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Explanatory Note

This Form 10-K/A, Amendment No. 1 to our AnnualdRegn Form 10-K for the fiscal year ended Decentkier2012, as originally filed with the
Securities and Exchange Commission on Februarg@83 (the “Original Filing”), is being filed solglito include in Iltem 1.Business the
disclosure required by the Iran Threat Reductiod &yrian Human Rights Act of 2012, which addedi@eaB(r) of the Securities Exchange Act
of 1934, as amended. On March 15, 2013, we wetiieabby The Carlyle Group, which may be considesae of our affiliates, that it was

including disclosure under Section 13(r) in its AahReport on Form 18 for the fiscal year ended December 31, 2012.0Atingly, we are als
providing this disclosure

Except for the item described above, no other médion in the Original Filing is amended herebydahis amendment does not reflect ev
occurring after the Original Filing or modify or ulate those disclosures affected by subsequentsevetordingly, this Form 10-K/A should be
read in conjunction with the Original Filing and oather filings with the Securities and Exchanger@assion.




PART 1
Forward-L ooking Statements and Factorsthat Could Affect Future Results

Certain statements contained in this annual repoform 10-K that are not statements of histoffi@et constitute forward-looking statements
within the meaning of the Private Securities Litiga Reform Act of 1995 (the “Act”), notwithstandjrthat such statements are not specifically
identified. In addition, certain statements maycbetained in our future filings with the U.S. Seatias and Exchange Commission (“SEC”), in
press releases and in oral and written statemesude ftoy us or with our approval that are not statesnef historical fact and constitute forward-
looking statements within the meaning of the ActaBples of forward-looking statements include bratreot limited to: (i) projections of
revenues, expenses, income or loss, earningsop@sshare, the payment or nonpayment of dividesagstal structure and other financial items;
(ii) statements of plans, objectives and expeatatif Central Pacific Financial Corp. or its mamagat or Board of Directors, including those
relating to business plans, products or servicdsegulatory developments and regulatory actidigs{atements of future economic
performance; and (iv) statements of assumptionenlyidg such statements. Words such as “believpsghs,” “anticipates,” “expects,”
“intends,” “forecasts,” “hopes,” “targeted,” “contie,” “remain,” “will,” “should,” “may” and otherignilar expressions are intended to identify
forward-looking statements but are not the exclisneans of identifying such statements.
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Forward-looking statements involve risks and uraeties that may cause actual results to differenity from those in such statements. Factors
that could cause actual results to differ from ¢hdiscussed in the forward-looking statements ahelout are not limited to:

« the effect of, and our failure to comply with afltbe requirements of any regulatory orders or l&guy agreements we are or may
become subject t

« our ability to continue making progress on our kexy plan;

« oversupply of inventory and adverse conditiondn lawaii and California real estate markets aodrréng weakness in the construct
industry;

« adverse changes in the financial performance amdfodition of our borrowers and, as a result, iasegl loan delinquency rates, further
deterioration in asset quality and further lossesuir loan portfolio

- the impact of local, national, and internationar@mies and events (including natural disasterl agavildfires, tsunamis, storms and
earthquakes) on the Company’s business and opesatial on tourism, the military and other majoustdes operating within the
Hawaii market and any other markets in which then@any does busines

« the impact of international economic conditiong]ulding issues associated with the European dédis;cr

- deterioration or malaise in domestic economic domoni, including the continued destabilizing fastor the financial industry and
deterioration of the real estate market, as wethasmpact of declining levels of consumer andress confidence in the state of the
economy in general and in financial institutionparticular;

« changes in estimates of future reserve requirenfisisd upon the periodic review thereof under eglexegulatory and accounting
requirements

« the impact of the Dodd-Frank Wall Street Reform @uthsumer Protection Act (the “Dodd-Frank Act”)aadlges in capital standards,
other regulatory reform, including but not limitemregulations promulgated by the Consumer FinaReiatection Bureau, government-
sponsored enterprise reform, and any related anldsegulations which affect our business operat&ord competitivenes

« the costs and effects of legal and regulatory dgpreénts, including the resolution of legal procegdior regulatory or other
governmental inquiries and the results of reguja@aminations or review

« the effects of and changes in trade, monetary igndlfpolicies and laws, including the interesepaslicies of the Board of Governors of
the Federal Reserve System (“FRB” of the"Federal Reser”);

« inflation, interest rate, securities market and atary fluctuations;

« negative trends in our market capitalization angkege changes in the price of the Company’s conshares;
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« political instability;

- acts of war or terrorism;

« changes in consumer spending, borrowings and satialjts;

« technological changes;

« changes in the competitive environment among firuholding companies and other financial servicevjaers;

« the effect of changes in accounting policies amtiizes, as may be adopted by the regulatory aggras well as the Public Company
Accounting Oversight Board, the Financial AccougtBtandards Board and other accounting standaets

« our ability to attract and retain skilled employees
« changes in our organization, compensation and heiefis; and
« our success at managing the risks involved indhegioing items.

For information with respect to factors that cocédise actual results to differ from the expectatgtated in the forward-looking statements, see
also “Risk Factors” under Part I, Item 1A of théport. We urge investors to consider all of tHastors carefully in evaluating the forward-
looking statements contained in this Form 10-K waod-looking statements speak only as of the datelich such statements are made. We
undertake no obligation to update any forward-lagkstatement to reflect events or circumstances tfe date on which such statement is made,
or to reflect the occurrence of unanticipated evextept as required by law.

ITEM 1. BUSINESS
General

Central Pacific Financial Corp., a Hawaii corparatand bank holding company registered under thnk B#lding Company Act of 1956, as
amended (the “BHC Act”), was organized on Februar{982. Our principal business is to serve addifgcompany for our bank subsidiary,
Central Pacific Bank, which was incorporated impitssent form in the state of Hawaii on March 19B2L.in connection with the holding company
reorganization. Its predecessor entity was incafeatin the state of Hawaii on January 15, 1954,

When we refer to “the Company,” “we,” “us” or “olisve mean Central Pacific Financial Corp. and itbssdiaries on a consolidated basis. When
we refer to “Central Pacific Financial Corp.,” “CPét to the holding company, we are referring te garent company on a standalone basis. We
refer to Central Pacific Bank herein as “our baok*the bank.”

Through our bank and its subsidiaries, we offdrgatvice commercial banking with 34 bank branciied 116 ATMs located throughout the state
of Hawaii. Our administrative and main offices breated in Honolulu and we have 27 branches otistard of Oahu. We operate four branches
on the island of Maui, two branches on the islahdawaii and one branch on the island of Kauai. Bamk’s deposits are insured by the FDIC up
to applicable limits. The bank is not a memberhef Federal Reserve System.

Central Pacific Bank is a full-service commerciahk offering a broad range of banking productsserdices, including accepting time and
demand deposits and originating loans. Our loatiside commercial loans, construction loans, comiakand residential mortgage loans and
consumer loans.

We derive our income primarily from interest andgd®n loans, interest on investment securitiefegglreceived in connection with deposit and
other services. Our major operating expenses armtérest paid by our bank on deposits and borrgsyisalaries and employee benefits and
general operating expenses. Our bank relies sufzhaon a foundation of locally generated depsmshor financial reporting purposes, we have
the following three reportable segments: (1) Bagkdperations, (2) Treasury and (3) All Others. feother information about our reporting
segments, including information about the assedsomerating results of each, see “Note 26 — Segimésrmation” in the accompanying
consolidated financial statements.




Our operations, like those of other financial ingions that operate in our market, are signifisamfluenced by economic conditions in Hawaii,
including the strength of the real estate marketyall as the fiscal and regulatory policies of fibderal and state government and the regulatory
authorities that govern financial institutions. SeeSupervision and Regulation” below for other infation about the regulation of our holding
company and bank.

Recovery Plan Progress

As previously disclosed, we adopted and implemeategtovery plan in March 2010 to improve our ficiahhealth by completing a significant
recapitalization, reducing our credit risk exposame returning to profitability by focusing on atore businesses and traditional markets in
Hawaii.

Through December 31, 2012, we have accomplisheniréoar of key milestones in our recovery plan, ideig:

« On February 18, 2011, we successfully completeg2s $nillion capital raise (the “Private Placemen€pncurrently with the completic
of the Private Placement, we exchanged our Troubsets Relief Program (“TARP”) preferred stock aedrued and unpaid dividends
thereon for common stock (t*TARP Exchang”).

« On May 6, 2011, we successfully completed a $20aniRights Offering (the “Rights Offering”).

