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plans, please check the following box. [__]
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, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. [X]
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.[__]
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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.  [__]
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. [__] 
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. [__]
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 o

Non-accelerated
filer o

Smaller reporting company x

(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

TITLE OF EACH CLASS OF
SECURITIES TO BE

REGISTERED

AMOUNT
TO BE

REGISTERED

PROPOSED
MAXIMUM
OFFERING

PRICE
PER UNIT

PROPOSED
MAXIMUM

AGGREGATE
OFFERING

PRICE

AMOUNT OF
REGISTRATION

FEE

Senior Non-Cumulative
Perpetual Preferred Stock,
Series A

32,000 shares $1,000.00(1) $32,000,000 $3,716

Depositary Shares(2) --- --- --- ---
Total $32,000,000 $3,716

(1)Represents the liquidation preference amount per share of the preferred stock being registered for resale (the “Series
A Preferred Stock”), which we sold to the United States Department of the Treasury (“Treasury”) pursuant to
Treasury’s Small Business Lending Fund program.

(2)In the event Treasury requests that we deposit the shares of Series A Preferred Stock with a depositary pursuant to
a depositary arrangement, depositary shares evidencing fractional shares of the Series A Preferred Stock may be
sold pursuant to this registration statement in lieu of whole shares of Series A Preferred Stock.

_____________________

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),
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may determine.
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The information in this prospectus is not complete and may be changed. The selling securityholders may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective.  This
prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state or
jurisdiction where the offer or sale is not permitted.

Subject to Completion
Preliminary Prospectus dated September 28, 2011

PROSPECTUS

32,000 Shares of Senior Non-Cumulative Perpetual Preferred Stock, Series A,
Liquidation Preference Amount $1,000 per Share

(or Depositary Shares Evidencing Fractional Interests in Such Shares)

This prospectus relates to 32,000 shares of our Senior Non-Cumulative Perpetual Preferred Stock, Series A,
liquidation preference amount $1,000 per share, or, in the event such shares are deposited with a depositary as
described in this prospectus, depositary shares evidencing fractional interests in such shares.  The shares of the Series
A Preferred Stock were issued by us on August 30, 2011 to the United States Department of the Treasury as part of
Treasury’s Small Business Lending Fund program in a private placement exempt from the registration requirements of
the Securities Act of 1933.

The selling securityholders who may sell or otherwise dispose of the securities offered by this prospectus include
Treasury and any other holders of the securities covered by this prospectus to whom Treasury has transferred its
registration rights in accordance with the terms of the securities purchase agreement between us and Treasury.  The
selling securityholders may offer the securities from time to time directly or through underwriters, broker-dealers or
agents and in one or more public or private transactions and at fixed prices, at prevailing market prices, at prices
related to prevailing market prices or at negotiated prices.  If these securities are sold through underwriters,
broker-dealers or agents, the selling securityholders will be responsible for underwriting discounts or commissions or
agents’ commissions, if any.   We will not receive any proceeds from the sale of securities by the selling
securityholders.

The Series A Preferred Stock is not currently listed on any established securities exchange or quotation system and we
do not intend to seek such a listing for these securities.

_______________

The securities offered by this prospectus are not savings accounts, deposits or other obligations of any bank and are
not insured or guaranteed by the Federal Deposit Insurance Corporation or any other government agency.

_______________

Investing in the securities offered by this prospectus involves risks.  See “Risk Factors” beginning on page 2 of this
prospectus.  

Neither the Securities and Exchange Commission nor any state securities commission nor any other regulatory body
has approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.
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The date of this prospectus is _______     , 2011.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC”) using a “shelf” registration, or continuous offering, process.  Under this process, the selling securityholders may
from time to time sell or otherwise dispose of the securities described in this prospectus in one or more offerings.

You should rely only on the information contained or incorporated by reference in this prospectus and any supplement
to this prospectus. We have not, and the selling securityholders have not, authorized anyone to provide you with
information different from that contained in this prospectus. The selling securityholders are offering to sell, and
seeking offers to buy, our securities only in jurisdictions where it is lawful to do so. The information in this prospectus
is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or any sale of our
securities. Neither the delivery of this prospectus nor any sale made under this prospectus shall, under any
circumstances, create any implication that there has been no change in our affairs since the date of this prospectus or
that the information contained or incorporated by reference in this prospectus is correct as of any time subsequent to
the date of such information.

