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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K/A

Current Report

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): February 18, 2011

FIRST CALIFORNIA FINANCIAL GROUP, INC.
(Exact name of registrant as specified in its charter)

Delaware 000-52498 38-3737811
(State or other jurisdiction

of incorporation)
(Commission
File Number)

(I.R.S. Employer
Identification No.)

3027 Townsgate Road, Suite 300
Westlake Village, CA 91361

(Address of principal executive offices) (Zip Code)

(805) 322-9655
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act
(17 CFR 240.14d-2(b))
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o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
(17 CFR 240.13e-4(c))
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Explanatory Note

On February 25, 2011, First California Financial Group, Inc., or the Company, filed a Current Report on Form 8-K, or
the Original Report, to report that its wholly-owned subsidiary, First California Bank, or the Bank, had assumed
certain liabilities and acquired certain assets and substantially all of the operations of the assets of San Luis Trust
Bank located in San Luis Obispo, California, from the Federal Deposit Insurance Corporation, or the FDIC, as
receiver for San Luis Trust Bank, or the San Luis Acquisition. In the Original Report, the Company indicated that it
would amend such report at a later date to provide financial information to the extent required by Item 9.01 of Form
8-K. This Current Report on Form 8-K/A is being filed to update the disclosures in Item 2.01 of the Original Report
and to provide financial information to the extent required by Item 9.01 thereof. As permitted by a request for waiver
submitted to the Securities and Exchange Commission, or the SEC, in accordance with the guidance provided in Staff
Accounting Bulletin Topic 1:K, Financial Statements of Acquired Troubled Financial Institutions, or SAB 1:K, the
Company has omitted certain financial information of San Luis Trust Bank required by Rule 8-04 of Regulation S-X
and the related pro forma financial information required under Rule 8-05 of Regulation S-X.  SAB 1:K provides relief
from the requirements of Rule 8-04 and Rule 8-05 of Regulation S-X under certain circumstances, including a
transaction such as the San Luis Acquisition, in which the registrant engages in an acquisition of a troubled financial
institution for which audited financial statements are not reasonably available and in which federal assistance is an
essential and significant part of the transaction.

Statements made in this Current Report on Form 8-K/A, other than those concerning historical financial information,
may be considered forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, and are subject
to risks and uncertainties. These forward-looking statements include, without limitation, statements regarding the
Company’s expectations concerning its financial condition, operating results, cash flows, earnings, net interest margin,
net interest income, efficiencies achieved through combination of operational processes, liquidity, and capital
resources. A discussion of risks, uncertainties and other factors that could cause actual results to differ materially from
management’s expectations is set forth in this Current Report on Form 8-K/A and exhibits hereto, and under the
captions “Forward-Looking Statements”, “Risk Factors” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” in the Company’s Annual Report on Form 10-K for the year ended December 31,
2010.
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Item 2.01.                      Completion of Acquisition or Disposition of Assets.

Effective February 18, 2011, the Bank assumed certain liabilities and acquired certain assets and substantially all of
the operations of San Luis Trust Bank from the FDIC as receiver for San Luis Trust Bank, pursuant to the terms of a
purchase and assumption agreement entered into by the Bank and the FDIC on February 18, 2011, or the Purchase
Agreement. The San Luis Acquisition included the one branch of San Luis Trust Bank, which became a branch of the
Bank upon consummation of the San Luis Acquisition.

As a result of the San Luis Acquisition, the Bank acquired, received, and recognized certain assets with an estimated
fair value of approximately $365 million, including $139 million of loans, $70 million of a FDIC shared-loss asset,
$99 million of cash and federal funds sold, $41 million of securities, $11 million of foreclosed property and $5 million
of other assets. Liabilities with an estimated fair value of approximately $345 million were also assumed and
recognized, including $266 million of deposits, $62 million of Federal Home Loan Bank advances, $15 million in a
deferred tax liability, $3 million of a FDIC shared-loss liability and $0.4 million of other liabilities. The estimated fair
values of the assets acquired and liabilities assumed were determined based on the requirements of Financial
Accounting Standards Board Accounting Standards Codification, or the FASB ASC, Topic 820: Fair Value
Measurements and Disclosures. The foregoing fair value amounts are subject to change for up to one year after the
closing date of the San Luis Acquisition as additional information relative to closing date fair values becomes
available. The amounts are also subject to adjustments based upon final settlement with the FDIC. In addition, the tax
treatment of FDIC-assisted acquisitions is complex and subject to interpretations that may result in future adjustments
of deferred taxes as of the acquisition date. The disclosure set forth in this Item 2.01 reflects the status of these items
to the best of management’s knowledge as of May 6, 2011, the filing date of this Current Report on Form 8-K/A. The
terms of the Purchase Agreement provide for the FDIC to indemnify the Bank against certain claims, including claims
with respect to liabilities and assets of San Luis Trust Bank or any of its affiliates not assumed or otherwise purchased
by the Bank and certain other types of claims identified in the Purchase Agreement.