« In May 2011, our Consent Order was lifted and regdawith the Memorandum of Understanding with tedd¥al Deposit Insurance
Corporation (“FDIC") and the Hawaii Division of Fancial Institutions (“DFI"), effective May 5, 204the “Bank MOU?”) as further
described below. On October 26, 2012, the Bank Me2id terminatec

« In November 2011, the memorandum of understandilaging to compliance with the Bank Secrecy Ace (tBSA MOU”) that the bank
entered into with the FDIC and DFI was termina

- We maintained a strong capital position with tigisk-based capital, total risk-based capital @weétage capital ratios as of December
31, 2012 of 22.54%, 23.83%, and 14.32%, respegticeimpared to 22.94%, 24.24%, and 13.78%, respdgtias of December 31,
2011, and 7.64%, 8.98%, and 4.42%, respectivelgf Beecember 31, 2010. Our capital ratios contittuexceed the levels required for a
“well-capitalize(” regulatory designatiol

« We reported eight consecutive profitable quartdth met income totaling $47.4 million and $36.6 Irait for the years ended December
31, 2012 and 2011, respective

« We reduced our nonperforming assets by $105.6anith $90.0 million at December 31, 2012 from $69%illion at December 31,
2011. Our nonperforming assets at December 31, @@t4 reduced by $107.2 million from $302.8 millmnDecember 31, 201

« We significantly reduced our construction and depeient loan portfolio as of December 31, 2012 #®.%%nillion, or 4.4% of our total
loan portfolio. At December 31, 2011 and 2010, pusfolio totaled $161.1 million and $313.8 mihioor 7.8% and 14.5% of our total
loan portfolio, respectively

- We maintained an allowance for loan and lease $ogsea percentage of total loans and leases d¥odaBDecember 31, 2012, compared
to 5.91% and 8.89% at December 31, 2011 and 2@%pectively. In addition, we maintained an alloveafar loan and lease losses as a
percentage of nonperforming assets of 107.10% e¢fber 31, 2012, compared to 62.42% and 63.69%etDber 31, 2011 and 2010,
respectively

« We reduced total outstanding borrowings with theeéfal Home Loan Bank of Seattle (the “FHLRBY $32,000 at December 31, 2!
from $50.0 million at December 31, 2011 and $551ilBon at December 31, 201

In addition, on February 12, 2013, the Written Agnent that we entered into with the Federal ResBavdk of San Francisco (“FRBSFihd DFI
i n July 2010 was terminated.

We intend to continue to execute on our recoveay pind focus on, among other things, improvingasset quality, increasing profitability from
our banking operations, enhancing our cross-sedifgroducts and services to our customers, impgeur efficiency ratio and operating
efficiencies and effectively competing in the Hawaarket.




Our Services

We offer a full range of banking services and pagltio businesses, professionals and individuaéspYvide our customers with an array of loan
products, including residential mortgage loans, mamncial and consumer loans and lines of credit,merial real estate loans and construction
loans.

Through our bank, we concentrate our lending a@#in four principal areas:

(8] Residential Mortgage LendingResidential mortgage loans include both fixed adjdsdable-rate loans primarily secured by sirfglaily,
owner-occupied residences in Hawaii. We typicadiguire loan-to-value ratios of not more than 80Bhoaigh higher levels are permitted
with accompanying mortgage insurance. First moedagns secured by residential properties generaliyy a moderate level of credit
risk, with an average loan size of approximately$aillion and marketable collateral. Changes teriest rates, the economic recession
and other market factors have impacted, and fudonaeges will likely continue to impact, the markslity and value of collateral and the
financial condition of our borrowers and thus teedl of credit risk inherent in the portfoli

Since our August 2005 acquisition of Hawaii Ho@ns, Inc., now known as Central Pacific HomeLoardivision of the bank,
(“CPHL"), we have grown our market position in tfesidential mortgage origination arena in Hawathvdedicated mortgage lending
specialists on all major islands in Hawaii. The onidy of our residential mortgage loan originatiars sold in the secondary mart

2) Commercial Lending and Leasing.oans in this category consist primarily of tdoans, lines of credit and equipment leases tolsandl
middle-market businesses and professionals intttte sf Hawaii. The borrower’s business is typicadigarded as the principal source of
repayment, although our underwriting policies aratfices generally require additional sources dataral, including real estate and
other business assets, as well as personal guesambere possible to mitigate risk and help to ceduedit losse:

3) Commercial Real Estate Lendind.oans in this category consist of loans secuseddmnmercial real estate, including but not limited
structures and facilities to support activitiesigeated as industrial, warehouse, general offiemjly health care, religious and multi-
family dwellings. Our underwriting policy generallgquires net cash flow from the property to caherdebt service while maintaining
appropriate amount of reserve and permits congidaraf liquidation of the collateral as a seconydsmurce of repayment. Financing of
commercial real estate projects is subject to b Hgree of credit risk. The limited supply of laatch given commercially attractive
location, the long economic life of the assets,|timg delivery time frames required for the deveb@mt and construction of major projects
and high interest rate sensitivity have given comumaéreal estate markets a long history of sigaifit cyclical fluctuations and volatility.

4) Construction Lending.Construction lending encompasses the financirrggifiential and commercial construction projegisiilar to
commercial real estate lending, construction ptejace subject to a high degree of credit risk gitvee long delivery time frames for
projects.

Beyond the lending function described above, we affer a full range of deposit products and sewimcluding checking, savings and time
deposits, cash management and internet bankingegrirust services and retail brokerage services.

Our Market Area and Competition

Based on deposit market share among FDIC-insuneadial institutions in Hawaii, Central Pacific Banas the fourth-largest depository
institution in the state at December 31, 2012.

The banking and financial services industry ingtae of Hawaii generally, and particularly in ¢anget market areas, is highly competitive. We
compete for loans, deposits and customers withr @tbramercial banks, savings banks, securities ankebage companies, mortgage companies,
insurance companies, finance companies, credingraod other nonbank financial service provideosn&of these competitors are much larger
by total assets and capitalization, have greatsrsacto capital markets and have achieved betteltsehan we have in the current economic
downturn.

In order to compete with the other financial seggiproviders in the state of Hawaii, we principaély upon local promotional activities, personal
relationships between customers and our officérsctbrs and employees, and specialized servidesed to meet the needs of our customers and
the communities we serve. We remain competitivefigring flexibility and superior service levelgupled with competitive interest rates and
pricing.




For further discussion of factors affecting our i@piens see, “Part 1l, ltem 7. Management’s Dismrsand Analysis of Financial Condition and
Results of Operations.”

Business Concentrations

No individual or single group of related accoustsansidered material in relation to the assetteposits of our bank, or in relation to the ove
business of the Company. However, approximately 82%ur loan portfolio held for investment at Dedmn31, 2012 consisted of real estate-
related loans, including construction loans, resiidé mortgage loans and commercial mortgage lo8es.“Part Il, Item 7. Management’s
Discussion and Analysis of Financial Condition &websults of Operations—Financial Condition—Loan fedid.”

Our business activities are focused primarily imidi. Consequently, our results of operations amarftial condition are impacted by the general
economic trends in Hawaii, particularly in the coergial and residential real estate markets. Dyperipds of economic strength, the real estate
market and the real estate industry typically penfavell; during periods of economic weakness, ttygjcally are adversely affected.

Our Subsidiaries

Central Pacific Bank is the wholly-owned princigabsidiary of Central Pacific Financial Corp. Othdwlly-owned subsidiaries include: CPB
Capital Trust I; CPB Capital Trust Il; CPB Statytdirust Ill; CPB Capital Trust IV; CPB Statutoryugt V; CPB Real Estate, Inc.; and Citibank
Properties, Inc.

Central Pacific Bank also owns 50% of Pacific Aeck®rtgage, LLC, Gentry HomeLoans, LLC, Haseko Hbaams, LLC and Island Pacific
Homeloans, LLC.

Our former subsidiary Central Pacific HomeLoans, lmas merged into the bank in February 2012.
Supervision and Regulation

Set forth below is a description of the materiahe¢nts of the laws and regulations and other remylanatters applicable to us and our bank. The
following discussion of statutes and regulations simmary and does not purport to be complete. dibcussion is qualified in its entirety by
reference to the statutes and regulations reféoredthis discussion. Regulators, Congress, &gislatures and international consultative bodies
continue to enact rules, laws and policies to r&guihe financial services industry and public camgs and to protect consumers and investors.
The nature of these laws and regulations and feetedf such policies on our business cannot bdigied and, in some cases, may have a ma
adverse effect on our business, financial condiiod results of operations.

