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            If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, as amended, or the Securities Act, other than securities offered only in connection with the dividend or interest reinvestment plans, check the following
box.    ý

            If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please 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(c) 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 registration statement pursuant to General Instruction I.D. or a post-effective amendment hereto that shall become effective upon filing
with the Securities and Exchange Commission, or the Commission, pursuant to Rule 462(e) under the Securities Act, check the following box.    ý

            If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    o

            Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an
emerging growth company. See the definitions of "large accelerated filer," "accelerated filer," "smaller reporting company" and "emerging growth company" in
Rule 12b-2 of the Securities Exchange Act of 1934, as amended, or the Exchange Act. (Check one):

Large accelerated
filer ý

Accelerated
filer o

Non-accelerated
filer o

Smaller reporting
company o

Emerging growth
company o

            If an emerging growth company, indicate by check mark if the Registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.    o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered(1)

Amount to be
Registered

Proposed Maximum
Offering Price per

Unit

Proposed Maximum
Aggregate Offering

Price
Amount of

Registration Fee

Common Stock, par value $0.01 per share

Preferred Stock, par value $0.01 per share

Debt Securities(2)         (3)

Warrants

Units

Total $0

(1)
The securities covered by this registration statement may be sold or otherwise distributed separately, together or as units with other securities offered by
this registration statement.

(2)
This registration statement covers senior and subordinated debt securities.

(3)
An unspecified indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to
time be issued at unspecified indeterminate prices or upon exercise, conversion or exchange of other securities, or pursuant to anti-dilution provisions.
Separate consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other securities. In accordance
with Rules 456(b) and 457(r) under the Securities Act, the Registrant is deferring payment of all the registration fee required in connection with this
registration statement. In connection with the securities offered hereby, the Registrant will pay "pay-as-you-go" registration fees in accordance with
Rule 456(b).
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PROSPECTUS

PACIFIC PREMIER BANCORP, INC.

Common Stock
Preferred Stock
Debt Securities

Warrants
Units

        We may offer to sell from time to time the securities listed above. The preferred stock, debt securities and warrants may be convertible into
or exercisable or exchangeable for common or preferred stock or other securities of Pacific Premier Bancorp, Inc. or debt or equity securities of
one or more other entities.

        We will offer the securities in amounts, at prices and on terms to be determined by market conditions at the time of the offering. We will
provide the specific terms of these securities in supplements to this prospectus. You should read this prospectus and the accompanying
prospectus supplement carefully before you invest. This prospectus may be used to offer and sell securities only if accompanied by the
prospectus supplement for those securities.

        Our common stock is listed on the Nasdaq Global Select Market under the symbol "PPBI."

        We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous
or delayed basis. For additional information on the method of sale, you should refer to the section of this prospectus entitled "Plan of
Distribution."

Investing in our securities involves risk. Before investing in our securities, you should carefully review the
risks and uncertainties described under the heading "Risk Factors" beginning on page 5 of this prospectus, and
the risk factors that may be included in a prospectus supplement and in our periodic reports and other
information we file with the U.S. Securities and Exchange Commission.

These securities are not deposits or obligations of a bank or savings association and are not insured or guaranteed by the Federal
Deposit Insurance Corporation or any other governmental agency.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined that this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 23, 2019
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission, or the SEC, utilizing the
"shelf" registration process. Under this shelf process, we may sell, either separately or together, any combination of the securities described in
this prospectus in one or more offerings. We may also issue any of the common stock, preferred stock, debt securities, warrants or units upon
conversion, exchange or exercise of any of the securities mentioned above. This prospectus provides you with a general description of the
securities that we may offer. Each time we sell securities pursuant to this prospectus, we will provide a prospectus supplement that will contain
specific information about the offering and the specific terms of the securities being offered. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and the applicable prospectus supplement, together with
the additional information described under the heading "Where You Can Find More Information" and "Incorporation of Certain Documents by
Reference."

        We have not authorized anyone to provide you with different information. We are not making offers to sell the securities in any jurisdiction
in which an offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to anyone to
whom it is unlawful to make an offer or solicitation.

        The rules of the SEC allow us to incorporate by reference information into this prospectus. The information incorporated by reference is
considered to be a part of this prospectus, and information that we file later with the SEC will automatically update and supersede this
information.

        You should not assume that the information in this prospectus, any prospectus supplement, any free writing prospectus or any document
incorporated by reference is truthful or complete as of any date other than the date indicated on the cover page of the specific document.

        The registration statement that contains this prospectus, including the exhibits to the registration statement, contains additional information
about us and the securities offered under this prospectus. That registration statement can be read at the SEC web site, our website, or at the SEC
offices, which are identified in this prospectus under the heading "Where You Can Find More Information."

        In this prospectus, "Pacific Premier," "the Company," "we," "our," "ours," and "us" refer to Pacific Premier Bancorp, Inc., which is a bank
holding company headquartered in Irvine, California, and its subsidiaries on a consolidated basis, unless the context otherwise requires.
References to "Pacific Premier Bank" or the "Bank" mean Pacific Premier Bank, which is a California-chartered commercial bank and our
wholly owned banking subsidiary.

 WHERE YOU CAN FIND MORE INFORMATION

        This prospectus is a part of a registration statement on Form S-3 filed by us with the SEC under the Securities Act of 1933, as amended, or
the Securities Act.

        This prospectus does not contain all the information set forth in the registration statement, certain parts of which are omitted in accordance
with the rules and regulations of the SEC. For further information with respect to us and the securities offered by this prospectus, reference is
made to the registration statement. Statements contained in this prospectus concerning the provisions of such documents are necessarily
summaries of such documents and each such statement is qualified in its entirety by reference to the copy of the applicable document filed with
the SEC.