All references in this prospectus to “we,” “us,” “our” or similar references mean First PacTrust Bancorp, Inc. and its
consolidated subsidiaries and all references in this prospectus to “First PacTrust Bancorp” mean First PacTrust Bancorp,
Inc. excluding its subsidiaries, in each case unless otherwise expressly stated or the context otherwise requires.  When
we refer to “Pacific Trust Bank” in this prospectus, we mean our subsidiary, Pacific Trust Bank, a federal savings
bank.  We sometimes refer to Pacific Trust Bank as the “Bank.”

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”).  Accordingly, we file annual, quarterly and current reports, proxy statements and other information with the
SEC.  You may read and copy any document we file at the SEC’s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on its public reference
room.  Our SEC filings are also available to the public at the SEC’s web site at http://www.sec.gov.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information in documents we file with them, which means that we
can disclose important information to you by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus, and later information that we file with the SEC will
automatically supersede this information.  We incorporate by reference the documents listed below and any
documents we file with the SEC after the date of this prospectus under Section 13(a), 13(c), 14, or 15(d) of the
Exchange Act, and before the date that the offering of securities by means of this prospectus is completed (other than,
in each case, documents or information deemed to have been furnished and not filed in accordance with SEC rules):

•our Annual Report on Form 10-K for the year ended December 31, 2010, including the information we incorporated
by reference in our Form 10-K from our definitive proxy statement for our 2011 Annual Meeting of Stockholders
(filed on April 25, 2011);

• our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2011 and June 30, 2011; and
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•our Current Reports on Form 8-K filed on January 5, 2011, January 27, 2011, February 24, 2011, February 25,
2011, February 28, 2011, March 4, 2011, March 23, 2011, May 2, 2011, May 3, 2011, May 10, 2011, May 12,
2011, May 26, 2011 (two reports), May 31, 2011 (two reports), June 6, 2011, June 9, 2011, June 17, 2011, June 22,
2011, June 23, 2011, June 28, 2011, July 27, 2011, August 11, 2011, August 24, 2011, August 30, 2011, August 31,
2011, September 2, 2011, September 8, 2011 and September 26, 2011.

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated
by reference into that filing) at no cost, by writing or calling us at Investor Relations, First PacTrust Bancorp, Inc., 610
Bay Boulevard, Chula Vista, California  91910, telephone: (619) 691-1519.

iii
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference may include forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the
Exchange Act.

Forward-looking statements, which are based on certain assumptions and describe our future goals, plans, strategies,
and expectations, are generally identified by use of words such as “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan,”
“project,” “seek,” “strive,” “try,” or future or conditional verbs such as “will,” “would,” “should,” “could,” “may” or similar
expressions.  Our ability to predict results or the actual effects of our plans or strategies is inherently uncertain, and we
can give no assurance that our plans, intentions or expectations will be achieved or realized.  Actual results,
performance or achievements could differ materially from those contemplated, expressed or implied by the
forward-looking statements contained in this prospectus or any document incorporated by reference. Important factors
that could cause actual results to differ materially from our forward-looking statements include, but are not limited to,
the following:

•expected cost savings, synergies and other benefits from our merger and acquisition activities, including our
pending acquisitions of Gateway Bancorp and Beach Business Bank, might not be realized within the anticipated
time frames or at all, might result in goodwill charges and costs or difficulties relating to integration matters,
including but not limited to customer and employee retention, might be greater than expected;

•continuation or worsening of current recessionary conditions, as well as continued turmoil in the financial markets;

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

• the quality and composition of our securities portfolio;

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

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

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

•results of examinations of us by regulatory authorities, including the Bank’s compliance with the memorandum of
understanding it entered into with its regulator, and the possibility that any such regulatory authority may, among
other things, require us to increase our allowance for loan losses, write-down asset values, increase our capital
levels, or affect our ability to borrow funds or maintain or increase deposits, which could adversely affect our
liquidity and earnings;

• legislative or regulatory changes that adversely affect our business, including changes in the interpretation of
regulatory capital or other rules;

• our ability to control operating costs and expenses;
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•staffing fluctuations in response to product demand or the implementation of corporate strategies that affect our
work force and potential associated charges;

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

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

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

• costs and effects of litigation, including settlements and judgments;

• increased competitive pressures among financial services companies;

• changes in consumer spending, borrowing and saving habits;

• adverse changes in the securities markets;

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

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

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

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

• war or terrorist activities; and

•other economic, competitive, governmental, regulatory, and technological factors affecting our operations, pricing,
products and services and the other risks described elsewhere in this prospectus and the incorporated documents.