The Bank paid no cash or other consideration to acquire San Luis Trust Bank. In connection with the San Luis
Acquisition, the Bank and the FDIC entered into shared-loss agreements to cover expected losses on acquired loans
and foreclosed loan collateral, or Covered Assets. Pursuant to the terms of the shared-loss agreements, the FDIC is
obligated to reimburse the Bank for 80 percent of losses with respect to Covered Assets. The Bank will reimburse the
FDIC for 80 percent of recoveries with respect to losses for which the FDIC paid the Bank 80 percent reimbursement
under the shared-loss agreements.

The shared-loss agreement for commercial and single family residential loans are in effect for five years and ten years,
respectively, from the February 18, 2011 acquisition date, and the loss recovery provisions for such loans are in effect
for eight years and ten years, respectively, from the acquisition date.

In March 2021, approximately ten years following the acquisition date, the Bank is required to perform a calculation
and determine if a payment to the FDIC is necessary. The payment amount will be 50 percent of the excess, if any, of
(i) 20 percent of the intrinsic loss estimate ($99.0 million) minus (ii) the sum of (a) 20 percent of the net loss amount,
plus (b) 25 percent of the asset discount bid ($58.0 million), plus (c) 3.5 percent of total loss share assets at
acquisition. At February 18, 2011, the Bank estimated a liability, on a present value basis, of $2.6 million under this
provision.

The Bank did not immediately acquire all the banking facilities, leases, or furniture or equipment of San Luis Trust
Bank as part of the Purchase Agreement. However, the Bank has the option to purchase or lease the banking facilities
and furniture and equipment from the FDIC. The term of these options expires 90 days after February 18, 2011, unless
extended by the FDIC. Acquisition costs of the banking
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facilities and furniture and equipment will be based on current appraisals and determined at a later date. Currently, the
banking facility and equipment are being leased from the FDIC on a month-to-month basis.

The foregoing summary of the Purchase Agreementm including the shares-loss agreements, is not complete and is
qualified in its entirety by reference to the full text of the Purchase Agreement and certain exhibits attached thereto, a
copy of which was previously filed as Exhibit 2.1 to the Original Report and is incorporated by reference into this
Item 2.01.

Item 9.01.                      Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired

Discussion

As set forth in Item 2.01 above, on February 18, 2011, the Bank assumed certain liabilities and acquired certain assets
and substantially all of the operations of San Luis Trust Bank pursuant to the Purchase Agreement. A narrative
description of the anticipated effects of the San Luis Acquisition on the Company’s financial condition, liquidity,
capital resources and operating results is presented below. This discussion should be read in conjunction with the
historical financial statements and the related notes of the Company, which have been filed with the SEC. A
significant element of the San Luis Acquisition are the shared-loss agreements between the Bank and the FDIC. Under
the shared loss agreement with the FDIC, the FDIC will reimburse the Bank for a substantial portion of any future
losses on loans and foreclosed property. We refer to the acquired assets subject to the shared-loss agreements
collectively as Covered Assets. Under the terms of such shared-loss agreements, the FDIC will absorb 80 percent of
losses and share in 80 percent of loss recoveries on the Covered Assets.

The San Luis Acquisition increased the Bank’s total assets and total deposits, which are expected to positively affect
the Bank’s operating results, to the extent the Bank can deploy the cash and cash equivalents acquired into interest
earning assets in a reasonable timeframe and to the extent the Bank earns more from interest earned on its assets than
it pays in interest on deposits and borrowings. The ability of the Bank to successfully collect interest and principal on
loans acquired will also impact the Bank’s cash flows and operating results.

The Company has determined that the San Luis Acquisition constitutes a business acquisition as defined by FASB
ASC Topic 805: Business Combinations and, therefore, is accounted for under the acquisition method of
accounting.  Accordingly, the assets acquired and liabilities assumed as of February 18, 2011 are presented at their
estimated fair values in the tables contained within the “Financial Condition” section of the Report as required by that
topic. In many cases, the determination of these fair values requires management to make estimates about discount
rates, future expected cash flows, market conditions and other future events that are highly subjective in nature and
subject to change. These fair value estimates are subject to change for up to one year after the closing date of the
acquisition as additional information relative to closing date fair values becomes available.

