
High Low Declared
Year Ending December 31, 2013
Second quarter (through June 19, 2013) 13.98 11.00 0.12
First quarter $12.43 $10.08 $ 0.12
Year Ended December 31, 2012
Fourth quarter 12.64 10.51 0.12
Third quarter 13.11 10.25 0.12
Second quarter 12.81 10.28 0.12
First quarter $13.34 $10.59 $ 0.12
Year Ended December 31, 2011
Fourth quarter 13.47 10.00 0.12
Third quarter 15.73 10.16 0.12
Second quarter 16.73 13.55 0.12
First quarter $ 16.68 $13.14 $ 0.12

On June 20, 2013, the last reported sale price of our voting common stock was $13.40 per share. As of June 4, 2013, we had approximately 366
holders of record of our voting common stock. This total does not reflect the number of persons or entities who hold stock in  street name through
various banks, brokerage firms and other nominees. As of June 18, 2013, there were 11,432,276 shares of our voting common stock issued and
outstanding and 574,258 shares of our non-voting common stock issued and outstanding. Holders of our non-voting common stock rank equally
with the holders of our voting common stock with respect to dividends and with respect to all other matters, except that holders of the

non-voting common stock do not have voting rights except as required by law. See Description of Capital Stock in this prospectus supplement
and Description of Common Stock and Preferred Stock Common Stock in the accompanying prospectus.

The timing and amount of cash dividends paid on our common stock depends on our earnings, capital requirements, financial condition,
regulatory requirements and other relevant factors and is subject to the discretion of our board of directors.
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UNAUDITED PRO FORMA COMBINED CONDENSED CONSOLIDATED FINANCIAL INFORMATION

The following unaudited pro forma combined condensed consolidated financial information has been prepared using the acquisition method of
accounting, giving effect to our pending acquisition of PBOC and our pending Branch Sale. The unaudited pro forma combined condensed
consolidated statement of financial condition combines the historical financial information of First PacTrust, the pro forma impact of our
pending Branch Sale and the historical financial information of PBOC as of March 31, 2013, and assumes that our pending acquisition of PBOC
and our pending Branch Sale were completed on that date. The unaudited pro forma combined condensed consolidated statement of operations
for the three-month period ended March 31, 2013 and for the twelve-month period ended December 31, 2012 gives effect to our completed
acquisitions of Beach and Gateway, which closed on July 1, 2012 and August 17, 2012, respectively, and our pending acquisition of PBOC and
our pending Branch Sale, as if all such transactions had been completed on January 1, 2012.

The unaudited pro forma combined condensed consolidated financial information is presented for illustrative purposes only and does not
indicate the financial results of the combined company had the companies actually been combined on the dates described above, nor is it
necessarily indicative of the results of operations in future periods or the future financial position of the combined entities. The unaudited pro
forma combined condensed consolidated financial information also does not consider any potential impacts of current market conditions on
revenues, expense efficiencies, asset dispositions and share repurchases, among other factors.

The value of our shares of common stock issued in connection with the PBOC acquisition will be based on the closing price of our common
stock on the date the merger is completed. For purposes of the unaudited pro forma combined condensed consolidated financial information, the
fair value of our common stock was assumed to be $12.00 per share. The actual value of our common stock at the completion of the merger
could be different.

The unaudited pro forma combined condensed consolidated financial information includes estimated pro forma adjustments to record assets and
liabilities for the pending Branch Sale and represents our pro forma estimates based upon information available as of March 31, 2013 and
December 31, 2012. The pro forma adjustments included herein are subject to change depending on changes in interest rates and the fair value of
the components of assets and liabilities and as additional information becomes available and additional analyses are performed.