        We file periodic reports, proxy statements and other information with the SEC. Our filings with the SEC are available to the public over the
Internet at the SEC's website at http://www.sec.gov. Our filings with the SEC are also available to the public on our website at www.ppbi.com,
as well as through document retrieval services. You may read and copy any periodic reports, proxy statements or other
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information we file at the SEC's public reference room in Washington, D.C., located at: Public Reference Room, 100 F Street, N.E.,
Washington, D.C. 20549. You can request copies of these documents, upon payment of a duplicating fee, by writing to the SEC. Please call the
SEC at 1-800-SEC-0330 for further information on the operation of the SEC's public reference rooms.

 INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

        The SEC allows us to "incorporate by reference" information into this prospectus. This means that we can disclose important information to
you by referring you to those documents. The information incorporated by reference is an important part of this prospectus and information that
we file subsequently with the SEC will automatically update this prospectus. We incorporate by reference the documents listed below and any
filings we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange
Act, after the initial filing of the registration statement that contains this prospectus and prior to the time that we sell all the securities offered by
this prospectus, provided, however, that we are not incorporating any information that is deemed "furnished" in accordance with the SEC's rules,
including, but not limited to, information furnished under either Item 2.02 or Item 7.01 of any Current Report on Form 8-K and corresponding
information furnished under Item 9.01 as an exhibit thereto:

�
Our Annual Report on Form 10-K for the year ended December 31, 2018, filed on March 1, 2019 (including those portions
of our definitive proxy statement on Schedule 14A relating to our 2019 Annual Meeting of Shareholders, which was filed on
April 9, 2019 and incorporated by reference therein);

�
Our Current Reports on Form 8-K filed on January 29, 2019, March 29, 2019 and April 23, 2019;

�
The audited consolidated balance sheets of Grandpoint Capital, Inc., or Grandpoint, as of December 31, 2017 and 2016, the
related audited consolidated statements of income, comprehensive income, shareholders' equity, and cash flows of
Grandpoint for the years ended December 31, 2017 and 2016, the notes related thereto and the Report of Independent
Auditors, which were previously included as part of Amendment No. 1 to the Registration Statement on Form S-4 (File
No. 333-224167), which we filed with the SEC on April 18, 2018 and declared effective on April 20, 2018; and

�
The description of our common stock contained on our Form 8-A Registration Statement filed with the SEC pursuant to
Section 12(b) and 12(g) of the Exchange Act, on February 28, 1997 (File No. 000-22193), as amended from time to time,
including any amendment or report filed with the SEC for purposes of updating such description.

        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 to or telephoning us at the following address and telephone number:

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

Irvine, California 92614
Attention: Ronald J. Nicolas, Jr.

Telephone: (949) 864-8000

You should rely only on the information contained or incorporated by reference in this prospectus and the applicable prospectus
supplement. We have not authorized anyone else to provide you with additional or different information. We may only use this
prospectus to sell securities if it is accompanied by a prospectus supplement. We are only offering these securities in states where the
offer is permitted. You should not assume that the information in this prospectus or the applicable prospectus supplement is accurate as
of any date other than the dates on the front of those documents.

2
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 SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus and any accompanying prospectus supplements contain or incorporate by reference forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995 (set forth in Section 27A of the Securities Act, and Section 21E of the
Exchange Act). These forward-looking statements represent plans, estimates, objectives, goals, guidelines, expectations, intentions, projections
and statements of our good faith beliefs concerning future events, business plans, objectives, expected operating results and the assumptions
upon which those statements are based. Forward-looking statements include without limitation, any statement that may predict, forecast, indicate
or imply future results, performance or achievements, and are typically identified with words such as "may," "could," "should," "will," "would,"
"believe," "anticipate," "estimate," "expect," "intend," "plan," or words or phases of similar meaning. We caution that the forward-looking
statements are based largely on our expectations and are subject to a number of known and unknown risks and uncertainties that are subject to
change based on factors which are, in many instances, beyond our control. Actual results, performance or achievements could differ materially
from those contemplated, expressed or implied by the forward-looking statements.

        The following factors, among others, could cause our financial performance to differ materially from that expressed in such
forward-looking statements:

�
The strength of the United States economy in general and the strength of the local economies in which we conduct
operations;

�
The effects of, and changes in, trade, monetary and fiscal policies and laws, including interest rate policies of the Board of
Governors of the Federal Reserve System, or the Federal Reserve;

�
Inflation/deflation, interest rate, market and monetary fluctuations;

�
The effect of acquisitions we may make, such as our recent acquisition of Grandpoint Capital, Inc., including, without
limitation, the failure to achieve the expected revenue growth and/or expense savings from such acquisitions, and/or the
failure to effectively integrate an acquisition target into our operations;

�
The timely development of competitive new products and services and the acceptance of these products and services by new
and existing customers;

�
The impact of changes in financial services policies, laws and regulations, including those concerning taxes, banking,
securities and insurance, and the application thereof by regulatory bodies;

�
The effectiveness of our risk management framework and quantitative models;

�
Changes in the level of our nonperforming assets and charge-offs;

�
The effect of changes in accounting policies and practices, as may be adopted from time-to-time by bank regulatory
agencies, the SEC, the Public Company Accounting Oversight Board, the Financial Accounting Standards Board or other
accounting standards setters;

�
Possible other-than-temporary impairments of securities held by us;

�
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The impact of current governmental efforts to restructure the U.S. financial regulatory system, including any amendments to
the Dodd-Frank Wall Street Reform and Consumer Protection Act;

�
Changes in consumer spending, borrowing and savings habits;

�
The effects of our lack of a diversified loan portfolio, including the risks of geographic and industry concentrations;
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�
Our ability to attract deposits and other sources of liquidity;

�
The possibility that we may reduce or discontinue the payments of dividends on our common stock;

�
Changes in the financial performance and/or condition of our borrowers;

�
Changes in the competitive environment among financial and bank holding companies and other financial service providers;

�
Geopolitical conditions, including acts or threats of terrorism, actions taken by the United States or other governments in
response to acts or threats of terrorism and/or military conflicts, which could impact business and economic conditions in the
United States and abroad;

�
Cybersecurity threats and the cost of defending against them, including the costs of compliance with potential legislation to
combat cybersecurity at a state, national or global level;

�
Unanticipated regulatory or judicial proceedings; and

�
Our ability to manage the risks involved in the foregoing.