Regulatory Agencies

Central Pacific Financial Corp. is a legal entigparate and distinct from its subsidiaries. Asrki#lding company, Central Pacific Financial
Corp. is regulated under the BHC Act and is sulijg@tspection, examination and supervision byRR®. It is also subject to Hawaii's Code of
Financial Institutions and is subject to inspectiexamination and supervision by the DFI.

The Company is also subject to the disclosure agdlatory requirements of the Securities Act 0f3,3% amended, and the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), aniatstered by the SEC. Our common stock is listedhe New York Stock Exchange
(“NYSE") under the trading symbol “CPF,” and we argbject to the rules of the NYSE for companigsdtighere.

Central Pacific Bank, as a Hawaii-chartered bamkubject to primary supervision, periodic exanmaraand regulation by the DFI and FDIC.
Central Pacific Financial Corp., as a bank holdingpany, is also subject to certain regulationsnuigated by the FRB. In its periodic
examinations, each of these regulatory bodies sassesir financial condition, capital resourcesetagsgality, earnings prospects, management,
liquidity and other aspects of our operations. Ehesdies also determine whether our managemeitl&iag or has violated any law or
regulation. The DFI and FRB, and separately thed=84 insurer of the bank’s deposits, have varieaeedies available to them. Such remedies
include the power to enjoin “unsafe or unsound’tpeas, to require affirmative action to correcy @onditions resulting from any violation or
practice, to issue an administrative order thatleajudicially enforced, to direct an increaseapital or establish specific minimum capital ratios
to restrict the bank’s growth, to assess civil Manepenalties, to remove officers and directarsnstitute a receivership, and ultimately to
terminate the bank’s deposit insurance, which faiaavaii-chartered bank would result in a revocatibits charter.




Regulatory Matters

As previously reported, in May 2011, the regulatGnsent Order (the “Consent Order”) that the bamtiered into with the FDIC and the DFI on
December 9, 2009 was lifted. In place of the Coh€eder, the Board of Directors of the bank enténtéol a Memorandum of Understanding (the
“Bank MOU") with the FDIC and DFI effective May 5, 2011. Sirtbes time, we have worked closely with both the ERInd DFI to satisfactoril
resolve all outstanding issues contained in thekB&®U, including but not limited to, maintaining adequate allowance for loan and lease
losses, improving our asset quality, reducing dassified assets, and ensuring that our capiteldeexceeded the levels required by the Bank
MOU. On October 26, 2012, the Bank MOU was lifted.

On July 2, 2010, we entered into the Written Agreehwith the FRBSF and DFI. The Written Agreemeawotvjiled that unless we receive the
consent of the FRBSF and DFI, we cannot: (i) pajdends; (ii) receive dividends or payments repméag a reduction in capital from the bank;
(iii) directly or through our non-bank subsidiariagske any payments on subordinated debenturegsbipireferred securities; (iv) directly or
through any non-bank subsidiaries incur, increagguarantee any debt; or (v) purchase or redeenslnges of our stock. On February 12, 2013,
the Written Agreement was terminated. Accordinglg,are no longer subject to any of its requirements

On October 9, 2012, the bank entered into a sepBtamorandum of Understanding (the “Compliance MPwith the FDIC to improve the
bank’s compliance management system (“CMS”). UrtlderCompliance MOU, we are required to, among dthiaegs, (i) improve the Board of
Directors’ oversight of the bank’s CMS; (ii) ensutine establishment and implementation of the ba@KES is commensurate with the complexity
of the bank’s operations; (iii) perform a full rew of all compliance policy and procedures, thefiseeand adopt policy and procedures to ensure
compliance with all consumer protection regulatiding enhance the bank’s training program relatmgonsumer protection and fair lending
regulations; (v) develop and implement an effecinternal monitoring program to ensure compliandé il applicable laws and regulations; (
strengthen the compliance audit function to enthaethe compliance audits are appropriately amdpcehensively scoped; (vii) develop and
implement internal controls for the bank’s thirddggpayment processing activity; (viii) strengthitae Board of Directors and senior
management’s oversight of third-party relationstapd (ix) enhance the bank’s overdraft paymentnamg The bank believes it has already taken
substantial steps to comply with the Compliance M@lLaddition to the steps taken to comply with @@mpliance MOU, the bank received an
“Outstanding” rating in a recently completed ComiyaReinvestment performance evaluation that messhow financial institutions support
their communities in the areas of lending, investnand service.

We cannot provide any assurance on whether or WieGompany and the bank will be in full compliamdth the Compliance MOU or whether
or when the Compliance MOU will be terminated. E¥fderminated, we may still be subject to othereggnents with regulators that restrict our
activities and may also continue to impose capégbs or other requirements on our business. @geirements and restrictions of the Complic
MOU are judicially enforceable and the Companyher bank's failure to comply with such requirememtd restrictions may subject the Company
and the bank to additional regulatory restrictiorduding: the imposition of additional regulatasquirements or orders; limitations on our
activities; the imposition of civil monetary pene#t; and further directives which affect our busgéncluding, in the most severe circumstances,
termination of the bank’s deposit insurance or aptent of a conservator or receiver for the bank.

Bank Holding Company Activities

Under the BHC Act, the Company, as a Bank Holdiogn@any, is subject to the Federal Reserve's régalahd its authority to, among other
things:

« Require periodic reports and such additional infation as the Federal Reserve may require in itsetisn;

» Require the maintenance of certain levels of chpita

« Restrict the ability of bank holding companies ¢ovice debt or to receive dividends or other disiibns from their subsidiary banks;

« Require prior approval for senior executive offiead director changes under certain circumstances;

« Require that bank holding companies serve as &salfifinancial and managerial strength to subsjdianks and commit resources as
necessary to support each subsidiary bank. A baldirty company's failure to meet its obligationséwve as a source of strength to its

subsidiary banks will generally be considered leyFlederal Reserve to be an unsafe and unsounchiggmieictice or a violation of
Federal Reserve regulations or both under cureenténd will be a statutory violation under the B-Frank Act, as described belo
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« Terminate an activity or terminate control of @yidate or divest certain subsidiaries, affiliatesnvestments if the Federal Reserve
believes the activity or the control of the sulssigior affiliate constitutes a serious risk to fimancial safety, soundness or stability of
any bank subsidiary;

« Regulate provisions of certain bank holding compdelyt, including the authority to impose interestiogs and reserve requirements on
such debt and require prior approval to purchased®em our securities in certain situations; and

« Approve acquisitions and mergers with banks andiden certain competitive, management, financiagrfcial stability and other factc
in granting these approvals. Similar California ather state banking agency approvals may alsedwéred.

Our ability to acquire direct or indirect ownerslofpother companies and to engage directly or @utliy in certain activities is subject to limitatio
and regulation by the FRB and DFI.

Because we are a holding company, our rights amdghts of our creditors and security holdersddipipate in the assets of any of our
subsidiaries upon the subsidiary's liquidationemrganization will be subject to the prior clainigh®e subsidiary's creditors, except to the extent
we may ourselves be a creditor with recognizedrdagainst the subsidiary. In addition, there aréus statutory and regulatory limitations on
the extent to which the bank can finance or otheswiansfer funds to us or to our non-bank subsédiaincluding certain investment funds to
which the bank serves as an investment advisetheha the form of loans or other extensions efid; including a purchase of assets subject to
an agreement to repurchase, securities investrtaatbprrowing or lending of securities to the extiat the transaction causes the bank or a
subsidiary to have credit exposure to the affiliatecertain other specified types of transactiassjiscussed in further detail below. Furthermore,
loans and other extensions of credit by the banlstor any of our non-bank subsidiaries are reduee secured by specified amounts of
collateral and are required to be on terms anditiond consistent with safe and sound banking prest

Affiliate Transactions

Transactions between our subsidiary bank, on teehand, and CPF and its other subsidiaries, oottte hand, are regulated by the FRB. These
regulations limit the types and amounts of transast(including loans due and extensions of credih our subsidiary bank) that may take place
and generally require those transactions to benarm’s length basis. These regulations generallyat apply to transactions between a U.S.
bank subsidiary and its subsidiaries. In genehnake regulations require that any extensions alitaraust be secured by designated amounts of
specified collateral and must be limited, as to ang of CPF or its non-bank subsidiaries, to 10%usfsubsidiary bank’s capital stock and
surplus, and, as to the holding company and ah swn-bank subsidiaries in the aggregate, to 208upsubsidiary bank’s capital stock and
surplus. These restrictions, other than the 10%apital limit on covered transactions with any affdiate, are also applied to transactions
between banks and their financial subsidiaries. Dbed-Frank Act significantly expands the coveragd scope of the limitations on affiliate
transactions within a banking organization. Fomegke, effective July 2011, the Dodd-Frank Act regdithat the 10% of capital limit on covered
transactions begin to apply to financial subsiéisrit also required that, effective July 2011j\@give transactions under which a bank (or a
subsidiary) has credit exposure to an affiliatérbated as covered transactions, with the ternditexposure” to be defined by the FRB under its
existing rulemaking authority. In addition, our l#hito make loans to our directors and officer$insited to applicable regulation.