Some of these and other factors are discussed in this prospectus under the caption “Risk Factors” and elsewhere in this
prospectus and in the incorporated documents.  The development of any or all of these factors could have an adverse
impact on our financial position and our results of operations.

Any forward-looking statements are based upon management’s beliefs and assumptions at the time they are made. We
undertake no obligation to publicly update or revise any forward-looking statements included or incorporated by
reference in this prospectus or to update the reasons why actual results could differ from those contained in such
statements, whether as a result of new information, future events or otherwise. In light of these risks, uncertainties and
assumptions, the forward-looking statements discussed in this prospectus or the incorporated documents might not
occur, and you should not put undue reliance on any forward-looking statements.

v
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in, or incorporated by reference into, this prospectus.
As a result, it does not contain all of the information that may be important to you or that you should consider
before investing in our securities. You should read this entire prospectus, including the “Risk Factors” section, and
the documents incorporated by reference, which are described under “Incorporation of Certain Documents by
Reference.”

First PacTrust Bancorp, Inc.

    First PacTrust Bancorp is a savings and loan holding company incorporated in the State of Maryland. We are
primarily engaged in the business of planning, directing and coordinating the business activities of our wholly
owned subsidiary, Pacific Trust Bank, a federal savings bank. We are a community-oriented financial institution
headquartered in Chula Vista, California, a suburb of San Diego, California, and offer a variety of financial
services to meet the needs of the communities we serve.

    Our principal business consists of attracting retail deposits from the general public and investing these funds
primarily in permanent loans secured by first mortgages on owner-occupied, one-to four- family residences and
a variety of consumer loans. We also originate loans secured by multi-family and commercial real estate and
commercial business loans. First PacTrust Bancorp is subject to regulation by the Board of Governors of the
Federal Reserve System (the “Federal Reserve Board”) and Pacific Trust Bank is subject to regulation by the
Office of the Comptroller of the Currency (the “OCC”) and the Federal Deposit Insurance Corporation (the
“FDIC”).  As of June 30, 2011, we had total consolidated assets of $882.3 million, total net loans of $671.9
million, total deposits of $685.9 million and total stockholders’ equity of $160.5 million

    Our principal executive offices are located at 610 Bay Boulevard, Chula Vista, California 91910. Our
telephone number is (619) 691-1519.

Securities Being Offered

    On August 30, 2011, pursuant to the Small Business Lending Fund (“SBLF”) program of the United States
Department of the Treasury (“Treasury”), we sold to Treasury 32,000 shares of our Senior Non-Cumulative
Perpetual Preferred Stock, Series A (the “Series A Preferred Stock”), liquidation preference amount $1,000 per
share, for an aggregate purchase price of $32.0 million.  The issuance of the Series A Preferred Stock was
completed in a private placement to Treasury exempt from the registration requirements of the Securities
Act.  We were required under the terms of the related securities purchase agreement between us and Treasury to
register for resale the shares of the Series A Preferred Stock.  This registration includes depositary shares,
representing fractional interests in the Series A Preferred Stock, which may be resold pursuant to this prospectus
in lieu of whole shares of Series A Preferred Stock in the event Treasury requests that we deposit the Series A
Preferred Stock held by Treasury with a depositary under a depositary arrangement entered into in accordance
with the securities purchase agreement.  See “Description of Depositary Shares.”  The terms of the Series A
Preferred Stock are described under “Description of Series A Preferred Stock.”  The securities purchase agreement
between us and Treasury was attached as Exhibit 10.1 to our Current Report on Form 8-K filed on August 30,

Edgar Filing: FIRST PACTRUST BANCORP INC - Form S-3

13



2011, which report is incorporated into this prospectus by reference.  See “Incorporation of Certain Documents
By Reference.”

1
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RISK FACTORS

An investment in our securities is subject to certain risks. You should carefully review the following risk factors and
other information contained in this prospectus and the documents incorporated by reference before deciding whether
an investment in our securities is suited to your particular circumstances.  The risks and uncertainties not presently
known to us or that we currently deem immaterial also may impair our business operations. If any of the following
risks actually occur, our business, results of operations and financial condition could suffer. In that event, the value of
our securities could decline, and you may lose all or part of your investment. The risks discussed below also include
forward-looking statements, and our actual results may differ materially from those discussed in these
forward-looking statements.