        If one or more of the factors affecting our forward-looking information and statements proves incorrect, then our actual results,
performance or achievements could differ materially from those expressed in, or implied by, forward-looking information and statements
contained in this prospectus and in the information incorporated by reference herein. Therefore, we caution you not to place undue reliance on
our forward-looking information and statements. We undertake no obligation to update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise, except as required under federal securities laws.

        Forward-looking statements should not be viewed as predictions, and should not be the primary basis upon which investors evaluate us.
Any investor in our common stock should consider all risks and uncertainties disclosed in our filings with the SEC described above under the
heading "Where You Can Find More Information," all of which are accessible on the SEC's website at http://www.sec.gov, as well as any risk
factors included in any applicable prospectus supplement.

 ABOUT PACIFIC PREMIER BANCORP, INC.

        We are a California-based bank holding company incorporated in 1997 in the State of Delaware and a registered bank holding company
under the Bank Holding Company Act of 1956, as amended, or the BHCA. Our wholly-owned subsidiary, Pacific Premier Bank, or the Bank, is
a California state-chartered commercial bank. The Bank was founded in 1983 as a state-chartered thrift and subsequently converted to a
federally chartered thrift in 1991. The Bank converted to a California-chartered commercial bank and became a Federal Reserve Bank, or
Federal Reserve member in March 2007. The Bank is a member of the Federal Home Loan Bank of San Francisco, which is a member bank of
the Federal Home Loan Bank System. The Bank's deposit accounts are insured by the Federal Deposit Insurance Corporation, or the FDIC, up to
the maximum amount, currently allowable under federal law. The Bank is currently subject to examination and regulation by the Federal
Reserve Bank of San Francisco, the California Department of Business Oversight, Division of Financial Institutions, the Consumer Financial
Protection Bureau and the FDIC.

        We operate 42 full-service depository branches located in California in the counties of Orange, Los Angeles, Riverside, San Bernardino,
San Diego, San Luis Obispo and Santa Barbara, California as well as Pima and Maricopa Counties in Arizona, Clark County, Nevada, and Clark
County, Washington. We provide banking services within our targeted markets to businesses, including the owners and employees of those
businesses, professionals, real estate investors and non-profit organizations, as well as consumers in the communities we serve. Additionally, we
provide certain banking services
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nationwide. We provide customized cash management, electronic banking services and credit facilities to Homeowner's Associations, or HOA,
and HOA management companies nationwide. We provide U.S. Small Business Administration, or SBA, loans nationwide, which provide
entrepreneurs and small business owners access to loans needed for working capital and continued growth. In addition, we offer loans and other
services nationwide to experienced owner-operator franchisees in the quick service restaurant, or QSR, industry.

        Through our branches and our Internet website at www.ppbi.com, we offer a broad array of deposit products and services, including
checking, money market and savings accounts, cash management services, electronic banking services, and on-line bill payment. We also offer a
wide array of loan products, such as commercial business loans, lines of credit, SBA loans, commercial real estate loans, agribusiness loans,
home equity lines of credit, construction loans, farmland and consumer loans.

        Our common stock is traded on the Nasdaq Global Select Market under the ticker symbol "PPBI." Our executive offices are located at
17901 Von Karman Avenue, Suite 1200, Irvine, California 92614, and our telephone number is (949) 864-8000. Our internet website address is
www.ppbi.com. Our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and all amendments
thereto, that have been filed with the SEC are available free of charge on our Internet website. The information contained in our website or in
any websites linked by our website is not a part of this prospectus or any prospectus supplement.

 RISK FACTORS

        An investment in our securities involves a high degree of risk. Before making an investment decision, you should carefully read and
consider the risk factors incorporated by reference in this prospectus from our Annual Report on Form 10-K for the fiscal year ended
December 31, 2018, as well as those contained in any applicable prospectus supplement, as the same may be updated from time to time by our
future filings with the SEC under the Exchange Act. You should also refer to other information contained in or incorporated by reference in this
prospectus and any applicable prospectus supplement, including our financial statements and the related notes incorporated by reference herein.
For a description of these filings, reports and documents, and information about where you can find them, see "Where You Can Find More
Information" and "Incorporation of Certain Documents by Reference." Additional risks and uncertainties not presently known to us at this time
or that we currently deem immaterial may also materially and adversely affect our business and operations.

 USE OF PROCEEDS

        We intend to use the net proceeds from the sale of the securities for general corporate purposes unless otherwise indicated in the prospectus
supplement relating to a specific issue of securities. Our general corporate purposes may include the payment of cash dividends, repurchasing
our outstanding common stock, financing possible acquisitions of branches or other financial institutions or financial service companies,
extending credit to, or funding investments in, our operating subsidiaries and repaying, reducing or refinancing indebtedness.

        The precise amounts and the timing of our use of the net proceeds will depend upon market conditions, our operating subsidiary's funding
requirements, the availability of other funds and other factors. Until we use the net proceeds from the sale of any of our securities for general
corporate purposes, we will use the net proceeds to reduce our indebtedness or for temporary investments.