Source of Strength Doctrine

FRB policy historically has required bank holdirampanies to act as a source of strength to thak babsidiaries and to commit capital and
financial resources to support those subsidiafiee.Dodd-Frank Act codifies this policy as a statytrequirement. Such support may be required
by the FRB at times when we might otherwise deteemiot to provide it. Any capital loan by a bankdimg company to any of its subsidiary
banks is subordinate in right of payment to depasitd to certain other indebtedness of such salogidanks. The BHC Act provides that in the
event of a bank holding company’s bankruptcy, amypmitment by the bank holding company to a fedeaalk regulatory agency to maintain the
capital of a subsidiary bank will be assumed bytthiekruptcy trustee and entitled to priority of pegnt.

Capital Requirements

The federal banking agencies adopted guidelinesrgawy riskbased capital and allowable leverage capital leleelbank holding companies a
banks that are expected to provide a measure dgattpt reflects the degree of risk associatetth wibanking organization's operations for both
transactions reported on the balance sheet asasseh as loans, and those recorded as off-batduest items, such as commitments, letters of
credit and recourse arrangements.




Under current capital guidelines, banking orgaimzet are required to maintain certain minimum tisised capital ratios, which are calculated by
dividing a banking organization's qualifying caph its risk-weighted assets (including both ond aff-balance sheet assets). Risk-weighted
assets are calculated by assigning assets andlaffide sheet items to broad risk categories. Qirgicapital is classified depending on the type
of capital. For the Company:

« “Tier 1 capital” consists of common equity, retairearnings, qualifying non-cumulative perpetuafgmed stock, a limited amount of
qualifying cumulative perpetual preferred stockiess prior to May 19, 2010 and noncontrolling ingtsdn the equity accounts of
consolidated subsidiaries (including trust-prefeésecurities), less goodwill and certain otherrigthle assets. Qualifying Tier 1 capital
may consist of trust-preferred securities issuéar po May 19, 2010, subject to certain criteria guantitative limits for inclusion of
restricted core capital elements in Tier 1 cap

- “Tier 2 capital” includes, among other things, hghrapital instruments, perpetual debt, mandatorywertible debt securities, qualifying
term subordinated debt, preferred stock that doegumlify as Tier 1 capital, and a limited amoahgllowance for loan and lease loss

As a bank holding company, the Company is subgettiree capital ratios: a total risk-based cap#tb, a Tier 1 riskased capital ratio and a T

1 leverage ratio. To be classified as “adequatapjtalized”, the minimum required ratios for bartitding companies and banks are eight percent,
four percent and four percent, respectively. Tovibel-capitalized,” the Company must at all timesvk a total risk-based capital, Tier 1 risk-
based capital and Tier 1 leverage ratio of at lEaspercent, six percent and five percent, regpagt As of December 31, 2012, both the
Company and the bank were considered “well-capgdli for regulatory purposes.

The federal banking agencies may change existipgat@uidelines or adopt new capital guidelineghia future pursuant to the Dodd-Frank Act,
the implementation of Basel Il (described belowpther regulatory or supervisory changes. Forimst, the Dodd-Frank Act further requires the
federal banking agencies to adopt capital requirgen@hich address the risks that the activitiearoinstitution poses to the institution and the
public and private stakeholders, including riskisiag from certain enumerated activities. Notwitmgting these capital ratio requirements,
pursuant to federal regulatory guidance, bankimgguoizations are expected to operate with capitsitipas well above the minimum or “well-
capitalized” ratios, with the amount of capitaldhebmmensurate with its risk exposure.

The capital ratios for the Company and the bantf &=cember 31, 2012 are provided in our Finar8iatements. See “Note 27 — Parent
Company and Regulatory Restrictions.”

Prompt Corrective Action and Other General Enforcement Authority

State and federal banking agencies possess breapto take corrective and other supervisory adigainst an insured bank and its holding
company. Federal laws require each federal bardgency to take prompt corrective action to restiteeproblems of insured banks.

Each federal banking agency issued regulationsidefifive categories in which an insured depositosfitution will be placed, based on the le
of its capital ratios: well-capitalized, adequatedypitalized, undercapitalized, significantly urciggitalized, and critically undercapitalized. At
each successive lower capital category, an indumed is subject to more restrictions, includingnieBons on the bank's activities, operational
practices or the ability to pay dividends. Basedrujs capital levels, a bank that is classifiedvali-capitalized, adequately capitalized, or
undercapitalized may be treated as though it wetled next lower capital category if the approgri@deral banking agency, after notice and
opportunity for hearing, determines that an unsaf@ensound condition, or an unsafe or unsound iggatarrants such treatment.

In addition to measures taken under the prompective action provisions, bank holding companiediasured banks may be subject to potential
enforcement actions by the federal regulators fi@afe or unsound practices in conducting theirrtass, or for violation of any law, rule,
regulation, condition imposed in writing by the agg or term of a written agreement with the agefrtynore serious cases, enforcement actions
may include the appointment of a conservator agivee for the bank; the issuance of a cease anstaeder that can be judicially enforced; the
termination of the bank's deposit insurance; theosition of civil monetary penalties; the issuantdirectives to increase capital; the issuance of
formal and informal agreements; the issuance obxeinand prohibition orders against officers, dioes, and other institution-affiliated parties;
and the enforcement of such actions through injanstor restraining orders based upon a judicitdrd@nation that the agency would be harmed
if such equitable relief was not granted.

The FDIC may terminate a depository institutiorépasit insurance upon a finding that the instituidinancial condition is unsafe or unsound or
that the institution has engaged in unsafe or umdquactices that may prejudice the interest obtngk's depositors. The termination of deposit
insurance for a bank would also result in the ratioa of the bank's charter by the DFI.
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Basel, Basel 11 and Basel 111 Accords

The current risk-based capital guidelines thatyappthe Company and the bank are based upon 8& dfpital accord of the International Basel
Committee on Banking Supervision, a committee otred banks and bank supervisors, as implementateffederal Reserve. In 2008, the
Federal Reserve began to phase-in capital standasgsl on a second capital accord, referred t@ssl|B, for large or “core” international banks
(total assets of $250 billion or more or consokdifioreign exposures of $10 billion or more). Bdsemphasizes internal assessment of credit,
market and operational risk, as well as supervisssessment and market discipline in determinimgnmim capital requirements.

On September 12, 2010, the Group of Governors aatisiof Supervision, the oversight body of the Basenmittee, announced agreement on
the calibration and phase-arrangements for a strengthened set of cagitplirements, known as the Basel Capital Adequacpwls or Basel
Basel Il increases the minimum Tier 1 common gqratio to 4.5%, net of regulatory deductions, arttbduces a capital conservation buffer of
an additional 2.5% of common equity to risk-weighéssets, raising the target minimum common eqatty to 7.0%. Basel lll increases (a) the
minimum Tier 1 capital ratio to 8.5% inclusive bktcapital conservation buffer, (b) increases tmemum total capital ratio to 10.5% inclusive

the capital buffer and (c) introduces a counteicgtlcapital buffer of up to 2.5% of common equotyother fully loss absorbing capital for perii

of excess credit growth. Basel Il also introduaeson-risk adjusted Tier 1 leverage ratio of 3.0%sed on a measure of total exposure rather thal
total assets, and new liquidity standards. The BHsmpital and liquidity standards are expectede phased in over a multi-year period. The
final package of Basel Ill reforms was publishethatend of 2010, and is subject to individual da@opby member nations, including the United
States.

In June 2012, the FRB issued proposed rules intetadkeelp ensure banks maintain strong capitatipaosi, enabling them to continue lending to
creditworthy households and businesses even afferaseen losses and during severe economic dawenfliaken together, the proposals would
implement in the United States the Basel Il retpriacapital reforms from the Basel Committee omiBag Supervision and changes required by
the Dodd-Frank Act.

