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THE INFORMATION IN THIS PRELIMINARY PROSPECTUS SUPPLEMENT IS NOT COMPLETE AND MAY
BE CHANGED. THIS PRELIMINARY PROSPECTUS SUPPLEMENT IS NOT AN OFFER TO SELL THESE
SECURITIES NOR IS IT A SOLICITATION OF AN OFFER TO BUY THESE SECURITIES IN ANY STATE IN
WHICH THE OFFER OR SALE IS NOT PERMITTED.

SUBJECT TO COMPLETION, DATED OCTOBER 25, 2013

$35,000,000

Up To                Shares
Of Common Stock, No Par Value

We are distributing non-transferable rights to subscribe for and purchase up to               common shares (maximum) in
the aggregate to persons who owned our common shares as of 5:00 p.m., Eastern Time, on the record date, October
21, 2013. You will receive the right to subscribe for                     common shares for each share that you owned on
October 21, 2013, at a subscription price of $                      per share. This means that you will have the right to
acquire one common share at the subscription price for approximately every                      common shares that you
owned on that date. There is no minimum number of rights that must be exercised in order for us to complete the
rights offering.

You will be able to exercise your rights to purchase common shares only during a limited period. If you do not
exercise your rights before 5:00 p.m., Eastern Time, on                      , 2013, the rights will expire. We may decide to
extend the rights offering, at our discretion, for up to fifteen calendar days.

We propose to enter into agreements with certain standby purchasers, pursuant to which such standby purchasers will
agree to purchase up to                      common shares in the aggregate if and to the extent that the rights offering is not
fully subscribed. The maximum number of common shares to be issued by us in all of the transactions described in
this Prospectus Supplement will not exceed                       common shares. We may complete the rights offering even
if we have received shareholder subscriptions, along with our standby purchaser commitments, of less than $35
million.
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All common shares sold in the rights offering and pursuant to agreements with standby purchasers will be at the
$                          per share subscription price.

Our common stock trades on the NASDAQ Global Select Market under the ticker symbol “PGC”. On                             
, 2013, the last sale price of our common shares as reported on the NASDAQ Global Select Market was $
                           per share.

Investing in our common shares involves risks. You should carefully review and consider the information
contained in this Prospectus Supplement, including the Risk Factors beginning on page S-19, as well as the Risk
Factors and other information contained in any document we incorporate by reference into this Prospectus
Supplement before exercising your subscription rights. See “Where You Can Find More Information” beginning
on page S-iii of this Prospectus Supplement.

Per
Share

Total Offering
Size

Public offering price $ $    35,000,000
Maximum dealer-management fee $ $
Net proceeds, before expenses, to us $ $

Neither the Securities and Exchange Commission, THE FEDERAL DEPOSIT INSURANCE
CORPORATION, THE FEDERAL RESERVE BOARD, THE NEW JERSEY DEPARTMENT OF BANKING
AND INSURANCE NOR ANY OTHER FEDERAL OR state regulator has approved or disapproved of these
securities or determined if this prospectus SUPPLEMENT is truthful or complete. Any representation to the
contrary is a criminal offense.

The securities offered hereby are not savings accounts, deposits or other debt obligations of a bank or savings
association and are not insured by the Federal Deposit Insurance Corporation, which we refer to as the FDIC,
or any governmental agency or otherwise.

We have entered into an agreement with Sandler O’Neill + Partners, L.P. (“Sandler O’Neill”) pursuant to which Sandler
O’Neill is acting as our dealer-manager in connection with the rights offering. Sandler O’Neill has agreed to use its
reasonable efforts as our dealer-manager to identify potential standby purchasers and assist us in negotiating standby
purchase agreements with standby purchasers. Sandler O’Neill will not participate in the solicitation of our current
shareholders regarding the exercise of their subscription rights. We are offering common stock directly to holders of
record on the record date. Sandler O’Neill is not underwriting this offering and has no obligation to purchase, or
procure purchasers for, common stock offered by this Prospectus Supplement. We have agreed to pay certain fees to,
and expenses of, Sandler O’Neill in connection with its services as our dealer-manager. See “Plan of Distribution”
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beginning on page S-42 of this Prospectus Supplement.

The date of this Prospectus Supplement is                     , 2013.
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ABOUT THIS PROSPECTUS SUPPLEMENT

Unless the context indicates otherwise, all references in this Prospectus Supplement to “Peapack”, “the Company”, “we”, “us”
and “our” refer to Peapack-Gladstone Financial Corporation.

We have not authorized anyone to provide you with information different from that contained or incorporated by
reference in this Prospectus Supplement or the accompanying Prospectus. The information contained in this
Prospectus Supplement is accurate only as of the date of this Prospectus Supplement, regardless of the time of
delivery of this Prospectus Supplement or of any sale of the securities offered pursuant to this Prospectus Supplement.

This document consists of two parts. The first part is this Prospectus Supplement, which describes the specific terms
of this rights offering and certain other matters and also adds to and updates information contained in the
accompanying Prospectus and the documents incorporated by reference into this Prospectus Supplement and the
accompanying Prospectus. The second part is the accompanying Prospectus, which describes more general
information about us, some of which may not apply to the rights offering. You should read both this Prospectus
Supplement and the accompanying Prospectus, together with the additional information described below under the
heading “Where You Can Find More Information”. Generally, when we refer to the Prospectus, we are referring to
both parts of this document combined.

We are offering to sell, and seeking offers to buy, our common shares issuable upon exercise of non-transferable
subscription rights only in jurisdictions where offers and sales are permitted. The distribution of this Prospectus and
the offering of our common shares issuable upon exercise of non-transferable subscription rights in certain
jurisdictions may be restricted by law. This Prospectus does not constitute, and may not be used in connection with, an
offer to sell, or a solicitation of an offer to buy, any common shares issuable upon exercise of non-transferable
subscription rights offered by this Prospectus by any person in any jurisdiction in which it is unlawful for such person
to make such an offer or solicitation.

When acquiring any securities discussed in this Prospectus, you should rely only on the information provided in this
Prospectus, including the information incorporated by reference. Neither we nor any underwriters or agents have
authorized anyone to provide you with different information. You should not assume that the information in this
Prospectus or any document incorporated by reference is accurate or complete at any date other than the date
mentioned on the cover page of these documents.

To the extent the information set forth in this Prospectus Supplement differs from the information set forth in the
accompanying Prospectus or any document incorporated by reference filed prior to the date of this Prospectus
Supplement, you should rely on the information in this Prospectus Supplement.
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Currency amounts in this Prospectus Supplement are stated in U.S. dollars.

S-ii
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC covering the securities that may be sold under this
Prospectus Supplement. This Prospectus Supplement summarizes material provisions of contracts and other
documents that we refer you to. For further information on the Company and the securities, you should refer to our
registration statement and its exhibits, as well as prospectus supplements and certain Current Reports on Form 8-K
that we may file regarding the sale of certain securities. Because the Prospectus Supplement may not contain all the
information that you may find important, you should review the full text of these documents.