        Additional information on the use of proceeds from the sale of the securities offered by this prospectus may be set forth in the applicable
prospectus supplement.
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 DESCRIPTION OF SECURITIES WE MAY OFFER

        This prospectus contains summary descriptions of our common stock, preferred stock, debt securities, warrants and units that we may offer
from time to time. These summary descriptions are not meant to be complete descriptions of each security. The particular terms of any security
will be described in the accompanying prospectus supplement and other offering material. The accompanying prospectus supplement may add,
update or change the terms and conditions of the securities as described in this prospectus.

 DESCRIPTION OF COMMON STOCK

        The following summary of the material terms and provisions of our common stock is not complete and is subject to, and qualified in its
entirety by, our second amended and restated certificate of incorporation, or certificate of incorporation, and amended and restated bylaws, or
bylaws, and by the provisions of applicable Delaware law. You should refer to, and read this summary together with, our certificate of
incorporation and our bylaws, to review all of the terms of our common stock.

General

        Our authorized capital stock consists of 150,000,000 shares of common stock, par value $0.01 per share, and 1,000,000 shares of preferred
stock, par value $0.01 per share.

        Each holder of common stock is entitled to:

�
one vote for each share held on all matters submitted to a vote of the shareholders;

�
receive ratably such dividends as may be declared by our board of directors out of funds legally available for dividends,
subject to preferences that may be applicable to outstanding shares of preferred stock, if any, or limitations and restrictions
under applicable bank regulations. See "Description of Preferred Stock�Dividends" on pages 9-10; and

�
share ratably in our net assets, legally available to holders of our common stock in the event of our liquidation, dissolution or
winding up, after payment in full of all amounts required to be paid to any holders of shares of preferred stock and to
creditors (unless provision for such payment has been made).

        Holders of our common stock are not entitled to preemptive rights and have no subscription, redemption or conversion privileges.

        Our outstanding shares of common stock are validly issued, fully-paid and non-assessable.

Anti-takeover Provisions

        Delaware Anti-Takeover Law.    As a Delaware corporation, we are subject to Section 203 of the Delaware General Corporation Law which
generally prevents an interested stockholder, defined generally as a person owning 15% or more of a corporation's outstanding voting stock,
from engaging in a business combination with us for three years following the date that person became an interested stockholder unless certain
specified conditions are satisfied. The existence of this provision may have an anti-takeover effect with respect to transactions not approved in
advance by our board of directors, including discouraging attempts that might result in a premium over the market price for the shares of
common stock held by stockholders.

        Possible Future Issuance of Preferred Stock.    Our board of directors can at any time, under our certificate of incorporation and without
stockholder approval, issue one or more new series of preferred stock. In some cases, the issuance of preferred stock could discourage or make
more difficult attempts to take control of us through a merger, tender offer, proxy context or otherwise. Preferred stock with
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special voting rights or other features issued to persons favoring our management could stop a takeover by preventing the person trying to take
control of us from acquiring enough voting shares to take control.

        Removal and Vacancies on the Board of Directors.    Subject to the rights of any series of preferred stocks, directors may be removed by
our stockholders at any time with or without cause and only by the affirmation vote of the holders of at least 66-2/3% of the voting power of all
of the then-outstanding shares of our capital stock, voting together as a right class. Further, any newly created directorships resulting from any
increase in the authorized number of directors or any vacancies on the board resulting from death, resignation, retirements, removal or other
cause may be filled only by a majority vote of the directors then in office, whether or not a quorum is present. These provisions may deter a
stockholder from removing incumbent directors and from simultaneously gaining control of the board of directors by filling the resulting
vacancies with its own nominees. Consequently, the existence of these provisions may have the effect of deterring hostile takeovers, which
could depress the market price of our common stock.

        Advance Notice Requirements for Stockholder Proposals and Director Nominations.    Our bylaws provide that stockholders seeking to
nominate candidates for election as directors or to bring business before an annual meeting of stockholders must provide timely notice of their
proposal in writing to the corporate secretary. Generally, to be timely, a stockholder's notice must be received at our principal executive offices
not earlier than the 120th day and not later than the 90th day prior to the first anniversary of the preceding year's annual meeting; provided,
however, that in the event that the date of the annual meeting is more than 30 days before or more than 60 days after such anniversary date,
notice by the stockholder to be timely must be so delivered not earlier than the 120th day prior to the date of such annual meeting and not later
than the 90th day prior to the date of such annual meeting or, if the first public announcement of the date of such annual meeting is less than
100 days prior to the date of such annual meeting, the 10th day following the day on which public announcement of the date of such meeting is
first made. Our bylaws also specify requirements as to the form and content of a stockholder's notice. These provisions may impede
stockholders' ability to bring matters before an annual meeting of stockholders or make nominations for directors at an annual meeting of
stockholders.

        Additional Provisions in Our Certificate of Incorporation and Bylaws.    Our certificate of incorporation and bylaws contain additional
provisions that may be deemed to have the effect of discouraging or delaying attempts to gain control of us, including provisions that provide the
board of directors with the exclusive power to fix from time to time the size of the board.

Transfer Agent and Registrar

        The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.