In particular, the notice of proposed rulemakingR®R") entitled Regulatory Capital Rules: Regulat@apital, Implementation of Basel I,
Minimum Regulatory Capital Ratios, Capital Adequaayd Transition Provisions, would apply to all dsipory institutions, bank holding
companies with total consolidated assets of $50@mir more, and savings and loan holding comganConsistent with the international Basel
framework, this NPR would:

« Increase the quantity and quality of capital reggliby proposing a new minimum common equity tieatio of 4.5 percent of risk-
weighted assets and a common equity tier 1 cagptadervation buffer of 2.5 percent of rigleighted assets, and raise the minimum t
capital ratio from 4 percent to 6 percent of -weighted asset:

« Revise the definition of capital to improve theldpiof regulatory capital instruments to absorbdes, including the gradual phase-out of
trust preferred securities as a component of Tigafital;

« Establish limitations on capital distributions as@ttain discretionary bonus payments if additiepacified amounts, or "buffers," of
common equity tier 1 capital are not met; i

« Introduce a supplementary leverage ratio for irgdomally active banking organizations.

The Basel Il proposal would also revise the Baapdbmpt corrective action framework by incorpargtihe new regulatory capital minimums
and updating the definition of tangible common ggquPrompt corrective action is an enforcement #auork used by supervisors to constrain the
activities of banking organizations based on tlellef regulatory capital.

Additionally, the NPR entitled Regulatory CapitallBs: Standardized Approach for Risk-weighted Asddiarket Discipline and Disclosure
Requirements, also would apply to all banking oizations. This NPR would revise and harmonize tbarB's rules for calculating risk-weighted
assets to enhance risk sensitivity and addressngsags that have been identified over the pastadepears.

To promote short-term resilience of a bank's liguidsk profile, the Basel Committee developed tliguidity Coverage Ratio (“LCR"). This
standard aims to ensure that a bank has an adexjoekeof unencumbered high quality liquid assetsssting of cash or assets that can be
converted into cash at little or no loss of valu@iivate markets to meet its liquidity needs f@&GCacalendar day liquidity stress scenario. The |
is the ratio of the “stock of high-quality liquidsets” to “total net cash outflows over the next8@ndar days.” In January 2013, amendments
were adopted to the liquidity coverage ratio toibeg planned on January 1, 2015, but to imposasmam LCR requirement at 60%, rising in
equal annual steps of 10 percentage points to 1Hz@¥% on January 1, 2019.
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We believe the Federal Reserve is likely to impletehanges to the capital adequacy and liquidédgpdards applicable to the Company and the
bank in light of Basel lll, the Dodd-Frank Act atiee overall regulatory environment which would ease the capital requirements of financial
institutions generally, including the Company ahne bank.

I nsolvency of an Insured Depository Institution

If the FDIC were appointed the conservator or negredf an insured depository institution such asté Pacific Bank, upon its insolvency or in
certain other events, the FDIC has the powerto(i)ansfer any of the depository institution’setssand liabilities to a new obligor without the
approval of the depository institution’s creditofi§); to enforce the terms of the depository ingtdn’s contracts pursuant to their terms; or (i)
repudiate or disaffirm any contract or lease toclhthe depository institution is a party, the perfance of which is determined by the FDIC to be
burdensome and the disaffirmance or repudiationtoth is determined by the FDIC to promote the dydadministration of the depository
institution.

In addition, under federal law, the claims of hotdef deposit liabilities and certain claims fon@distrative expenses against an insured
depository institution would be afforded a priorityer other general unsecured claims against suasétution, including claims of debt holders
of the institution, in the “liquidation or others@ution” of such an institution by any receives &result, whether or not the FDIC ever sought to
repudiate any debt obligations of Central PacifamB the debt holders would be treated differefntdyn, and could receive, if anything,
substantially less than, the depositors of the siéuy institution.

The Dodd-Frank Wall Street Reform and Consumer Protection Act

The events of the past several years led to nuraerew laws and regulatory pronouncements in théedi8tates and internationally for financial
institutions. The Dodd-Frank Act, enacted in 20&@ne of the most far reaching legislative actiafiscting the financial services industry in
decades and significantly restructures the findmegulatory regime in the United States.

The Dodd-Frank Act broadly affects the financialvéees industry by creating new resolution authesitrequiring ongoing stress testing of
capital, mandating higher capital and liquidity wggments, increasing regulation of executive amemtive-based compensation and requiring
numerous other provisions aimed at strengtheniagtund operation of the financial services sefgpending, in part, on the size of the finan
institution. Among other things, the Dodd-Frank fAcbvides for:

- capital standards applicable to bank holding congzamay be no less stringent than those appli@tstoed depository institutions;

» annual stress tests and early remediation or $eddaling wills are required for larger banks wittore than $50 billon assets as well risk
committees of its board of directors that includésk expert and such requirements may have tleetedf establishing new best practices
standards for smaller ban}

« the assessment base for federal deposit insuraaehanged to consolidated assets less tangibitaldaptead of the amount of insured
deposits, which generally increased the insurages 6f larger banks, but had relatively less impactmaller banks

« repeal of the federal prohibition on the paymenhtérest on demand deposits, including businesskihg accounts, and made
permanent the $250,000 limit for federal depositilmnce

« the establishment of the Consumer Finance ProteBlimeau (the “CFPB"ith responsibility for promulgating and enforcirggulation:
designed to protect consun’ financial interests and prohibit unfair, deceptarel abusive acts and practices by financial ingiits;

- the CFPB to directly examine those financial ingiitns with $10 billion or more in assets for corapte with the regulations
promulgated by the CFPI

« limits, or places significant burdens and compleaad other costs, on activities traditionally aectdd by banking organizations, sucl
originating and securitizing mortgage loans anepfimancial assets, arranging and participatingwap and derivative transactions,
proprietary trading and investing in private equityd other funds; ar

« the establishment of new compensation restricttomsstandards regarding the time, manner and féooropensation given to key
executives and other personnel receiving incemrapensation, including documentation and govemgmoxy access by stockholders,
deferral and cla-back requirement:
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As required by the Dodd-Frank Act, federal regulafaublished for comment proposed regulations)tm¢rease capital requirements on banks
and bank holding companies, and (ii) implementsirealled “Volcker Rule” of the Dodd-Frank Act, whiwould significantly restrict certain
activities by covered bank holding companies, iditig restrictions on proprietary trading and prévatjuity investing. Final rules are expected in
2013.

Yet, many of the regulations to implement the Déddnk Act have not yet been published for commeiidopted in final form and/or will take
effect over several years, making it difficult tatiaipate the overall financial impact on the Compand the bank, our customers or the financial
industry more generally. Individually and colleglly, proposed regulations resulting from the Déddnk Act may materially and adversely
affect both the Company’s and bank’s businessean(ial conditions and results of operations. Rioms in the legislation requiring revisions to
the capital requirements of the Company and th& baald require the Company and the bank to sedkiadal sources of capital in the future.

Many aspects of Dodd-Frank are subject to rulentgp&imd will take effect over several years, makirdijfficult to anticipate the overall financial
impact on us and the financial services industryengenerally. Nonetheless, we anticipate increassts associated with these new regulations.

Deposit I nsurance

We are generally unable to control the amount efrpums that we are required to pay for FDIC insceaff there are additional bank or financial
institution failures or if the FDIC otherwise detenes, our premiums could increase, which may lsaveterial and adverse effect on our earr
and could have a material adverse effect on theeval, or market for, our common stock.

All FDIC-insured institutions are also requireda@y assessments to the FDIC to fund interest patgnoenbonds issued by the Financing
Corporation (“FICQ"), an agency of the federal goweent established to recapitalize the predeceésgbe Deposit Insurance Fund. These
assessments will continue until the FICO bonds meatu2017. The FDIC may terminate a depositortitunson’s deposit insurance upon a
finding that the institution’s financial conditias unsafe or unsound or that the institution haggad in unsafe or unsound practices that may
prejudice the interest of the bank’s depositore Hmmination of deposit insurance for a bank walsd result in the revocation of the bank’s
charter by the DFI.

Depositor Preference

The FDIA provides that, in the event of the “liqafbn or other resolution” of an insured depositioistitution, the claims of depositors of the
institution, including the claims of the FDIC assogee of insured depositors, and certain claimadministrative expenses of the FDIC as a
receiver, will have priority over other general easred claims against the institution. If an insudepository institution fails, insured and
uninsured depositors, along with the FDIC, will Baoriority in payment ahead of unsecured, non-depoeditors, including the parent bank
holding company, with respect to any extensionsredit they have made to such insured depositatytition.