We also file reports, proxy statements and other information with the SEC. Our SEC filings are available over the
Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any document we file by visiting the
SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information about the Public Reference Room.

The SEC allows us to “incorporate by reference” the information we file with them, which means:

•incorporated documents are considered part of the Prospectus Supplement;
•we can disclose important information to you by referring you to those documents; and

•

information that we file with the SEC will automatically update and supersede this Prospectus Supplement and
earlier information incorporated by reference. In the case of a conflict or inconsistency between information
contained in this Prospectus Supplement and information incorporated by reference into this Prospectus Supplement,
you should rely on the information contained in the document that was filed later.

We incorporate by reference the following documents that we have filed with the SEC:

•Annual Report on Form 10-K for the year ended December 31, 2012;
•Quarterly Reports on Form 10-Q for the periods ended March 31, 2013 and June 30, 2013;

•

Current Reports on Form 8-K filed on the following dates:  February 25, 2013, March 22, 2013, March 26, 2013,
April 23, 2013, April 26, 2013, July 31, 2013, September 12, 2013 and October 22, 2013 (unless stated otherwise in
the applicable report, information furnished under Item 2.02 or 7.01 of our Current Reports on Form 8-K, included
those listed here, is not incorporated herein by reference);
•The definitive proxy statement for our 2013 annual meeting of shareholders; and

•The description of the common stock which is contained in the Company’s Registration Statement on Form 10
including any amendment or report filed for the purpose of updating such description.

We also incorporate by reference all additional documents that we file with the SEC in the future until the termination
of any offering of securities offered by this Prospectus Supplement under the terms of:

•Sections 13(a) and (c) of the Exchange Act;
•Section 14 of the Exchange Act; and
•Section 15(d) of the Exchange Act.
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We are not, however, incorporating, in each case, any documents or information that have been “furnished” but not “filed”
for purposes of the Exchange Act.

You should rely only on information contained or incorporated by reference in this Prospectus Supplement. We have
not authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted.

S-iii
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You should assume that the information appearing in this Prospectus Supplement is accurate as of the date of this
Prospectus Supplement only. Our business, financial condition and results of operation may have changed since that
date.

To receive a free copy of any of the documents incorporated by reference in this Prospectus Supplement, call or write
our Shareholder Relations Department, as follows:

Peapack-Gladstone Financial Corporation

500 Hills Drive, Suite 300

Bedminster, New Jersey 07921

Attention: Mary Donovan, Assistant Corporate Secretary

Telephone: (908) 719-3319

S-iv
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CAUTIONARY STATEMENTS CONCERNING FORWARD-LOOKING STATEMENTS

This Prospectus Supplement, including the documents incorporated herein by reference, contains forward-looking
information about us that is intended to be covered by the safe harbor for forward-looking statements provided by the
Private Securities Litigation Reform Act of 1995. Forward-looking statements are statements that are not historical
facts. These statements can be identified by the use of forward-looking terminology such as “believe,” “expect,” “may,” “will,”
“should,” “project,” “plan,” “seek,” “intend,” or “anticipate” or the negative thereof or comparable terminology, and include
discussions of strategy, financial projections and estimates and their underlying assumptions, statements regarding
plans, objectives, expectations or consequences of announced transactions, and statements about the future
performance, operations, products and services of the Company and its subsidiaries.

Discussions containing forward-looking statements may be found, among other places, in this Prospectus Supplement
and our most recent Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K filed with the SEC, as well as any similar statements contained in future Current Reports on Form 8-K,
Quarterly Reports on Form 10-Q or Annual Reports on Form 10-K which are hereby incorporated by reference upon
their subsequent filing with the SEC. These forward-looking statements are or will be, as applicable, based largely on
our expectations and projections about future events and future trends affecting our business. You should not rely on
our forward-looking statements because the matters they describe are subject to known and unknown risks,
uncertainties and other unpredictable factors, many of which are beyond our control, that could cause actual results to
differ materially from those anticipated in the forward-looking statements.

We qualify all our forward-looking statements by these cautionary statements. These forward-looking statements
speak only as of the date of this Prospectus Supplement or the date of the document incorporated by reference. Except
as required by applicable laws or regulations, we do not undertake any obligation to update or revise any
forward-looking statement, whether as a result of new information, future events or otherwise. When considering
these forward-looking statements, you should keep in mind these risks, uncertainties and other cautionary statements
made in this Prospectus Supplement. You should not place undue reliance on any forward-looking statement. Factors
that may cause results to differ materially from such forward-looking statements include, but not limited to:

•inability to successfully grow our business and implement our strategic plan including an inability to generate
revenues to offset the increased personnel and other costs related to the strategic plan;

•inability to manage our growth;

•inability to successfully integrate our expanded employee base;

•a continued or unexpected decline in the economy, in particular in our New Jersey and New York market areas;

•declines in value in our investment portfolio;
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•higher than expected increases in our allowance for loan losses;

•higher than expected increases in loan losses or in the level of non-performing loans;

•declines in our net interest margin caused by the low interest rate environment and highly competitive market;

•unexpected changes in interest rates;

•a continued or unexpected decline in real estate values within our market areas;

•
legislative and regulatory actions (including the impact of the Dodd-Frank Wall Street Reform and Consumer
Protection Act, Basel III and related regulations) subject us to additional regulatory oversight which may result in
increased compliance costs;

S-v
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•successful cyber attacks against our IT infrastructure or that of our IT providers;

•higher than expected FDIC insurance premiums;

•adverse weather conditions;

•inability to successfully generate new business in new geographic markets;

•inability to execute upon new business initiatives;

•lack of liquidity to fund our various cash obligations;

•reduction in our lower-cost funding sources;

•our inability to adapt to technological changes;

•claims and litigation pertaining to fiduciary responsibility, environmental laws and other matters; and

•other unexpected material adverse changes in our operations or earnings.

S-vi
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary contains basic information about us and the offering. Because it is a summary, it may not
contain all of the information that is important to you. You should read this summary together with the entire
Prospectus Supplement, including our financial statements, the notes to those financial statements, and the other
documents that are incorporated by reference in this Prospectus Supplement, before making an investment decision.
See the “Risk Factors” section of this Prospectus Supplement beginning on page S-19 for a discussion of the risks
involved in the offering and investing in our common shares.

About Peapack

Peapack-Gladstone Financial Corporation is a bank holding company registered under the Bank Holding Company
Act of 1956, as amended. The Company was organized under the laws of New Jersey in August 1997 by the Board of
Directors of Peapack-Gladstone Bank (the “Bank”), its principal subsidiary, to become a holding company for the Bank.
The Bank is a state chartered commercial bank founded in 1921 under the laws of the State of New Jersey. The Bank
is a member of the Federal Reserve System. The Bank offers a full range of quality products and services to
businesses, non-profits and consumers through its New Jersey locations, online access, a wealth management division
and its subsidiary, PGB Trust & Investments of Delaware. The Bank maintains ten branches in Somerset County, six
in Morris County, four in Hunterdon County, one in Middlesex County and two in Union County, and also maintains
private banking offices in Morris, Somerset, Mercer and Bergen Counties.