Restrictions on Ownership

        The BHCA generally prohibits any company that is not engaged in banking activities and activities that are permissible for a bank holding
company or a financial holding company from acquiring control of Pacific Premier Bank. "Control" is generally defined as ownership of 25% or
more of the voting stock or other exercise of a controlling influence. In addition, any existing bank holding company would need the prior
approval of the Federal Reserve before acquiring 5% or more of the voting stock of Pacific Premier Bank. In addition, the Change in Bank
Control Act of 1978, as amended, or the CBC Act, prohibits a person or group of persons from acquiring control of a bank holding company
unless the Federal Reserve has been notified and has not objected to the transaction. Under a rebuttable presumption established by the Federal
Reserve, the acquisition of 10% or more of a class of voting stock of a bank holding company with a class of securities registered under
Section 12 of the Exchange Act, such as us, could constitute acquisition of control of the bank holding company
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 DESCRIPTION OF PREFERRED STOCK

General

        This section of the prospectus describes the material terms and provisions of our preferred stock. When we offer to sell shares of our
preferred stock, we will describe the specific terms of the offering and the shares in a supplement to this prospectus. The prospectus supplement
will also indicate whether the terms and provisions described in this prospectus apply to the particular series of preferred stock. This summary
does not purport to be exhaustive and is qualified in its entirety by reference to our certificate of incorporation, our bylaws and the applicable
provisions of Delaware law.

        Our authorized capital stock consists of 1,000,000 shares of our preferred stock, par value $0.01 per share. Under our certificate of
incorporation, as amended, we may issue shares of preferred stock in one or more series, as may be determined by our board of directors. Our
board of directors may also establish, from time to time, the number of shares to be included in each series and may fix the designation, powers,
preferences and rights of the shares of each such series and any qualifications, limitations or restrictions thereof, and may increase or decrease
the number of shares of any series without any further vote or action by the stockholders. Any preferred stock we may issue will rank senior to
our common stock with respect to the payment of dividends or amounts paid upon liquidation, dissolution or winding up of our Company, or
both. In addition, any shares of our preferred stock may have class or series voting rights. Under certain circumstances, the issuance of shares of
our preferred stock, or merely the existing authorization of our board of directors to issue shares of our preferred stock, may tend to discourage
or impede a merger or other change in control of our company. No shares of preferred stock are currently outstanding. Each series of preferred
stock will be issued under a certificate of designation, which will be filed with the SEC as an exhibit to a document incorporated by reference in
this prospectus concurrently with the offering of such preferred stock.

        Our board of directors is authorized to determine or fix from time to time by resolution the following terms for each series of preferred
stock, which will be described in a prospectus supplement:

�
the designation of such series and the number of shares to constitute such series;

�
the voting rights, if any, of the holders of stock of such series in addition to any rights affirmatively required by law;

�
the dividend rate;

�
whether dividends are cumulative and, if so, the date from which dividends cumulate;

�
the payment date for dividends;

�
redemption rights, the applicable redemption prices and such other conditions of redemption;

�
amounts payable to holders on our liquidation, dissolution or winding up;

�
the amount of the sinking fund, if any;

�
whether the shares will be convertible or exchangeable into equity or debt securities, and, if so, the prices and terms or rate
of conversion and such other terms and conditions of such conversion or exchange;

�
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the conditions or restrictions, if any, upon the creation of indebtedness or upon the issuance of any additional stock; and

8

Edgar Filing: PACIFIC PREMIER BANCORP INC - Form S-3ASR

16



Table of Contents

�
any other powers, preferences and relative, participating, optional and other special rights, and any qualifications, limitations
and restrictions thereof.

        The preferred stock will be, when issued, fully paid and non-assessable. Holders of preferred stock will not have any preemptive or
subscription rights to acquire more shares of our capital stock.

        The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred stock will be named in
the prospectus supplement relating to such series.

        The rights of holders of the preferred stock offered may be adversely affected by the rights of holders of any shares of preferred stock that
may be issued in the future. The board of directors may cause shares of preferred stock to be issued in public or private transactions for any
proper corporate purpose. Examples of proper corporate purposes include issuances to obtain additional financing in connection with
acquisitions or otherwise, and issuances to our officers, directors and employees and our subsidiaries pursuant to benefit plans or otherwise.

Rank

        Unless otherwise specified in the prospectus supplement relating to the shares of any series of preferred stock, such shares will rank on an
equal basis with each other series of preferred stock and prior to the common stock as to dividends and distributions of assets.

Dividends

        The holders of each series of preferred stock will be entitled to receive cash dividends if declared by our board of directors out of funds we
can legally use for payment. The prospectus supplement will indicate the dividend rates and the dates on which we will pay dividends as to each
series of preferred stock. The rates may be fixed or variable or both. If the dividend rate is variable, the formula used to determine the dividend
rate will be described in the prospectus supplement. We will pay dividends to the holders of record of each series of preferred stock as they
appear on the record dates fixed by our board of directors.

        Our board of directors will not declare and pay a dividend on any series of preferred stock unless full dividends for all series of preferred
stock ranking equal as to dividends have been declared or paid and sufficient funds are set aside for payment. If dividends are not paid in full to
each series of preferred stock, we will declare any dividends pro rata among the preferred stock of each series and any series of preferred stock
ranking equal to any other series as to dividends. A "pro rata" declaration means that the dividends we declare per share on each series of
preferred stock will bear the same relationship to each other that the full accrued dividends per share on each series of the preferred stock bear to
each other.

        Unless all dividends on the preferred stock of each series have been paid in full, we will not declare or pay any dividends or set aside sums
for payment of dividends or distributions on any common stock or on any class of security ranking junior to a series of preferred stock, except
for dividends or distributions paid for with securities ranking junior to the preferred stock. We also will not redeem, purchase, or otherwise
acquire any securities ranking junior to a series of preferred stock as to dividends or liquidation preferences, except by conversion into or
exchange for stock ranking junior to the series of preferred stock.