Operations and Consumer Compliance Laws

The bank must comply with numerous federal anti-eydaundering and consumer protection statutesrapmenting regulations, including the
USA Patriot Act of 2001, the Bank Secrecy Act, Bmeeign Account Tax Compliance Act (effective 2018 CRA, the Fair Credit Reporting
Act, as amended by the Fair and Accurate CreditSaeations Act, the Equal Credit Opportunity Ace thommunity Reinvestment Act, the Truth
in Lending Act, the Fair Housing Act, the Home Myagje Disclosure Act, the Real Estate Settlemertd@res Act, the National Flood Insura
Act and various federal and state privacy proteciiovs. The bank and the Company are also sulyjéetieral and state laws prohibiting unfair or
fraudulent business practices, untrue or misleaddhgprtising and unfair competition.

These laws and regulations also mandate certaitodige and reporting requirements and regulatendm@ner in which financial institutions must
deal with customers when taking deposits, makiagso collecting loans, and providing other servi€adlure to comply with these laws and
regulations can subject the bank to lawsuits am@lgies, including but not limited to enforcemeantians, injunctions, fines or criminal penalties,
punitive damages to consumers, and the loss dinerontractual rights.
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The Dodd-Frank Act provided for the creation of Bugeau as an independent entity within the Fedeeskrve. The Bureau is a new regulatory
agency for United States banks. The Bureau hasllstdemaking, supervisory, and enforcement authaonier consumer financial products and
services, including deposit products, residentiaitgages, home-equity loans and credit cards. ThedI’s functions include investigating
consumer complaints, conducting market researbéfmaking, supervising and examining banks consuraaesactions, and enforcing rules rel:
to consumer financial products and services. Patdoahe Dodd-Frank Act, banks (such as our baritt) less than $10 billion in assets will
continue to be examined for compliance with thescomer laws and the regulations of the Bureau hy ginenary federal banking agency.

The Bureau has adopted revisions to RegulationiZ&wimplements the Truth in Lending Act (TILA), puant to Dodd-rank. The revisions ta
effect on January 10, 2014 and will apply to alhsemer mortgages (except home equity lines of Griédlieshare plans, reverse mortgages, or
temporary loans). The revisions mandate spedcifaeawriting criteria for home loans in order foeditors to make a reasonable, good faith
determination of a consumer's ability to repay esighblish certain protections from liability undeis requirement for "qualified mortgages"
meeting certain standards. In particular, wherréhésions take effect, it will prevent banks fromaking "no doc" and "low doc" home loans, as
the rules require that banks determine a consumeitlty to pay based in part on verified and doeuabed information. Because we do not
originate “no doc” or “low doc” loans, we do notlieee this regulation will have a significant impan our operations.

Legidlative I nitiatives

From time to time, various legislative and regutatoitiatives are introduced in Congress and dedéslatures, as well as by regulatory agencies.
Such initiatives may include proposals to expandomtract the powers of bank holding companiesdapbsitory institutions or proposals to
substantially change the financial institution regpry system. Such legislation could change banktatutes and our operating environment in
substantial and unpredictable ways. If enacted) fegislation could increase or decrease the dastiog business, limit or expand permissible
activities or affect the competitive balance ambagks, savings associations, credit unions and €itrencial institutions. We cannot predict
whether any such legislation will be enacted, dmohacted, the effect that it or any implementiegulations would have on our financial
condition or results of operations. A change ituges, regulations or regulatory policies applieatol us or any of our subsidiaries could have a
material adverse effect on our business.

Employees

At December 31, 2012, we employed 948 personsp8@7d full-time basis and 77 on a part-time basis.afé not a party to any collective
bargaining agreement.

Protection of Net Operating L osses

We have generated considerable tax benefits, imgutet operating loss carry-forwards and fedemdl state tax credits. Our use of the tax
benefits in the future would be significantly liedt if we experience an “ownership change” for WeBleral income tax purposes. In general, an
“ownership change” will occur if there is a cumilatincrease in the Company’s ownership by “5-pershareholders” (as defined under U.S.
income tax laws) that exceeds 50 percentage pouetsa rolling three-year period.

On November 23, 2010, our board declared a dividdnquaeferred share purchase rights (“Rights”)d@spect of our common stock which were
issued pursuant to a Tax Benefits Preservation Eited as of November 23, 2010 (the “Tax Benffieservation Plan”), between the Company
and Wells Fargo Bank, National Association, astagigent. Each Right represents the right to pgishapon the terms and subject to the
conditions in the Plan, 1/10,000th of a share ofJunior Participating Preferred Stock, Seriespar value, for $6.00, subject to adjustment.
The Tax Benefits Preservation Plan is designeddaae the likelihood that the Company will expetean ownership change by discouraging
any person from becoming a beneficial owner of %% more of our common stock (a “Threshold HoljleFhere is no guarantee, however, that
the Tax Benefits Preservation Plan will preventGmenpany from experiencing an ownership change pfido of the Tax Benefits Preservation
Plan was required by our agreements with The Gafybup (“Carlyle”) and Anchorage Capital Groug,.C. (“Anchorage”).

To further protect our tax benefits, on January2®d,1, our board approved a proposed amendment t@stated articles of incorporation to
restrict transfers of our stock if the effect ofattempted transfer would cause the transfereedorhe a Threshold Holder or to cause the
beneficial ownership of a Threshold Holder to ims® (the “Protective Charter Amendment”). At ounwad meeting of shareholders on April 27,
2011, we proposed the amendment which shareholdézd on and approved. The Protective Charter Amemd also does not guarantee that we
will not experience an ownership change.
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Iran Sanctions Related Disclosure

Under the Iran Threat Reduction and Syrian Humah®iAct of 2012, which added Section 13(r) to$leeurities Exchange Act of 1934, as
amended, we are required to include certain disodssin our periodic reports if we or any of ouififetes” knowingly engaged in certain
specified activities during the period covered lig Annual Report on Form 10-K. Because the SE@detthe term “affiliate’broadly, it include
any entity controlled by us as well as any persoanity that controls us or is under common cdntiith us. We do not believe we and our
consolidated subsidiaries have knowingly engagethintransaction or dealing reportable under SedRg(r) of the Exchange Act during fiscal
year 2012.

Following the filing of our Form 1@ with the Securities and Exchange Commission dorday 28, 2013, we were advised by The Carlyleu@
L.P., which may be considered one of our affiliateat it included the disclosure reproduced bdlitne “Applus Disclosure”)n its Annual Repol

on Form 10-K for the fiscal year ended December2812, which was filed with the Securities and Eawde Commission on March 14,

2013. We have no involvement in or control over dlstivities of Applus Servicios Technologicos 8...any of its predecessor companies or any
of its subsidiaries, and we have not independestified or participated in the preparation of fhbowing Applus Disclosure:

“We have been advised by Applus Servicios TechnotsyS.L.U. (“Applus”), a European company in whaar private equity funds have
invested and which may be considered our affilititat in 2012, a subsidiary of Applus provided a®rservices to customers that could be
affiliated with the Industrial Development and Reation Organization (IDRO), which has been desigdiats an agency of the Governn

of Iran. For 2012, gross revenue attributable tthsales was €1,189,532 with estimated net prfifsoplus of approximately €200,000.

At this time, we are unable to determine whetherlDPRO, directly or indirectly, controls these amsers. Although these activities were
not prohibited by U.S. law at the time they weradacted, Applus has advised us that its subsidiasydiscontinued its dealings with such
customers, other than limited wibwn activities (which are permissible), and thakies not otherwise intend to continue or enter &my
Iran-related activity.”

Available Information

Our internet website can be found at www.centraffgh@nk.com. Our annual reports on Form 10-K, quarterly report Form 10-Q, current
reports on Form & and all amendments to those reports can be foarmlr internet website as soon as reasonablyigahs after such materi
are electronically filed with or furnished to the@. Copies of the Company’s filings with the SECyrakso be obtained directly from the SEC'’s
website at www.sec.gov. These documents may alsttaéned in print upon request by our shareholttemir Investor Relations Department.

Also posted on our website and available in prpdgrurequest of any shareholder to our Investort®els Department, are the charters for our
Audit Committee, Compensation Committee and Coteo@&overnance Committee, as well as our Corporatef@ance Guidelines and Code of
Business Conduct and Ethics. Within the time peremplired by the SEC and NYSE, we will post onwabsite any amendment to the Code of
Business Conduct and Ethics and any waiver appéidatour senior financial officers, as definedtbg SEC, and our executive officers or
directors. In addition, our website includes infation concerning purchases and sales of our egedyrities by our executive officers and
directors, as well as disclosure relating to certein-GAAP financial measures (as defined in th€'SRegulation G) that we may make public
orally, telephonically, by webcast, by broadcadbysimilar means from time to time.
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ITEM 15.