Our commercial loan customers are business people, including business owners, professionals, retailers, contractors
and real estate investors. Most forms of commercial lending are offered, including working capital lines of credit, term
loans for fixed asset acquisitions, commercial mortgages, multi-family mortgages and other forms of asset-based
financing.

In addition to commercial lending activities, we offer a wide range of consumer banking services, including: checking
and savings accounts, money market and interest-bearing checking accounts, certificates of deposit, and individual
retirement accounts held in certificates of deposit. We also offer residential and construction mortgages, home equity
lines of credit and other second mortgage loans. Automated teller machines are available at 23 locations. Internet
banking, including an online bill payment option and mobile phone banking, is available to customers.

PGB Trust & Investments

PGB Trust & Investments, the wealth management division of the Bank, is one of the largest New Jersey-based trust
and investment businesses with $2.52 billion of assets under administration as of June 30, 2013. It is headquartered in
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Bedminster, with additional offices in Clinton, Morristown and Summit, NJ, as well as at the Bank’s new subsidiary,
PGB Trust & Investments of Delaware, in Greenville, DE. Wealth management services are also available at any of
our private banking locations. PGB Trust & Investments is known for its integrity, client service and broad range of
fiduciary, investment management and tax services, designed specifically to meet the needs of high net-worth
individuals, families, foundations and endowments.

We believe our wealth management business differentiates us from our competition and adds significant value. We
intend to grow this business further both in and around our market areas through our new Delaware Trust subsidiary;
through our existing wealth, loan and depository client base; and through our innovative Private Banking service
model, which utilizes teams of Private Bankers working together to provide fully integrated client solutions.
Throughout the wealth management division and all other business lines, we will continue to provide the unparalleled
personalized, high-touch service our valued clients have come to expect.

Our Markets

Our current market is defined as New York-Northern New Jersey-Long Island, NY-NJ-PA MSA. Our primary
markets are located in New Jersey, among one of the most attractive banking markets in the United States with a total
population of approximately 8.83 million and a median household income of $66,950 as of 2007-2011, well above the
U.S. median household income of $50,517 as of 2007-2011, according to estimates from the United States Census
Bureau. Somerset County, where we are headquartered, is among one of the wealthiest in New Jersey, with a
2007-2011 median household income of $98,842 according to estimates from United States Census Bureau. We
believe that these markets have economic and competitive dynamics that are consistent with our objectives and
favorable to executing our growth strategy.

S-1
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Competitive Strengths

We believe that we are especially well-positioned to create value for our shareholders as a result of the following
competitive strengths:

·         Strong Brand and Reputation in our Markets. We believe that our strong brand and market reputation have
become and will remain key drivers of our growth. By capitalizing on the close community ties and business
relationships, often time developed through our highly sought after trust and wealth management business, we are
positioned to continue taking advantage of the market opportunity present in our primary marketplace. We are actively
involved in numerous charitable organizations in local communities. We believe that our strong ties to the
communities within our markets and well-respected executive management team and board of directors will enable us
to attract talented bankers and customers, acquire other institutions, and take advantage of future growth opportunities.

·         Sound Credit Quality. By adhering to rigorous underwriting criteria, we have built a diversified asset portfolio
anchored by commercial real estate loans (principally multi-family) with significant credit protection and attractive
yields in our primary market areas. We strive to underwrite the customer relationship and not just the credit, allowing
us to originate higher-quality assets, which we believe generate more predictable and more stable returns on a
risk-adjusted basis. Our focus on the long-term success of our business through increasing risk-adjusted returns, as
opposed to short-term profit goals, has enabled us to remain profitable in various market conditions across business
cycles.

·         Core Funding. A significant driver of our franchise is the continued growth of our core deposits, such as
checking, money market and savings deposits, which we use to fund our loans and investments. At June 30, 2013, our
total deposits were approximately $1.52 billion, 89% of which were core deposits (defined as total deposits excluding
certificates of deposit). We seek to cross-sell deposit products at loan origination and derive significant amounts of
core deposits as a result of our trust and wealth management relationships, which provide a basis for expanding our
banking relationships and a stable source of funding.

Our Business Strategy

In October 2012, our Board of Directors hired Douglas Kennedy as our Chief Executive Officer. Following the hiring
we have undertaken a strategic review of our operations including the addition of key personnel to our management
team.

After an extensive assessment of our Company and the market, our management team developed and presented a
comprehensive plan for our future, known as “Expanding Our Reach”, to our Board of Directors. The plan anticipates a
steady stream of increased business revenue and earnings while focusing on superior client service. Over 50
employees at all levels of the Company were enlisted to help draft the plan, which includes the following key
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elements:

•enhanced risk management;

•expansion of our Multi-Family and Commercial Real Estate Lending business;

•expansion of our Commercial and Industrial (C&I) lending business through Private Banking teams, who will lead
with deposit gathering and wealth management; and

•establishment of a sales force that supports our branches and will serve as a primary contact for clients.

Core Competencies

·         Commercial Lending. We have been helping businesses emerge, expand and evolve for many years. We plan to
continue this by moving more aggressively and growing our multi-family and other commercial real estate lending
businesses, and introducing a comprehensive C&I lending program designed to service individuals, professional
service firms, foundations, and privately owned businesses. This C&I lending program, similar to our wealth
management business, will be fully integrated into our Private Banking platform with a C&I Lending Private Banker,
a Wealth Advisor Private Banker and a Deposit Private Banker who will work together to provide high-touch
“white-glove” client service.

S-2
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·         Retail Banking – Deposits. We see a lot of opportunity for growth in our core markets. We have recently
introduced the concept of high-touch relationship-style banking to support the affluent segment of our branch
network. Much like the Private Banking service model, this team is intimately knowledgeable of all Bank products
and services and serves as the primary contact for clients seeking wealth, lending and deposit solutions. The structure
of this team will enable our existing branch network to maintain its primary objective of providing unique and
unparalleled client service. Additionally, it is our expectation that our new Private Banking platform will contribute
significantly to our retail deposit growth, not only through stand-alone deposit relationships, but through
comprehensive new relationships associated with C&I lending.

·         Wealth Management. We have been in the wealth management business since 1972. The business adds
significant value to our Company and differentiates us from many of our competitors. Conversations with all clients
and potential clients across all lines of business include a wealth management discussion. The market value of the
assets under administration of the wealth management division was $2.52 billion at June 30, 2013.