        Our ability to pay dividends on our preferred stock is subject to policies established by the Federal Reserve. Since we are a bank holding
company with no significant assets other than the common stock of Pacific Premier Bank, we depend upon dividends from Pacific Premier Bank
as our primary source of revenue. Accordingly, our ability to pay dividends is dependent upon the results of operations of Pacific Premier Bank
and our receipt of dividends or other capital distributions from Pacific Premier
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Bank. Various statutory and regulatory restrictions directly or indirectly limit the amount of dividends Pacific Premier Bank can pay to us.

Conversion or Exchange

        The applicable prospectus supplement for any series of preferred stock will state the terms, if any, on which shares of that series are
convertible or exchangeable into shares of our common stock or another series of our preferred stock. The terms of any such conversion or
exchange and any such preferred stock will be described in the prospectus supplement relating to such series of preferred stock.

Redemption

        If so specified in the applicable prospectus supplement, a series of preferred stock may be redeemable at any time, in whole or in part, at
our option or at the option of the holder thereof, and may be mandatorily redeemed.

        Any partial redemptions of preferred stock will be made in a way that our board of directors decides is equitable.

        Unless we default in the payment of the redemption price, dividends will cease to accrue after the redemption date on shares of preferred
stock called for redemption and all rights of holders of such shares will terminate, except for the right to receive the redemption price.

Liquidation Preference

        Upon any voluntary or involuntary liquidation, dissolution or winding up of Pacific Premier, holders of each series of preferred stock will
be entitled to receive distributions upon liquidation in the amount set forth in the prospectus supplement relating to such series of preferred
stock. Such distributions will be made before any distribution is made on any securities ranking junior relating to liquidation, including common
stock.

        If the liquidation amounts payable relating to the preferred stock of any series and any other securities ranking on a parity regarding
liquidation rights are not paid in full, the holders of the preferred stock of such series and such other securities will share in any such distribution
of our available assets on a ratable basis in proportion to the full liquidation preferences. Holders of such series of preferred stock will not be
entitled to any other amounts from us after they have received their full liquidation preference.

Voting Rights

        The holders of shares of preferred stock will have no voting rights, except that, under regulations adopted by the Federal Reserve, if the
holders of the preferred stock of any series become entitled to vote for the election of directors because dividends on the preferred stock of such
series are in arrears, preferred stock of such series could be deemed a "class of voting securities." In this instance, a holder of 25% or more of the
preferred stock of such series could then be subject to regulation as a bank holding company in accordance with the BHCA. A holder of 5% or
more of such series that otherwise exercises a "controlling influence" over us could also be subject to regulation under the BHCA. In addition, at
any time a series of the preferred stock is deemed a class of voting securities, (1) any other bank holding company may be required to obtain the
approval of the Federal Reserve to acquire or retain 5% or more of the outstanding shares of such series of preferred stock, and (2) any person
other than a bank holding company may be required to file with the Federal Reserve under the CBC Act to acquire or retain 10% or more of that
series.
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 DESCRIPTION OF DEBT SECURITIES

        The debt securities are to be issued under an indenture, or the indenture, between us and the trustee named in the applicable prospectus
supplement as trustee, or the trustee, the form of which is filed as an exhibit to the registration statement of which this prospectus is a part. The
debt securities may be issued from time to time in one or more series. The particular terms of each series, or of the debt securities forming a part
of a series, which are offered by a prospectus supplement will be described in such prospectus supplement.

        The following summary of certain provisions of the indenture does not purport to be complete and is subject, and is qualified in its entirety
by reference, to all the provisions of the indenture, including the definitions of certain terms used in the indenture, and, with respect to any
particular debt securities, to the description of the terms of such debt securities included in the applicable prospectus supplement. Wherever
particular sections or defined terms of the indenture are referred to in this prospectus or in the applicable prospectus supplement, such sections or
defined terms are incorporated by reference in this prospectus or in the applicable prospectus supplement, as the case may be.

        We are a bank holding company for Pacific Premier Bank, and almost all of our operating assets are owned by Pacific Premier Bank. We
are a legal entity separate and distinct from Pacific Premier Bank. We rely primarily on dividends from Pacific Premier Bank to meet our
obligations. There are regulatory limitations on the payment of dividends directly or indirectly to us from Pacific Premier Bank. Accordingly,
the debt securities will be effectively subordinated to all existing and future liabilities of Pacific Premier Bank, and holders of debt securities
should look only to our assets for payments of the debt securities.

Terms of Debt Securities

        The indenture will provide that debt securities in separate series may be issued from time to time without limitation as to aggregate
principal amount. We may specify a maximum aggregate principal amount for the debt securities of any series. The debt securities are to have
such terms and provisions which are not inconsistent with the indenture, including as to maturity, principal and interest, as our board of directors
may determine. The debt securities may be either senior or subordinated debt securities, which may be issued as convertible debt securities or
exchangeable debt securities.

        The applicable prospectus supplement will set forth the price or prices at which the debt securities to be offered will be issued and will
describe the following terms of such debt securities:

�
the title of the debt securities;

�
any limit on the aggregate principal amount of the debt securities or the series of which they are a part;

�
the third party to whom any interest on the debt securities will be payable, if other than the third party in whose name the
debt securities are registered at the close of business on the regular record date for such interest;

�
the date or dates on which the principal of the debt securities will be payable;

�
the rate or rates at which the debt securities will bear interest, if any, the date or dates from which any such interest will
accrue, the interest payment dates on which any such interest will be payable and the regular record date for any such
interest payable on any interest payment date;

�
the place or places where the principal of and any premium and interest on the debt securities will be payable;

�
the period or periods within which, the price or prices at which and the terms and conditions on which the debt securities
may be redeemed, in whole or in part, at our option;
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�
our obligation, if any, to redeem or purchase the debt securities pursuant to any sinking fund or analogous provision or at the
option of the holder of the debt security, and the period or periods within which, the price or prices at which and the terms
and conditions on which the debt securities will be redeemed or purchased, in whole or in part, pursuant to any such
obligation;