PART IV

EXHIBITSAND FINANCIAL STATEMENT SCHEDULES

(a) 1. Financial Statements

The following consolidated financial statementsiactuded in Item 8 of this report:

Central Pacific Financial Corp. and Subsidiaries:

Report of Independent Registered Public Accourfing

Consolidated Balance Sheets at December 31, 2@l 2CHri

Consolidated Statements of Operations for the Yeaded December 31, 2012, 2011 and 2010

Consolidated Statements of Comprehensive IncomssjLfor the Years ended December 31, 2012, 2012@1@

Consolidated Statements of Changes in Equity ®Mbars ended December 31, 2012, 2011 and 2010

Consolidated Statements of Cash Flows for the Yeadsed December 31, 2012, 2011 and 2010

Notes to Consolidated Financial Statemt

(@) 2. All schedulesrequired by thisItem 15(a) 2 are omitted because they are not applicable, not material or because theinformation is
included in the consolidated financial statementsor the notesthereto.

(8)3. Exhibits

Exhibit No.
3.1

3.2

4.1

4.2

10.1
10.2
10.3
10.4
10.5
10.6
10.7

10.8

Document
Restated Articles of Incorporation of the Registi@n

Bylaws of the Registrant, as amended

Form of Amended and Restated Warrant tohase up to 79,288 shares of Common Stock, issuéeélmuary 18, 2011
3)

Tax Benefits Preservation Plan, dated asooember 23, 2010, between the Registrant and Waligo Bank, National
Association, which includes the Form of CertificateDesignation for the Junior Participating PreddrStock, Series C,
as Exhibit A, Form of Right Certificate as ExhiBitand Form of Summary of Terms as Exhibit C

License and Service Agreement dated December 28, 29 and between the Registrant and Fiserv Solsitimc. (5)
Split Dollar Life Insurance Plan (6) (

Central Pacific Bank Supplemental Executive ReteetiPlan (7) (8

The Registrars 1997 Stock Option Plan, as amended (7

The Reqgistrar's Director’ Deferred Compensation Plan (7)

The Registrar's 2004 Stock Compensation Plan, as amended (

Form of Restricted Stock Award Agreement (7) (

Compensation Agreement, effective as of Septemie2d04, by and between the Registrant and Clibtdgkrnoldus (7
11)
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Exhibit No.

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

Document
Supplemental Executive Retirement Agreement fonBl&. Fujimoto, effective July 1, 2005 (7) (1

Amendment No. 1 to the Supplemental ExeeRetirement Agreement for Blenn A. Fujimoto eetive December 31,
2008 (5) (7,

Supplemental Executive Retirement Agreement fomD¢aHirata, effective July 1, 2005 (7) (1

Amendment No. 1 to the Supplemental ExeelRetirement Agreement for Dean K. Hirata, effecDecember 31,
2008 (5) (7,

The Registrar's Lon¢-Term Executive Incentive Plan, effective Januara05 (7) (13

Amendment No. 20(-1 to the Registra’s Lon¢-Term Executive Incentive Plan (5) (

The Reqgistrars 2004 Annual Executive Incentive Plan (7) (

Amendment No. 20(-1 to the Registra’s 2004 Annual Executive Incentive Plan dated Deegrlh, 2008 (5) (7
Retirement Agreement of Clint Arnoldus dated Matéh 2008 (7) (14

Advances, Security and Deposit Agreement with Feddéome Loan Bank Seattle dated June 23, 2004

Letter Agreement, dated January 9, 20@Q)ding the Securities Purchase Agreement — Stdniderms incorporated by
reference therein, between the Registrant and risastiry (16

Lending Agreement with Federal Reserve Banks effec@ctober 15, 2006 (1’
Compensation Agreement with John C. Dean dated 24a2010 (7) (18
Restricted Stock Unit Agreement with John C. Deated May 24, 2010 (7) (1!

Written Agreement by and among the RemistiFederal Reserve Bank of San Francisco and iHBwaion of
Financial Institutions dated July 2, 2010 (

Compensation Agreement with Lawrence D. Rodrigusedl August 27, 2010 (7) (2

Restricted Stock Unit Agreement with Lawrence DdRguez dated August 27, 2010 (7) (.

Investment Agreement, dated November 4, 2010, htwlee Registrant and Carlyle Financial ServicebétaL.P. (16
Investment Agreement, dated November 4, 2010, ltwlee Registrant and ACNCPF, L.L.C. (16

Employment Agreement with A. Catherine Ngo datedéober 23, 2010 (7) (2:

Amendment No. 1 dated December 20, 201flvestment Agreement between the Registrant amigl€&inancial
Services Harbor, L.P. (2.

Amendment No. 1 dated December 20, 201fveEstment Agreement between the Registrant anbl@&PF, L.L.C.
(22)

Form of Subscription Agreement by and between thgistrant and the Additional Investors (.

Amendment No. 2 dated February 10, 201dvestment Agreement between the Registrant anigl€&inancial
Services Harbor, L.P. (2.
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10.39
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141

14.2

21

23

31.1

31.2

32.1

32.2

99.1

99.2

101.INS

101.SCH

101.CAL

101.DEF

101.LAB

101.PRE

Document
Amendment No. 2 dated February 10, 201dvestment Agreement between the Registrant anbl@PF, L.L.C.
(24)

Exchange Agreement dated February 17, Bétddeen the Registrant and the United States Dapat of the Treasury
3

Memorandum of Understanding, dated M&03,1, with the Federal Deposit Insurance Corpanadiad the Hawaii
Department of Financial Institutions (2

Amendment No. 2021-1 to the Registra’s 2004 Annual Executive Incentive Plan (7) (
Consulting Agreement with Trinity M& A Group, L.L.Glated September 5, 2012 (7) (.
Amendment No. 2012 to 2004 Stock Compensation 28)

Form of Stock Option Agreement for 2004 Stock Conga¢ion Plan (28

Form of Restricted Stock Unit Grant Agreement f002 Stock Compensation Plan (.
Statements re. Computation of Ratic

The Registrars Code of Conduct and Ethics (:

The Registrar's Code of Conduct and Ethics for Senior Financféic€rs (13)
Subsidiaries of the Registran

Consent of Independent Registered Public Accourkiing *

Rule 13a-14(a) Certification of Chief Exiea Officer in accordance with Section 302 of Berbanes-Oxley Act of
2002 **

Rule 13a-14(a) Certification of Chief Fineh Officer in accordance with Section 302 of Berbane®©xley Act of 200:
*%
Section 1350 Certification of Chief ExeeatOfficer in accordance with Section 906 of theb8aes-Oxley Act of 2002
*

Section 1350 Certification of Chief Financial Officin accordance with Section 906 of the Sark-Oxley Act of 2002 *

Certification of Chief Executive Officer @acordance with Section 111(b)(4) of the Emergdfmynomic Stabilization
Act of 2008 *

Certification of Chief Financial Officer atcordance with Section 111(b)(4) of the Emergdfmynomic Stabilization
Act of 2008 *

XBRL Instance Document

XBRL Taxonomy Extension Schema Docume

XBRL Taxonomy Extension Calculation Linkbase Docuntiie
XBRL Taxonomy Extension Definition Linkbase Docurtfe
XBRL Taxonomy Extension Label Linkbase Docume

XBRL Taxonomy Extension Presentation Linkbase Doenth
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@

)

©)

4

®)

(6)

@)
®

©)

(10)

(11)

12)

(13)

(14)

(15)

(16)

Previously filed with Annual Report on Form-K filed on February 28, 201.
Filed herewith

All of the references to Form 8-K, Form 10-KyFol0-Q, Form DEF 14A and Form S-1/A identifiedliwe exhibit index have SEC file
number001-31567 .

Upon request of the Securities and Exchange Qssion, we will furnish any agreements relatingptw long-term debt not otherwise
contained hereir

Filed as Exhibits 3.1 and 10.6 to the RegmgisaAnnual Report on Form 10-K for the year enBettember 31, 2011, filed with the
Securities and Exchange Commission on Februar(@&.

Filed as Exhibit 3.1 to the Registrant’s CatrReport on Form 8-K, filed with the SecuritiesidExchange Commission on January 27,
2012.