Recent Developments

On October 21, 2013, the Company reported financial results for the quarter ended September 30, 2013. The
Company recorded net income of $6.87 million and diluted earnings per share of $0.76 for the nine months ended
September 30, 2013 compared to $8.16 million and $0.93, respectively, for the same nine month period of the prior
year. The Company also recorded net income of $1.96 million and diluted earnings per share of $0.22 for the three
month period ended September 30, 2013 compared to $2.83 million and $0.32, respectively, for the same three month
period of the prior year.

The Company’s net interest income was $13.37 million for the three months ended September 30, 2013 compared to
$12.85 million for the same three month period of the prior year and $12.45 million for the three months ended June
30, 2013. Net interest income for the three months ended September 30, 2013 benefitted from significant loan growth
during 2013, principally from multi-family and commercial mortgages, funded by deposits, borrowings and a decline
in lower yielding investment securities and interest earning cash balances.

At September 30, 2013, the Company’s provision for loan losses was $750 thousand compared to the same amount of
provision recorded at September 30, 2012. Charge-offs, net of recoveries, for the three months ended September 30,
2013 were $132 thousand compared to $543 thousand for the same three month period of the prior year. At September
30, 2013, the allowance for loan losses was 204% of non-performing loans and 1.01% of total loans. Non-performing
assets totaled $9.7 million or just 0.54% of total assets at September 30, 2013 compared to $20.4 million or 1.29% of
assets at September 30, 2012. The 0.54% non-performing asset ratio, at September 30, 2013, compares favorably to
the 1.2% weighted average for all Mid-Atlantic banks.
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At September 30, 2013, the Company’s leverage ratio, Tier 1 and total risk based capital ratios were 7.2%, 11.3% and
12.55%, respectively.

Contact Us

The Company makes its Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form
8-K, and amendments to such reports, available free of charge on its website at www.pgbank.com. Also available on
the website are the Company’s Code of Business Conduct and Ethics, Corporate Governance Principles and charters
for the Company’s Audit Committee, Compensation Committee and Nominating Committee.

S-3
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The mailing address and telephone number of our principal executive offices are:

500 Hills Drive, Suite 300
Bedminster, New Jersey

(908) 234-0700

Additional information about us and our subsidiaries is included in documents incorporated by reference in this
Prospectus. See “Where You Can Find More Information” beginning on page S-iii of this Prospectus.

S-4
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QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING

What is the rights offering?

We are distributing, at no charge, to holders of our common shares, non-transferable subscription rights to purchase
our common shares. You will receive one subscription right for each common share you owned as of 5:00 p.m.,
Eastern Time, on October 21, 2013, the record date. The shares to be issued in the rights offering, like our existing
common shares, are quoted on the NASDAQ Global Select Market under the ticker symbol “PGC”.

What is the subscription right?

The subscription right of each subscription right gives our shareholders the opportunity to purchase                 of our
common shares at a subscription price of $                 per share. We have granted to you, as a shareholder of record as
of October 21, 2013, one subscription right for each common share you owned at that time. Fractional shares resulting
from the exercise of subscription rights will be eliminated by rounding down to the nearest whole share.

For example, if you owned 100 common shares as of October 21, 2013, you would have received 100 subscription
rights and would have the right to purchase                  common shares for $                 per share. You may exercise all
or a portion of your subscription rights or you may choose not to exercise any subscription rights at all.

If you hold a Company share certificate, the number of rights you may exercise pursuant to your subscription rights is
indicated on the enclosed rights certificate. If you hold your shares in the name of a custodian bank, broker, dealer or
other nominee, you will not receive a rights certificate. Instead, DTC will issue one subscription right to the nominee
record holder for each common share that you own at the record date. If you are not contacted by your custodian bank,
broker, dealer or other nominee, you should contact your nominee as soon as possible.

Why are we conducting a rights offering?

Our Board of Directors has concluded that a rights offering was the appropriate option to raise equity capital. We
believe that the rights offering will strengthen our financial condition by generating additional cash and increasing our
capital position; however, our Board of Directors is making no recommendation regarding your exercise of the
subscription rights. We cannot assure you that we will not need to seek additional financing or engage in additional

Edgar Filing: PEAPACK GLADSTONE FINANCIAL CORP - Form 424B2

20



capital offerings in the future.

How was the $                 per share subscription price determined?

The price of the shares offered in the rights offering was determined by us based on a variety of factors, including:

• the results of negotiations with prospective standby purchasers;
• the earnings per share and the per share book value of our common shares;
• the trading history of our common shares;
• our operating history and prospects for future earnings;
• our current performance;
• the prospects of the banking industry in which we compete;
• the general condition of the securities markets at the time of the offering; and
• the prices of equity securities and equity equivalent securities of comparable companies.

S-5
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What is the offering to the standby purchasers?

We propose to enter into separate standby purchase agreements with certain standby purchasers, pursuant to which
such standby purchasers will agree to purchase up to                 common shares in the aggregate if and to the extent
that the rights offering is not fully subscribed. The standby purchase commitments will be subject to certain conditions
as set forth in such standby purchase agreements. The price per share paid by any standby purchaser for such common
shares will be equal to the subscription price paid by our shareholders in the rights offering.

Am I required to exercise all of the subscription rights I receive in the rights offering?

No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription
rights. If you do not exercise any subscription rights, the number of common shares you own will not change. If you
choose not to exercise your subscription rights, or you exercise less than the full amount, you will experience dilution
as a result of the sale of shares in the rights offering.

How soon must I act to exercise my subscription rights?

If you received a rights certificate and elect to exercise any or all of your subscription rights, the subscription agent
must receive your completed and signed rights certificate and full payment of the subscription price prior to the
expiration of the rights offering, which is                 , 2013, at 5:00 p.m., Eastern Time. If you hold your shares in the
name of a custodian bank, broker, dealer or other nominee, your nominee may establish a deadline prior to 5:00 p.m.,
Eastern Time, on                         , 2013, by which you must provide it with your instructions to exercise your
subscription rights and payment for your shares. Our Board of Directors may, in its discretion, extend the rights
offering one or more times, but in no event will the expiration date be later than                   , 2013. Our Board of
Directors may cancel or amend the rights offering at any time. In the event that the rights offering is cancelled, all
subscription payments received by the subscription agent will be returned, without interest, as soon as practicable.

Although we will make reasonable attempts to provide this Prospectus Supplement to holders of subscription rights,
the rights offering and all subscription rights will expire at 5:00 p.m., Eastern Time on                  , 2013 (unless
extended), whether or not we have been able to locate each person entitled to subscription rights.

May I transfer my subscription rights?
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No. You may not sell, transfer or assign your subscription rights to anyone. Subscription rights will not be listed or
quoted on the NASDAQ Global Select Market or any other stock exchange or market. Rights certificates may only be
completed by the shareholder who receives the certificate.

Has our Board of Directors made a recommendation to our shareholders regarding the rights offering?