Risks Relating to Our Business and Operating Environment

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

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

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

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

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

We may fail to realize all of the anticipated benefits of our pending acquisitions of Gateway Bancorp and Beach
Business Bank.
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On June 3, 2011, we entered into a definitive agreement to acquire all of the outstanding stock of Gateway Bancorp,
the holding company for Gateway Business Bank.  The closing of the transaction is subject to the satisfaction of
certain conditions, including the receipt of all necessary or advisable regulatory approvals.  On August 31, 2011, we
entered into a definitive agreement to acquire Beach Business Bank.  The closing of the transaction is subject to the
satisfaction of certain conditions, including the receipt of regulatory approval and

2
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approval by the stockholders of Beach Business Bank. No assurance can be given as to when or whether the approvals
needed for these two transactions will be received.

The success of our pending acquisitions of Gateway Bancorp and Beach Business Bank will depend on, among other
things, our ability to realize anticipated cost savings and to combine the businesses of Pacific Trust Bank and each of
Gateway Business Bank and Beach Business Bank in a manner that does not materially disrupt existing customer
relationships or result in decreased revenues from our respective customers. If we are not able to successfully achieve
these objectives, the anticipated benefits of the acquisitions may not be realized fully or at all or may take longer to
realize than expected.

Pacific Trust Bank, Gateway Business Bank and Beach Business Bank have operated and, until the completion of the
merger of each of Gateway Business Bank and Beach Business Bank with Pacific Trust Bank, will continue to
operate, independently. It is possible that the integration process could result in the loss of key employees, the
disruption of each institution’s ongoing businesses or inconsistencies in standards, controls, procedures and policies
that adversely affect our ability to maintain relationships with customers, depositors and employees or to achieve the
anticipated benefits of the acquisitions.  Integration efforts between the institutions will also divert management
attention and resources. These integration matters could have an adverse effect on us following completion of the
acquisitions.

One of the anticipated benefits of the Gateway Bancorp acquisition is the diversification of our revenue stream
through non-interest income realized from the mortgage banking operations of Mission Hills Mortgage Bankers, a
division of Gateway Business Bank.  Most of the revenues generated by Mission Hills come from gains on the sale of
single-family mortgage loans pursuant to programs currently offered by Fannie Mae, Freddie Mac and investors other
than government sponsored enterprises on a servicing-released basis. These entities account for a substantial portion
of the secondary market in residential mortgage loans. Any future changes in these programs, reduction in number of
entities to sell to, eligibility to participate in such programs, the criteria for loans to be accepted or laws that
significantly affect the activity of such entities could, in turn, materially reduce the revenues generated by Mission
Hills. Further, in a rising or higher interest rate environment, originations of mortgage loans may decrease, resulting in
fewer loans that are available to be sold to investors. This would result in a decrease in mortgage banking revenues
and a corresponding decrease in our non-interest income following the Gateway Bancorp acquisition.  Our
post-acquisition results of operations also will be affected by the amount of non-interest expense associated with
mortgage banking activities, such as salaries and employee benefits, occupancy, equipment and data processing
expense and other operating costs. During periods of reduced loan demand, our results of operations may be adversely
affected to the extent that we are unable to reduce expenses commensurate with the decline in loan originations.

The Bank is subject to a regulatory memorandum of understanding, which imposes certain requirements and
restrictions on the Bank.

In August 2009, the Bank entered into a memorandum of understanding (the “MOU”) with the Office of Thrift
Supervision (the “OTS”)(which was succeeded by the OCC as the Bank’s primary regulator effective July 21, 2011) to
address certain concerns of the OTS following its examination of the Bank.  The MOU requires the Bank to: (i)
submit a three-year business plan to the OTS and provide to the OTS quarterly variance reports of the Bank’s
compliance with that plan; (ii) submit a non-traditional mortgage analysis plan to the OTS designed to ensure
compliance with applicable regulatory guidance concerning the risks of that loan product type; (iii) adopt a
concentrations risk management policy addressing concentration risks for loan types other than conforming single
family residential loans and for all funding sources; (iv) submit a plan to the OTS to ensure the Bank’s allowance for
loan loss methodology is consistent with regulatory requirements and guidance and that the allowance is adequate at
each quarter end; (v) adopt a pre-purchase analysis procedure that requires full documentation of all factors and
research considered by management prior to the purchase of complex securities; (vi) provide the OTS with quarterly
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updates of problem assets; and (vii) refrain from increasing the dollar amount of brokered deposits above the amount
held by the Bank as of June 30, 2009, excluding interest credited, without the prior written non-objection of the OTS.

The Bank believes it is currently in full compliance with the MOU but will remain subject to the MOU until such time
as all or any portion of the MOU has been modified, suspended or terminated by the Bank’s
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