Filed as Exhibit 10.1 and Annex A to the Régist’'s Current Report on Formk-filed with the Securities and Exchange Commissia
February 22, 201:

Filed as Exhibit 4.1 to the Registrant’s CatrBeport on Form &, filed with the Securities and Exchange Commissia November 2¢
2010.

Filed as Exhibits 10.1, 10.15, 10.17, 10.19 46.21 to the Registrant’'s Annual Report on FofKIA for the year ended December 31,
2008, filed with the Securities and Exchange Corsioison March 2, 200!

Filed as Exhibit 10.16 to the Registrant's AahReport on Form 10-K for the fiscal year endet&@nber 31, 1991, filed with the
Securities and Exchange Commission on March 272..

Denotes management contract or compensation plamangemen

Filed as Exhibits 10.8 and 10.9 to the Regidts Annual Report on Form 10-K for the fiscal yeaded December 31, 1996, filed with
the Securities and Exchange Commission on Marci 287.

Filed as Exhibit 10.12 to the Registrant’s AahReport on Form 10-K for the fiscal year endet@&nmber 31, 2000, filed with the
Securities and Exchange Commission on March 301 .2

Filed as Exhibits 10.9 and 10.20 to the Regit's Annual Report on Form 10-K for the fiscely ended December 31, 2004, filed with
the Securities and Exchange Commission on MarcR0@5.

Filed as Exhibit 10.3 to the Registrant’'s @eiy Report on Form 10-Q for the quarter endept&aber 30, 2004, filed with the
Securities and Exchange Commission on Novembed®..

Filed as Exhibits 99.1 and 99.2 to the Reagts Current Report on Form 8-K, filed with thec8rities and Exchange Commission on
January 31, 200t

Filed as Exhibits 10.19, 14.1 and 14.2 toRkegistrant’s Annual Report on Form 10-K for thecéil year ended December 31, 2005, filed
with the Securities and Exchange Commission on Mak; 2006

Filed as Exhibit 10.1 to the Registrant’s feat Report on Form 8-K, filed with the Securiteesxd Exchange Commission on March 11,
2008.

Filed as Exhibit 10.1 to the Registrant’'s @eiy Report on Form 10-Q for the quarter endept&aber 30, 2008, filed with the
Securities and Exchange Commission on Novembed(8..

Filed as Exhibits 10.20, 10.32 and 10.3%h#Registrant’s Registration Statement on FormAS{lléd with the Securities and Exchange
Commission on April 1, 201:
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17

(18)

(19)
(20)

(21)

(22)

(23)

(24)

(25)

(26)

@7)

(28)

Filed as Exhibit 10.32 to the Registrant'shéal Report on Form 10-K for the year ended Decer@be2009, filed with the Securities
and Exchange Commission on March 16, 2(

Filed as Exhibits 10.1 and 10.2 to the Reagts Current Report on Form 8-K, filed with thec8rities and Exchange Commission on
May 25, 2010

Filed as Exhibit 10.1 to the Registr's Current Report on Forn-K, filed with the Securities and Exchange Commissia July 9, 201(

Filed as Exhibits 10.1 and 10.2 to the Regigts Current Report on Form 8-K, filed with thecBrities and Exchange Commission on
August 27, 201C

Filed as Exhibit 10.1 to the Registrant’s eat Report on Form 8-K, filed with the Securiteasl Exchange Commission on November
24,2010

Filed as Exhibits 10.1 and 10.2 to the Reagts Current Report on Form 8-K, filed with thec8rities and Exchange Commission on
December 21, 201!

Filed as Exhibit 10.1 to the Registrant’s eat Report on Form 8-K, filed with the Securiteexl Exchange Commission on December
27,2010

Filed as Exhibits 10.1 and 10.2 to the Regigts Current Report on Form 8-K, filed with thecBrities and Exchange Commission on
February 11, 201:

Filed as Exhibit 10.1 to the Registrant’s Q@eiy Report on Form 10-Q for the quarter endeade81, 2011, filed with the Securities
and Exchange Commission on May 13, 2(

Filed as Appendix B to the RegistranDefinitive Proxy Statement on Form DEF 14A fileith the Securities and Exchange Commis
on March 4, 2011

Filed as Exhibit 10.1 to the Registrant’'s @eiy Report on Form 10-Q for the quarter endept&aber 30, 2012, filed with the
Securities and Exchange Commission on Novembed 1.

Filed as Exhibits 10.1, 10.2 and 10.3 toRlegistrant’'s Current Report on Form 8-K, filed wille Securities and Exchange Commission
on April 30, 2012
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SIGNATURES

Pursuant to the requirements of Section 13 or 1é&f(the Exchange Act, the registrant has duly caisis report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Dated: March 22, 201
CENTRAL PACIFIC FINANCIAL CORP.

(Registrant’

/s/ John C. Dea

John C. Dean

President and Chief Executive Offic



Exhibit 31.1
CERTIFICATION PURSUANT TO EXCHANGE ACT RULE 13a-14(a)
I, John C. Dean, President and Chief Executivec®ffof Central Pacific Financial Corp. (the “Comggncertify that:
1. | have reviewed this Amendment No. 1 to Annual Repn Form 1-K/A of the Company

2. Based on my knowledge, this report does natadomny untrue statement of a material fact orténstate a material fact necessary to make
the statements made, in light of the circumstanoeer which such statements were made, not misigadih respect to the period covered
by this report

3. The registrant’s other certifying officer andrk responsible for establishing and maintainisglasure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) armdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15¢-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresiused such disclosure controls and proceduttes designed under our supervis
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within t
entities, particularly during the period in whidfig report is being prepare

b. Designed such internal control over finanoggarting, or caused such internal control overrfaia reporting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principle

c. Evaluated the effectiveness of the registrafisslosure controls and procedures and presentesisi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

d. Disclosed in this report any change in thestegnt’s internal control over financial reportitigt occurred during the registrathost re:
fiscal quarter (the registrant’s fourth fiscal gieaiin the case of an annual report) that has ma#lyeaffected, or is reasonably likely to
materially affect, the registrée’s internal control over financial reporting; &

4. The registrang other certifying officer and | have disclosedsdxhon our most recent evaluation of internal @bmiver financial reporting, t
the registrar's auditors and the audit committee of the regit's board of directors (or persons performing thevedgent functions)

a. All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which are reas
likely to adversely affect the registr’s ability to record, process, summarize and refprahcial information; ant

b. Any fraud, whether or not material, that innegvmanagement or other employees who have a samiifiole in the registramstinternal c
over financial reporting

Date: March 22, 201 By: /s/John C. Dea
John C. Deal
President and Chief Executive Offic



Exhibit 31.2
CERTIFICATION PURSUANT TO EXCHANGE ACT RULE 13a-14(a)
I, Denis K. Isono, Executive Vice President andeERinancial Officer of Central Pacific Financiab/@. (the “Company”), certify that:
1. | have reviewed this Amendment No. 1 to Annual Repn Form 1-K/A of the Company

2. Based on my knowledge, this report does natadomny untrue statement of a material fact orténstate a material fact necessary to make
the statements made, in light of the circumstanoeer which such statements were made, not misigadih respect to the period covered
by this report

3. The registrant’s other certifying officer andrk responsible for establishing and maintainisglasure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) armdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15¢-15(f)) for the registrant and hav

a. Designed such disclosure controls and proceduresiused such disclosure controls and proceduttes designed under our supervis
ensure that material information relating to thgistrant, including its consolidated subsidiarissnade known to us by others within t
entities, particularly during the period in whidfig report is being prepare

b. Designed such internal control over finanoggarting, or caused such internal control overrfaia reporting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallymedeaccounting principle

c. Evaluated the effectiveness of the registrafisslosure controls and procedures and presentesisi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation;

d. Disclosed in this report any change in thestegnt’s internal control over financial reportitigt occurred during the registrathost re:
fiscal quarter (the registrant’s fourth fiscal gieaiin the case of an annual report) that has ma#lyeaffected, or is reasonably likely to
materially affect, the registrée’s internal control over financial reporting; &

4. The registrang other certifying officer and | have disclosedsdxhon our most recent evaluation of internal @bmiver financial reporting, t
the registrar's auditors and the audit committee of the regit's board of directors (or persons performing thevedgent functions)

a. All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which are reas
likely to adversely affect the registr’s ability to record, process, summarize and refprahcial information; ant

b. Any fraud, whether or not material, that innegvmanagement or other employees who have a samiifiole in the registramstinternal c
over financial reporting

Date:March 22, 201 By: /s/ Denis K. Isonc
Denis K. Isonc
Executive Vice President and Chief Financial Offi



