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UNDER
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Delaware
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6022
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Classification Code No.)

33-0743196
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(714) 431-4000

(Address, including zip code and telephone number, including area code, of Registrant's principal executive offices)

Steven R. Gardner
President and Chief Executive Officer

Pacific Premier Bancorp, Inc.
17901 Von Karman Ave., Suite 1200
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(Name, address, including zip code, and telephone number, including area code, of agent for service)

with a copy to:

Norman B. Antin, Esq. Mark Haynie, Esq.
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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 o

           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 14, 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 11, 2013 was $6.84, 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 121.

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 121.

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
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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.
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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 121. 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.

        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 27.2% 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 29.5% 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.
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