No. Our Board of Directors is making no recommendation regarding your exercise of the subscription rights.
Shareholders who exercise subscription rights risk investment loss on new money invested. We cannot predict the
price at which our common shares will trade; therefore, we cannot assure you that the market price for our common
shares will be above the subscription price or that anyone purchasing shares at the subscription price will be able to
sell those shares in the future at the same price or a higher price. You are urged to make your decision based on your
own assessment of our business and the rights offering. See “Risk Factors” beginning on page S-19 of this Prospectus
Supplement for a discussion of some of the risks involved in investing in our common shares.

Are there any limits on the number of shares I may purchase in the rights offering or own as a result of the
rights offering?

We will not issue common shares pursuant to the exercise of subscription rights or to any shareholder or standby
purchaser who, in our sole opinion, could be required to obtain prior clearance or approval from or submit a notice to
any state or federal bank regulatory authority to acquire, own or control such shares if, as of                        , 2013,
such clearance or approval has not been obtained and/or any applicable waiting period has not expired. See “The
Rights Offering — Regulatory Limitation” beginning on page S-36 of this Prospectus Supplement. If we elect not to
issue shares in such a case, the unissued shares will become available to standby purchasers.
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How do I exercise my subscription rights if I own shares in certificate form?

If you hold a Company share certificate and you wish to participate in the rights offering, you must properly complete
the enclosed subscription rights certificate and deliver it, along with the full subscription price, to the subscription
agent before 5:00 p.m., Eastern Time, on                        , 2013.

In certain cases, you may be required to provide additional documentation or signature guarantees.

Please follow the delivery instructions on the rights certificate. Do not deliver documents to us. You are solely
responsible for completing delivery to the subscription agent of your subscription documents, rights certificate and
payment. We urge you to allow sufficient time for delivery of your subscription materials to the subscription agent so
that they are received by the subscription agent by 5:00 p.m., Eastern Time, on                        , 2013.

If you send a payment that is insufficient to purchase the number of shares you requested, or if the number of shares
you requested is not specified in the forms, the payment received will be applied to exercise your subscription rights
to the fullest extent possible based on the amount of the payment received, subject to the elimination of fractional
shares. Any excess subscription payments received by the subscription agent will be returned, without interest, as soon
as practicable following the expiration of the rights offering.

What form of payment is required to purchase the common shares?

As described in the instructions accompanying the rights certificate, payments submitted to the subscription agent
must be made in full U.S. currency by personal or certified check or bank draft payable to “Registrar and Transfer
Company”, drawn upon a U.S. bank.

What should I do if I want to participate in the rights offering, but my shares are held in the name of a
custodian bank, broker, dealer or other nominee?

If you hold your common shares through a custodian bank, broker, dealer or other nominee, then your nominee is the
record holder of the shares you own. If you are not contacted by your nominee, you should contact your nominee as
soon as possible. Your nominee must exercise the subscription rights on your behalf for the common shares you wish
to purchase. You will not receive a rights certificate. Please follow the instructions of your nominee. Your nominee
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may establish a deadline that may be before 5:00 p.m., Eastern Time,                      , 2013, which is the expiration date
that we have established for the rights offering.

When will I receive my new shares?

All common shares that you purchase in the rights offering will be issued in book-entry or uncertificated form. When
issued, the common shares will be registered in the name of the subscription rights holder of record. As soon as
practicable after the expiration of the rights offering, the subscription agent will arrange for issuance of the common
shares purchased in the rights offering to each subscription rights holder of record that has validly exercised its
subscription rights. If your shares as of October 21, 2013 were held by a custodian bank, broker, dealer or other
nominee, and you participate in the rights offering, your nominee will be credited with the common shares you
purchase in the rights offering as soon as practicable after the expiration of the rights offering.
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After I send in my payment and rights certificate, may I cancel my exercise of subscription rights?

No. All exercises of subscription rights are irrevocable, unless the rights offering is terminated, even if you later learn
information that you consider to be unfavorable to the exercise of your subscription rights. You should not exercise
your subscription rights unless you are certain that you wish to purchase common shares in the rights offering.

Will our directors and officers participate in the rights offering?

We expect our directors and officers, together with their affiliates, will subscribe for, in the aggregate, approximately
$                        , which represents                         common shares in the rights offering. The purchase price paid by
them will be $                        per share, the same paid by all other persons who purchase common shares in the share
offering. Following the share offering, our directors and executive officers, together with their affiliates, are expected
to own                         common shares, or                         % of our total outstanding common shares if we sell 
                       common shares in the offering, including shares they currently own in the Company.

What is the role of Sandler O’Neill in the rights offering?

We have entered into an agreement with Sandler O’Neill pursuant to which Sandler O’Neill is acting as our
dealer-manager in connection with the rights offering. Sandler O’Neill will not participate in the solicitation of our
current shareholders regarding the exercise of their subscription rights. As dealer-manager, Sandler O’Neill will
identify potential standby purchasers and assist us in negotiating standby purchase agreements with standby
purchasers. We have agreed to pay certain fees to, and expenses of, Sandler O’Neill for its services as our
dealer-manager.

Will the standby purchasers receive any compensation for the standby commitments?

No. The standby purchasers are not receiving compensation for their standby commitments.

What agreements will be executed with the standby purchasers?
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We anticipate that we will enter into standby purchase agreements pursuant to which an aggregate of                     
investors, as standby purchasers, will severally agree to acquire from us at $                      per share up to
                    common shares in the aggregate if and to the extent that the rights offering is not fully subscribed. See
“The Rights Offering — Regulatory Limitation” beginning on page S-36 of this Prospectus Supplement. See “Standby
Purchase Agreements” beginning on page S-47 of this Prospectus Supplement.

What effects will the offering have on our outstanding common shares?

As of                        , 2013, we had approximately                     common shares issued and outstanding. Assuming no
options are exercised prior to the expiration of the rights offering and assuming the offering is fully subscribed,
                    common shares will be outstanding immediately after completion of the offering.

The issuance of common shares in the offering will dilute, and thereby reduce, your proportionate ownership in our
common shares if you choose not to exercise your subscription rights or if you exercise less than the full amount of
subscription rights. In addition, the issuance of common shares at the subscription price, which is less than the market
price as of                        , 2013, will likely reduce the book value per share of shares held by you prior to the share
offering. 

How much will we receive in net proceeds from the offering?

The offering is being made on a best efforts basis and is not subject to any minimum condition, so the actual proceeds
that we receive may vary significantly. Assuming the offering is fully subscribed and that                         common
shares are sold to our current shareholders and standby purchasers, each of whom is identified by Sandler O’Neill, we
estimate that the net proceeds from the offering, after advisory fees, dealer-manager commissions and estimated
expenses, will be approximately $34 million. The net proceeds of the offering will be used by us for general corporate
purposes which may include, among other things, funding our expansion plans, working capital and pursuing strategic
opportunities which may be presented to us from time to time. See “Use of Proceeds” beginning on page S-42 of this
Prospectus Supplement.
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Are there risks in exercising my subscription rights?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights will result in the
purchase of additional common shares and should be considered as carefully as you would consider any other equity
investment. Among other things, you should carefully consider the risks described under the caption “Risk Factors”
beginning on page S-19 of this Prospectus Supplement.