Financial Condition

In the San Luis Acquisition, the Bank acquired loans at an estimated fair value of $139 million. This amount
represents approximately 13 percent of the Company’s total loans (net of the allowance for loan losses) at March 31,
2011.  The Bank also acquired cash and federal funds sold of $99 million, securities at an estimated fair value of $41
million, foreclosed property at an estimated fair value of $11 million and other assets of $5 million.
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Approximately $20 million in net after-tax gain, $70 million of an FDIC shared-loss asset and $0.3 million of a core
deposit intangible were recorded in connection with this transaction. The following table presents the book values and
estimated fair values of assets acquired and liabilities assumed as of February 18, 2011:

February 18, 2011
Book Fair

(In thousands) Value Value
Assets Acquired:
Cash and cash equivalents $ 98,820 $ 98,820
Securities 40,972 40,972
Covered loans 220,686 138,792
Covered foreclosed property 19,084 11,052
FDIC shared-loss asset - 70,293
Other assets 5,255 5,510
Total assets acquired 384,817 365,439

Liabilities Assumed:
Deposits 265,381 266,149
FHLB advances 61,000 61,541
FDIC shared-loss liability - 2,564
Deferred income taxes - 14,594
Other liabilities 437 437
Total liabilities assumed 326,818 345,285
Net assets acquired (after-tax gain) 20,154
Total liabilities and net assets acquired $ 365,439

Securities

The following table presents a summary of yields and contractual maturities of the securities acquired at February 18,
2011.

One Year Through Five
Years Over Ten Years Total

Amount Yield Amount Yield Amount Yield
(Dollars in thousands)

U.S. government agency notes:
Federal Home Loan Bank notes $- - $25,279 4.56 % $25,279 4.56 %
Federal Farm Credit Bank
notes - - 9,693 4.42 % 9,693 4.42 %

Federal Home Loan Bank time
deposits 6,000 0.04 % - - 6,000 0.04 %
Total securities
available-for-sale $6,000 0.04 % $34,972 4.52 % $40,972 3.86 %

In addition, the Bank acquired $4.1 million in Federal Home Loan Bank of San Francisco stock which is reported in
Other Assets.
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Covered Loans

The composition of loans covered by the shared-loss agreement at February 18, 2011 is as follows:

Covered Loan Category Amount
(Dollars in
thousands)

Construction and land $62,999
Single family 59,253
Commercial real estate 41,211
Consumer 27,694
Multifamily 26,220
Commercial 3,309
Total unpaid principal balances 220,686
Discount resulting from acquisition date fair value adjustment (81,894 )
Total net loans $138,792

At February 18, 2011, the Bank’s estimated fair value of the loan portfolio acquired in the San Luis Acquisition was
$139 million, which represented the expected discounted cash flows from the portfolio. In estimating such fair value,
the Bank (a) calculated the contractual amount and timing of undiscounted principal and interest payments, or the
undiscounted cash flows, and (b) estimated the amount and timing of undiscounted expected principal and interest
payments, or the undiscounted expected cash flows. For the loans considered to have probable credit deterioration, the
amount by which the undiscounted expected cash flows exceeds the estimated fair value, or the accretable yield, will
be accreted into interest income over the life of the loans. The difference between the undiscounted contractual cash
flows and the undiscounted expected cash flows is the nonaccretable difference. The nonaccretable difference
represents an estimate of the credit risk in San Luis Trust Bank’s loan portfolio at the acquisition date.

At February 18, 2011, the unpaid principal balance of acquired loans which were considered to have probable credit
deterioration totaled $79 million, for which the Company has elected to apply an accounting policy based on expected
cash flows. The estimated fair value of loans accounted for based on expected cash flows is $21 million.

At February 18, 2011, the unpaid principal balance of acquired loans that did not have probable credit deterioration
was $141 million with an estimated fair value of $117 million. The discount of $24 million will be amortized on a
level-yield basis over the economic life of the loans.

Acquired loans will be reviewed each reporting period to determine whether any changes have occurred in expected
cash flows that would result in a reclassification from nonaccretable difference to accretable yield. In addition, if
undiscounted expected cash flows decline as a result of subsequent analyses, the difference will be recorded in the
allowance for loan losses with a charge to provision for loan losses.

The following table presents the balance at estimated fair value of performing and non-performing loans by each
major category of covered loans acquired in the San Luis Trust Bank acquisition as of February 18, 2011.

(Dollars in thousamds)
Performing:
   Construction and land $47,199
   Single family 15,283
   Commercial real estate 48,354
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   Consumer 27,184
   Commercial 3,309
        Total performing loans 141,329
    Discount resulting from acquisition date fair value (23,969 )
        Net performing loans 117,360

Non-performing:
    Construction and land 15,800
    Single family 43,970
    Commercial real estate 19,077
    Consumer 510
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