�
conversion or exchange provisions, if any, including conversion or exchange prices or rates and adjustments thereto;

�
the terms, if any, pursuant to which any debt securities will be subordinate to any of our debt;

�
the denominations in which the debt securities will be issuable, if other than denominations of $1,000 and any integral
multiple thereof;

�
if the amount of principal of or any premium or interest on the debt securities may be determined with reference to an index
or pursuant to a formula, the manner in which such amounts will be determined;

�
if other than the currency of the United States of America, the currency, currencies or currency units in which the principal
of or any premium or interest on the debt securities will be payable (and the manner in which the equivalent of the principal
amount of the debt securities in the currency of the United States of America is to be determined for any purpose, including
for the purpose of determining the principal amount deemed to be outstanding at any time);

�
if the principal of or any premium or interest on the debt securities is to be payable, at our election or at the election of the
holder, in one or more currencies or currency units other than those in which the debt securities are stated to be payable, the
currency, currencies or currency units in which payment of any such amount as to which such election is made will be
payable, the periods within which and the terms and conditions upon which such election is to be made and the amount so
payable (or the manner in which such amount is to be determined);

�
if other than the entire principal amount of the debt securities, the portion of the principal amount of the debt securities
which will be payable upon declaration of acceleration of maturity;

�
if the principal amount payable at the stated maturity of the debt securities will not be determinable as of any one or more
dates prior to the stated maturity, the amount which will be deemed to be such principal amount as of any such date for any
purpose, including the principal amount of the debt securities which will be due and payable upon any maturity other than
the stated maturity or which will be deemed to be outstanding as of any such date (or, in any such case, the manner in which
such deemed principal amount is to be determined);

�
if applicable, that debt securities, in whole or any specified part, are defeasible pursuant to the provisions of the indenture
described under "�Defeasance and Covenant Defeasance�Defeasance and Discharge" on page 19 of this prospectus or
"�Defeasance and Covenant Defeasance�Defeasance of Certain Covenants" on pages 19-20 of this prospectus, or under both
such captions;

�
if applicable, whether the debt securities will be issuable in whole or in part in the form of one or more global debt securities
and, if so, the respective depositaries for such global debt securities, the form of any legend or legends to be borne by any
such global security in addition to or in lieu of the legend referred to under "�Global Debt Securities" on pages 14-15 of this
prospectus and, if different from those described under such caption, any circumstances under which any such global debt
security may be exchanged in whole or in part for debt securities registered, and any transfer of such global debt security in
whole or in part may be registered, in the names of persons other than the depositary for such global security or its nominee;
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�
any addition to or change in the events of default applicable to the debt securities and any change in the right of the trustee or
the holders to declare the principal amount of the debt securities due and payable;

�
any addition to or change in the covenants in the indenture applicable to the debt securities; and

�
any other terms of debt securities not inconsistent with the provisions of the indenture.

        Debt securities, including original issue discount debt securities, may be sold at a substantial discount below their principal amount. Certain
special U.S. federal income tax considerations, if any, applicable to debt securities sold at an original issue discount may be described in the
applicable prospectus supplement. In addition, certain special U.S. federal income tax or other considerations, if any, applicable to any debt
securities which are denominated in a currency or currency unit other than U.S. dollars may be described in the applicable prospectus
supplement. If we use any index to determine the amount of payments of principal of, premium, if any, or interest, if any, on any debt securities,
we will also describe in the applicable prospectus supplement the special United States federal income tax, accounting and other considerations
applicable to the debt securities.

Senior Debt Securities

        Payment of the principal of and any premium and interest on senior debt securities will rank on a parity with all of our other unsecured and
unsubordinated debt securities.

Subordinated Debt Securities

        Payment of the principal of and any premium and interest on subordinated debt securities will be junior in right of payment to the prior
payment in full of all of our unsubordinated debt. We will set forth in the applicable prospectus supplement relating to any subordinated debt
securities the subordination terms of such securities, as well as the aggregate amount of outstanding debt, as of the most recent practicable date,
that by its terms would be senior to the subordinated debt securities. We will also set forth in such prospectus supplement limitations, if any, on
issuance of additional senior debt.

Form, Exchange and Transfer

        The debt securities of each series will be issuable only in fully registered form, without coupons, and, unless otherwise specified in the
applicable prospectus supplement, only in denominations of $1,000 and integral multiples thereof. At the option of the holder, subject to the
terms of the indenture and the limitations applicable to global debt securities, debt securities of each series will be exchangeable for other debt
securities of the same series of any authorized denomination and of a like tenor and aggregate principal amount.

        Subject to the terms of the indenture and the limitations applicable to global debt securities, a holder may present debt securities for
exchange as provided above, or for registration of transfer (duly endorsed or with the form of transfer endorsed thereon duly executed) at the
office or agency of Pacific Premier at the place or places where the principal of and any premium and interest on the debt securities are payable.
A holder will not incur a service charge for any registration of transfer or exchange of debt securities, but a holder must pay a sum sufficient to
cover any tax or other governmental charge as may be described in the indenture. Such transfer or exchange will be effected upon the security
registrar or us or our agent, as the case may be, being satisfied with the documents of title and identity of the person making the request. We
expect to appoint the trustee as security registrar. Any agent (in addition to the security registrar) initially designated by us for any debt securities
will be named in the applicable prospectus supplement. We may at any time designate additional agents or rescind the designation of any agent
or approve a change in the office through
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which any agent acts, except that we will be required to maintain an agent in each place of payment for the debt securities of each series.