If the rights offering is not completed, will my subscription payment be refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of the rights
offering. If the rights offering is not completed, all subscription payments received by the subscription agent will be
returned, without interest, as soon as practicable. If your shares are held in the name of a custodian bank, broker,
dealer or other nominee, it may take longer for you to receive the refund of your escrow payment because the
subscription agent will return payments through the record holder of your shares.

What fees or charges apply if I purchase common shares in the rights offering?

We are not charging any fee or sales commission to issue subscription rights to you or to issue shares to you if you
exercise your subscription rights (other than the subscription price). If you exercise your subscription rights through a
custodian bank, broker, dealer or other nominee, you are responsible for paying any fees your nominee may charge
you.

Who should I contact if I have other questions?

If you have any questions regarding completing a rights certificate or submitting payment in the rights offering, please
contact our subscription agent, Registrar and Transfer Company, by calling (800) 368-5948, or by email at
info@rtco.com. If you have any questions about us or the rights offering, please contact Jeffrey Carfora, the Senior
Executive Vice President and Chief Financial Officer of the Company, by calling (908) 719-4308, or Mary Russell,
the Senior Vice President and Comptroller of the Company, by calling (908) 719-4309.
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RIGHTS OFFERING SUMMARY

Common Shares
Offered

We are offering                           common shares (maximum) in the offering. We are offering
our shareholders as of October 21, 2013, the record date, the right to subscribe for and purchase
common shares pursuant to the exercise of subscription rights.

Subscription Right

The subscription right of each subscription right entitles you to purchase           common shares
at a subscription price of $             per share; however, fractional common shares resulting from
the exercise of the subscription right will be eliminated by rounding down to the nearest whole
share. The number of rights you may exercise appears on your rights certificate.

Record Date October 21, 2013.

Subscription Price $              per share.

Shares Outstanding
Before the Rights
Offering

Approximately          common shares were outstanding as of                                , 2013.

Shares Outstanding
After

Completion of the
Rights Offering

Assuming no options are exercised prior to the expiration of the rights offering and assuming
the offering is fully subscribed,                   common shares will be outstanding immediately
after completion of the offering.

Expiration of the
Rights Offering

5:00 p.m. Eastern Time, on                           , 2013. We may extend the rights offering without
notice to you until                            , 2013.

Non-Transferability
of Rights

The subscription rights may not be sold, transferred or assigned and will not be quoted for
trading on the NASDAQ Global Select Market or on any other stock exchange or market.

Regulatory
Limitation

We will not be required to issue common shares to any rights holder pursuant to the exercise of
subscription rights or to any standby purchaser who, in our opinion, could be required to obtain
prior clearance or approval from, or submit a notice to, any federal or state bank regulatory
authority to acquire, own or control such shares if, at the expiration time for the exercise of
rights, such clearance or approval has not been obtained and/or any required waiting period has
not expired. If we elect not to issue common shares in such case, such common shares will
become available to the standby purchasers. See “The Rights Offering — Regulatory Limitation”
beginning on page S-36 of this Prospectus Supplement.
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Subscription
Agent

We have engaged Registrar and Transfer Company as our subscription agent for the rights
offering. All subscription rights certificates and election forms, payments of the subscription price
and nominee holder certifications, to the extent applicable to your exercise of subscription rights,
must be delivered to the subscription agent prior to 5:00 p.m., Eastern Time, on
                              , 2013. The subscription agent will hold funds received in payment for common
shares in a segregated account until the rights offering is completed or is withdrawn or canceled. If
the rights offering is canceled for any reason, all subscription payments received by the
subscription agent will be returned promptly, without interest.

Dealer-Manager

We have entered into an agreement with Sandler O’Neill pursuant to which Sandler O’Neill is
acting as our dealer-manager in connection with the rights offering.  Sandler O’Neill will not
participate in the solicitation of our current shareholders regarding the exercise of their
subscription rights.  As dealer-manager, Sandler O’Neill will identify potential standby purchasers
and assist us in negotiating standby purchase agreements with standby purchasers.  We have
agreed to pay certain fees to, and expenses of, Sandler O’Neill for its services as our
dealer-manager.

Procedure for
Subscribing To exercise your subscription rights, you must take the following steps:

• If you hold a Company share certificate, you must deliver payment and a properly completed and
signed rights certificate to the subscription agent to be received before 5:00 p.m., Eastern Time, on
                    , 2013. You may deliver the documents and payment by hand delivery, U.S. mail or
courier service. If U.S. mail is used for this purpose, we recommend using registered mail,
properly insured, with return receipt requested.

• If you are a beneficial owner of shares that are registered in the name of a custodian bank, broker,
dealer or other nominee, you will not receive a rights certificate. You should instruct your
nominee to exercise your subscription rights on your behalf. Please follow the instructions of your
nominee, who may require that you meet a deadline earlier than 5:00 p.m. Eastern Time, on
                    , 2013.

No Revocation

All exercises of subscription rights are irrevocable, even if you later learn of information that you
consider to be unfavorable to the exercise of your subscription rights. You should not exercise
your subscription rights unless you are certain that you wish to purchase additional common
shares at a subscription price of $              per share.

Standby Purchase
Agreements

We anticipate that we will enter into standby purchase agreements pursuant to which an aggregate
of          investors, as standby purchasers, will severally agree to acquire from us at $            per
share up to                   common shares in the aggregate if and to the extent that the rights offering
is not fully subscribed. See “The Rights Offering — Regulatory Limitation” beginning on page S-36
of this Prospectus Supplement and “Standby Purchase Agreements” beginning on page S-47 of
this Prospectus Supplement.

Extensions,
Cancellation
and Amendment

Although we do not presently intend to do so, we have the option to extend the rights offering
expiration date, but in no event will we extend the rights offering beyond                             , 2013.
Our Board of Directors may cancel the rights offering at any time. In the event that the rights

Edgar Filing: PEAPACK GLADSTONE FINANCIAL CORP - Form 424B2

30



offering is cancelled, all subscription payments received by the subscription agent will be
returned, without interest, as soon as practicable.

Common Shares
Issuable upon
Exercise

of Subscription
Rights to be
Issued

in Book-Entry, or
Uncertificated
Form

All common shares that you purchase in the rights offering will be issued in book-entry or
uncertificated form.  When issued, the common shares will be registered in the name of the
subscription rights holder of record.  As soon as practicable after the expiration of the rights
offering, the subscription agent will arrange for issuance of the common shares purchased in the
rights offering to each subscription rights holder of record that has validly exercised its
subscription rights.  If your shares as of October 21, 2013 were held by a custodian bank, broker,
dealer or other nominee, and you participate in the rights offering, your nominee will be credited
with the common shares you purchase in the rights offering as soon as practicable after the
expiration of the rights offering.