The unaudited pro forma combined condensed consolidated financial information includes estimated pro forma adjustments to record assets and
liabilities of PBOC at their respective fair values and represents our pro forma estimates based on available information. The pro forma
adjustments included herein are subject to change depending on changes in interest rates and the fair value of the components of assets and
liabilities and as additional information becomes available and additional analyses are performed. The final allocation of the purchase price will
be determined after the PBOC acquisition is completed and after completion of thorough analyses to determine the fair value of PBOC s tangible
and identifiable intangible assets and liabilities as of the date the PBOC acquisition is completed. Increases or decreases in the estimated fair
values of the net assets as compared with the information shown in the unaudited pro forma combined condensed consolidated financial
information may change the amount of the purchase price allocated to goodwill and other assets and liabilities and may impact our consolidated
statement of operations due to adjustments in yields and interest rates and/or amortization or accretion of the adjusted assets or liabilities. Any
changes to PBOC s shareholders equity, including results of operations from March 31, 2013 through the date the PBOC acquisition is
completed, will also
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change the purchase price allocation, which may include the recording of a lower or higher amount of goodwill. The final adjustments may be
materially different from the unaudited pro forma adjustments presented herein.

The unaudited pro forma combined condensed consolidated financial information includes estimated pro forma adjustments to record assets and
liabilities of Beach and Gateway at their respective fair values as of the transaction closing dates of July 1, 2012 and August 17, 2012,
respectively, and represents our pro forma estimates based on available information. The pro forma adjustments included herein are subject to
change as additional information becomes available and additional analyses are performed. The final allocation of the purchase price will be
determined after completion of thorough analyses to determine the fair value of Beach s and Gateway s tangible and identifiable intangible assets
and liabilities as of the respective transaction closing dates.

We anticipate that the completed acquisitions of Beach and Gateway, and the pending acquisition of PBOC and the pending Branch Sale, will
provide the combined company with financial benefits that include reduced operating expenses. The unaudited pro forma combined condensed
consolidated financial information, although helpful in illustrating the financial characteristics of the combined company under one set of
assumptions, does not necessarily reflect the exact benefits of expected cost savings or opportunities to earn additional revenue and, accordingly,
does not attempt to predict or suggest future results. It also does not necessarily reflect what the historical results of the combined company
would have been had the companies been combined during these periods.

The unaudited pro forma combined condensed consolidated financial information has been derived from and should be read in conjunction with
the applicable historical consolidated financial statements and the related notes of First PacTrust, Beach, Gateway and PBOC. Historical
consolidated financial statements of First PacTrust, Beach, Gateway and PBOC have been filed with the SEC and incorporated by reference into
this prospectus supplement. See  Where You Can Find More Information.

The unaudited pro forma combined shareholders equity and net income are qualified by the statements set forth under this caption and should
not be considered indicative of the market value of our common stock or the actual or future results of operations of First PacTrust for any
period. Actual results may be materially different than the pro forma information presented.
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UNAUDITED PRO FORMA COMBINED CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL CONDITION

Assets:

Cash and due from banks
Interest-bearing deposits, fed funds
sold & time deposits

Securities available for sale

Federal Home Loan Bank stock, at cost
Loans held for sale

Loans

Less: Allowance for loan losses

Net Loans

Servicing rights, net

Real estate owned, net

Premises and equipment, net

Bank owned life insurance investment
Deferred income tax

Goodwill

Other identifiable intangibles
Accrued interest receivable and other
assets

Total assets

Liabilities and Stockholders Equity:

Noninterest-bearing
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as of March 31, 2013

(In thousands of dollars except per share data)

BANC
Historical

$ 8,420

118,411
99,658
8,844
114,582
1,627,272
16,015

1,725,839
3,077
1,764

17,695
18,742
7,572
7,048
5,107

28,878

$2,051,055

$ 142,735

Pro Forma
Branch
Sale
Adjustments

$

(3,205)

$  (3.205)

$ (28.214)

Pro Forma
BANC

$ 8,420

118,411
99,658
8,844
114,582
1,627,272
16,015

1,725,839
3,077
1,764

14,490
18,742
7,572
7,048
5,107

(13)

28,878

$ 2,047,850

(14) $ 114,521

PBOC Merger
Pro Forma
PBOC Merger
Historical Adjustments
$ 24171 $ (26,923)
3,586
267,312
376,280 (11,288)
6,857 (6,857)
369,423 (4,431)
1,226
1,778 (1,352)
7,818
8,564
6,825
$674,321 $ (16,324)
$244849 $

16)

an
(18)

19)
(20)
@n

Pro Forma
Combined
BANC &
PBOC

$ 5,668

121,997
366,970
8,844
114,582
1,992,264
16,015

2,090,831
3,077
1,764
15,716
18,742

7,998
14,866
13,671

35,703

$ 2,705,847
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