        If the debt securities of any series (or of any series and specified terms) are to be redeemed in part, we will not be required to (a) issue,
register the transfer of or exchange any debt securities of that series (or of that series and specified terms, as the case may be) during a period
beginning at the opening of business 15 days before the day of mailing of a notice of redemption of any such debt securities that may be selected
for redemption and ending at the close of business on the day of such mailing or (b) register the transfer of or exchange any debt security so
selected for redemption, in whole or in part, except the unredeemed portion of the debt securities being redeemed in part.

Global Debt Securities

        Some or all of a series of debt securities may be represented, in whole or in part, by one or more global debt securities. Each global security
will be registered in the name of a depositary or its nominee identified in the applicable prospectus supplement, will be deposited with such
depositary or its nominee or a custodian and will bear a legend regarding the restrictions on exchanges and registration of transfer referred to
below and any such other matters as may be provided for pursuant to the indenture.

        Notwithstanding any provision of the indenture or any debt security described in this prospectus, no global debt security may be exchanged
in whole or in part for debt securities registered, and no transfer of a global debt security in whole or in part may be registered, in the name of
any person except:

�
by the depositary to its nominee;

�
by a nominee of the depositary to the depositary or another nominee; or

�
by the depositary or any nominee to a successor of the depositary, or a nominee of the successor,

unless (i) the depositary has notified us that it is unwilling or unable to continue as depositary for such global debt security or has ceased to be
qualified to act as such as required by the indenture, (ii) there shall have occurred and be continuing an event of default under the indenture with
respect to the debt securities represented by such global debt security, or (iii) there shall exist such circumstances, if any, in addition to or in lieu
of those described above as may be described in the applicable prospectus supplement. All securities issued in exchange for a global security or
any portion of a global debt security will be registered in such names as the depositary may direct.

        As long as the depositary, or its nominee, is the registered holder of a global security, the depositary or its nominee, as the case may be, will
be considered the sole owner and holder of such global debt security and the debt securities represented by the global debt security for all
purposes under the debt securities and the indenture. Except in the limited circumstances referred to above, a holder will not be entitled to have
such global debt security or any securities registered by the global debt security registered in its name, will not receive or be entitled to receive
physical delivery of certificated debt securities in exchange of the global debt security and will not be considered to be the owners or holders of
such global debt security or any debt securities represented by the global debt security for any purpose under the debt securities or the indenture.
All payments of principal of and any premium and interest on a global debt security will be made to the depositary or its nominee, as the case
may be, as the holder of the global debt security. The laws of some jurisdictions require that certain purchasers of securities take physical
delivery of such securities in definitive form. These laws may impair the ability to transfer beneficial interests in a global debt security.
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        Ownership of beneficial interests in a global debt security will be limited to institutions that have accounts with the depositary or its
nominee, referred to as participants, and to persons that may hold beneficial interests through participants. In connection with the issuance of any
global debt security, the depositary or its nominee will credit, on its book-entry registration and transfer system, the respective principal amounts
of debt securities represented by the global debt security to the accounts of its participants. Ownership of beneficial interests in a global debt
security will be shown only on, and the transfer of those ownership interests will be effected only through, records maintained by the depositary
or its nominee (with respect to participants' interests) or any such participant (with respect to interests of persons held by such participants on
their behalf). Payments, transfers, exchanges and others matters relating to beneficial interests in a global debt security may be subject to various
policies and procedures adopted by the depositary from time to time. We, the trustee or any agent of us or the trustee will not have any
responsibility or liability for any aspect of the depositary's or any participant's records relating to, or for payments made on account of, beneficial
interests in a global debt security, or for maintaining, supervising or reviewing any records relating to such beneficial interests.

        We expect that the depositary or its nominee, upon receipt of any principal, premium, if any, or interest, if any, payment immediately will
credit participants' accounts with amounts in proportion to their respective beneficial interests in the principal amount of the global debt security
as shown on the records of the depositary or its nominee. We also expect that payments by participants to holders of debt securities, as an owner
of a beneficial interest in the global debt security held through those participants, will be governed by standing instructions and customary
practices, as is now the case with securities held for the accounts of customers in bearer form or registered in "street name." These payments will
be the responsibility of those participants.

        Secondary trading in notes and debentures of corporate issuers is generally settled in clearinghouse or next-day funds. In contrast,
beneficial interests in a global debt security, in some cases, may trade in the depositary's same-day funds settlement system, in which secondary
market trading activity in those beneficial interests would be required by the depositary to settle in immediately available funds. There is no
assurance as to the effect, if any, that settlement in immediately available funds would have on trading activity in such beneficial interests. Also,
settlement for purchases of beneficial interests in a global debt security upon the original issuance thereof may be required to be made in
immediately available funds.

Payment and Paying Agents

        Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a debt security on any interest payment date
will be made to the person in whose name such debt security (or one or more predecessor debt securities) is registered at the close of business on
the regular record date for such interest.

        Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest on the debt securities of a
particular series will be payable at our office or the office of an agent or agents as we may designate for such purpose from time to time. Any
such agents initially designated by us for the debt securities of a particular series will be named in the applicable prospectus supplement. We
may at any time designate debt securities additional agents or rescind the designation of any agent or approve a change in the office through
which any agent acts, except that we will be required to maintain an agent in each place of payment for the debt securities of a particular series.

        All moneys or U.S. government obligations (including proceeds thereof) deposited by us with the trustee or any paying agent for the
payment of the principal of or any premium or interest on any debt security which remain unclaimed at the end of two years after such principal,
premium or interest has become due and payable will be repaid to us, and after repayment to us, a holder of debt securities is entitled to seek
payment only from us as a general unsecured creditor.
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