Purchase
Intentions of
Our

Directors and
Officers

Our directors and executive officers as a group, together with their affiliates, have indicated their
intention to exercise rights to purchase, in the aggregate, approximately             of our common shares
in the rights offering. Upon their acquisition of such shares, our directors and executive officers, as a
group, will beneficially own                   shares, or a maximum of         % of the outstanding common
shares after completion of the rights offering.

Trading
Market Our common shares are quoted on the NASDAQ Global Select Market under the ticker symbol “PGC”.
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No Board or
Financial

Advisor
Recommendations

An investment in our common shares must be made pursuant to your evaluation of your best
interests. Accordingly, our Board of Directors does not make any recommendation to you
regarding whether you should exercise your rights or purchase our common shares.

Material U.S.
Federal

Income Tax
Considerations

For U.S. federal income tax purposes, you should not recognize income or loss upon receipt or
exercise of a subscription right. You should consult your own tax advisor as to the tax
consequences to you of the receipt, exercise or lapse of the rights in light of your particular
circumstances.

Use of Proceeds

Assuming the offering is fully subscribed and that                     common shares are issued to
standby purchasers, each of whom is identified by Sandler O’Neill, we estimate that the net
proceeds from the offering, after advisory fees, dealer-manager commissions and estimated
expenses, will be approximately $34 million.  The net proceeds of the offering will be used by us
for general corporate purposes which may include, among other things, funding our expansion
plans, working capital and pursuing strategic opportunities which may be presented to us from
time to time.  See “Use of Proceeds” beginning on page S-42 of this Prospectus Supplement.

Risk Factors

Before you exercise your subscription rights to purchase common shares, you should be aware
that there are risks associated with your investment, including the risks described in the section
captioned “Risk Factors” beginning on page S-19 of this Prospectus Supplement, and the risks
that we have highlighted in other sections of this Prospectus Supplement. You should carefully
read and consider these risk factors together with all of the other information included in this
Prospectus Supplement before you decide to exercise your subscription rights to purchase our
common shares.

S-12

Edgar Filing: PEAPACK GLADSTONE FINANCIAL CORP - Form 424B2

32



Additional
Information

We are subject to the information requirements of the Securities Exchange Act of 1934, as amended,
which we refer to as the Exchange Act, which means that we are required to file annual, quarterly and
current reports, proxy statements and other information with the Securities and Exchange Commission,
which we refer to as the SEC, all of which are available at the Public Reference Room of the SEC at
100 F Street, NE, Washington, D.C. 20549. You may also obtain copies of the reports, proxy statements
and other information from the Public Reference Room of the SEC, at prescribed rates, by calling
1-800-SEC-0330. The SEC maintains an Internet website at http://www.sec.gov where you can access
reports, proxy information and registration statements, and other information regarding us that we file
electronically with the SEC. In addition, we make available, without charge, through our website,
www.pgbank.com, electronic copies of our filings with the SEC, including copies of Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and amendments to these
filings, if any. Information on our website should be considered a part of this Prospectus Supplement,
and we do not intend to incorporate into this Prospectus Supplement any information contained in our
website.

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can
disclose important information to you by referring you to those documents filed separately with the
SEC. The information we incorporate by reference is an important part of this Prospectus Supplement
and you may see a list of the documents we incorporate by reference on page S-iii of this Prospectus
Supplement.

Questions

If you have any questions regarding completing a rights certificate or submitting payment in the rights
offering, please contact our subscription agent, Registrar and Transfer Company, by calling (800)
368-5948, or by email at info@rtco.com.  If you have any questions about us or the rights offering,
please contact Jeffrey Carfora, the Senior Executive Vice President and Chief Financial Officer of the
Company, by calling (908) 719-4308, or Mary Russell, the Senior Vice President and Comptroller of
the Company, by calling (908) 719-4309.
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SUMMARY FINANCIAL INFORMATION

Peapack Summary Historical Consolidated Financial Information

The following table sets forth certain selected financial data of the Company as of and for the six months ended June
30, 2013 and 2012 and as of and for each of the five years ended December 31, 2012, 2011, 2010, 2009 and 2008. The
data for the Company as of June 30, 2013 and for the six months ended June 30, 2013 were derived from the
Company’s unaudited consolidated financial statements. The data for the Company as of and for each of the five years
ended December 31, 2012, 2011, 2010, 2009 and 2008 were derived from the Company’s audited consolidated
financial statements. You should read the selected financial data in conjunction with the Company’s unaudited
consolidated financial statements as of June 30, 2013 and for the six months ended June 30, 2013 and 2012 and the
related “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our Quarterly
Report on Form 10-Q for the quarterly period ended June 30, 2013, which is incorporated herein by reference, as well
as the Company’s audited consolidated financial statements as of and for each of the five years ended December 31,
2012, 2011, 2010, 2009 and 2008 and the related “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” in our Annual Report on Form 10-K for the year ended December 31, 2012, which is also
incorporated herein by reference.

The consolidated financial statements as of and for the six months ended June 30, 2013 and 2012 are unaudited and
include adjustments management considers necessary for a fair presentation under generally accepted accounting
principles. The results of operations for any interim period are not necessarily indicative of results for the full year.

Six Months Ended
June 30, Years Ended December 31,

(In Thousands, Except Per Share Data) 2013 2012 2012 2011 2010 2009 2008
Summary Earnings:
Interest Income $26,892 $28,316 $56,090 $56,051 $60,922 $66,007 $71,917
Interest Expense 2,017 2,522 4,687 7,136 11,032 17,659 25,597
Net Interest Income 24,875 25,794 51,403 48,915 49,890 48,348 46,320
Provision for Loan Losses 1,350 3,000 8,275 7,250 10,000 9,700 2,400
Net Interest Income After Provision
For Loan Losses 23,525 22,794 43,128 41,665 39,890 38,648 43,920
Other Income, Exclusive of Securities
Gains/(Losses), Net 10,313 8,897 17,493 15,679 14,932 13,729 14,382
Securities Gains/(Losses), Net 527 497 3,810 1,037 124 69 483
Impairment Charges on Securities —  —  —  —  (941 ) —  (56,146)
Other Expenses 26,372 22,784 48,330 44,399 43,110 42,266 37,285
Income/(Loss) Before Income
Tax Expense 7,993 9,404 16,101 13,982 10,895 10,180 (34,646)
Income Tax Expense/(Benefit) 3,091 3,598 6,405 1,814 3,231 3,054 (12,586)
Net Income/(Loss) 4,902 5,806 9,696 12,168 7,664 7,126 (22,060)
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Dividends on Preferred Stock and Accretion —  474 474 1,228 1,686 1,493 —  
Net Income/(Loss) Available to Common
Shareholders $4,902 $5,332 $9,222 $10,940 $5,978 $5,633 $(22,060)

S-14

Edgar Filing: PEAPACK GLADSTONE FINANCIAL CORP - Form 424B2

35



Six Months Ended
June 30, Years Ended December 31,

2013 2012 2012 2011 2010 2009 2008
Per share data (reflects a 5%
stock dividend in 2009 except
for cash dividends per share):
Earnings/(Loss) Per Share-Basic $0.55 $0.61 $1.05 $1.25 $0.68 $0.64 $(2.53 )
Earnings/(Loss) Per
Share-Diluted 0.55 0.61 1.05 1.25 0.68 0.64 (2.53 )

Cash Dividends Declared 0.10 0.10 0.20 0.20 0.20 0.26 0.64
Book Value End-of-Period 13.96 13.02 13.90 12.47 11.03 10.57 9.64
Weighted Average Shares
Outstanding 8,889,971 8,773,188 8,780,973 8,741,209 8,784,655 8,715,419 8,707,327
Common Stock Equivalents
(Dilutive) 52,296 27,281 47,501 1,061 366 50,838 —  

At June 30, At December 31,
2013 2012 2012 2011 2010 2009 2008

Balance Sheet Data (at
Period End):
Total Assets $1,679,590 $1,578,605 $1,667,836 $1,600,335 $1,505,425 $1,512,353 $1,385,425
Investment Securities
Held to Maturity —  84,779 —  100,719 140,277 89,459 51,731

Securities Available to
Sale 270,334 257,318 304,479 319,520 275,076 272,484 173,543

FHLB and FRB Stock,
at cost 4,729 4,818 4,639 4,569 4,624 5,315 4,902

Total Loans 1,252,184 1,106,382 1,132,584 1,038,345 932,497 983,537 1,052,982
Allowance for Loan
Losses 13,438 13,686 12,735 13,223 14,282 13,192 9,688

Total Deposits 1,522,926 1,423,085 1,516,427 1,443,892 1,351,546 1,349,669 1,237,888
Total Shareholders’
Equity 124,113 114,235 122,057 122,971 117,716 119,509 83,894

Trust Assets under
Administration (Market
Value)

2,520,424 2,062,798 2,303,612 1,957,146 1,940,404 1,856,229 1,804,629

Cash Dividends:
Common 897 887 1,774 1,765 1,757 2,199 5,304
Preferred —  474 112 823 1,126 1,218 —  

At June 30, At December 31,
2013 2012 2012 2011 2010 2009 2008

Selected Performance Ratios:
Return on Average Total Assets 0.60 % 0.73 % 0.61 % 0.79 % 0.52 % 0.49 % (1.62 )%
Return on Average Common Shareholders’
Equity 7.89 9.56 8.03 10.74 6.26 6.26 (20.74)
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Dividend Payout Ratio 18.29 16.64 19.24 16.13 29.39 39.05 (24.04)
Average Equity to Average Assets Ratio 7.55 7.10 7.25 7.64 7.83 7.99 7.81
Net Interest Margin 3.25 3.53 3.50 3.47 3.64 3.58 3.68
Non-Interest Expenses to Average Assets 1.60 1.44 3.04 2.90 2.91 2.90 2.74
Non-Interest Income to Average Assets 0.66 0.59 1.34 1.09 0.95 0.95 (3.03 )
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At June 30, At December 31,
Asset Quality Ratios (At Period End): 2013 2012 2012 2011 2010 2009 2008
Non-Performing Loans to Total Loans 0.64% 1.72% 1.04% 1.85% 2.01% 1.19% 0.51%
Non-Performing Assets to
Total Assets 0.68 1.40 0.91 1.65 1.51 0.80 0.48
Allowance for Loan Losses to
Non-Performing Loans 1.7 X 0.7 X 1.1 X 0.7 X 0.8 X 1.1 X 1.8 X
Allowance for Loan Losses to
Total Loans 1.07% 1.24% 1.12% 1.27% 1.53% 1.34% 0.92%
Net Charge-Offs to Average Loans Plus
Other Real Estate Owned 0.06 0.23 0.80 0.86 0.93 0.61 0.02

At June 30, At December 31,
Liquidity and Capital Ratios (At Period End): 2013 2012 2012 2011 2010 2009 2008
Average Loans to Average Deposits 78.45% 76.01% 76.39% 70.15% 72.22% 78.74% 85.01%
Total Shareholders’ Equity to
Total Assets 7.39 7.24 7.32 7.68 7.82 7.90 6.06
Average Common Shareholders’ Equity to
Average Assets 7.55 7.10 7.22 6.66 6.43 6.17 7.81
Total Capital to Risk-Weighted Assets 13.09 12.52 13.08 13.76 14.16 13.71 10.05
Tier 1 Capital to Risk-Weighted Assets 11.84 11.27 11.83 12.51 12.91 12.45 9.11
Tier 1 Leverage Ratio 7.39 7.15 7.27 7.73 7.96 7.93 6.15

S-16

Edgar Filing: PEAPACK GLADSTONE FINANCIAL CORP - Form 424B2

38



 New Capital Rules

In July 2013, the Federal Reserve Board, or Federal Reserve, published final rules establishing a new comprehensive
capital framework for U.S. banking organizations, referred to herein as the Rules. The Federal Deposit Insurance
Corporation, or FDIC, and the Office of the Comptroller of the Currency, or OCC, have adopted substantially
identical rules (in the case of the FDIC, as interim final rules). The Rules implement the Basel Committee’s December
2010 framework, commonly referred to as Basel III, for strengthening international capital standards as well as certain
provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act, or Dodd-Frank Act. The Rules
substantially revise the risk-based capital requirements applicable to bank holding companies and depository
institutions, including the Company and the Bank, compared to the current U.S. risk-based capital rules. The Rules
define the components of capital and address other issues affecting the numerator in banking institutions’ regulatory
capital ratios. The Rules also address risk weights and other issues affecting the denominator in banking institutions’
regulatory capital ratios and replace the existing risk-weighting approach, which was derived from Basel I capital
accords of the Basel Committee, with a more risk-sensitive approach based, in part, on the standardized approach in
the Basel Committee’s 2004 Basel II capital accords. The Rules also implement the requirements of Section 939A of
the Dodd-Frank Act to remove references to credit ratings from the federal banking agencies’ rules. The Rules are
effective for the Company on January 1, 2015 (subject to phase-in periods for certain components).

The Rules, among other things: (i) introduce a new capital measure called “Common Equity Tier 1,” or CET1;
(ii) specify that Tier 1 capital consist of CET1 and “Additional Tier 1 capital” instruments meeting specified
requirements; (iii) apply most deductions/adjustments to regulatory capital measures to CET1 and not to the other
components of capital, thus potentially requiring higher levels of CET1 in order to meet minimum ratios; and
(iv) expand the scope of the reductions/adjustments from capital as compared to existing regulations.

Under the Rules, the minimum capital ratios for the Company and the Bank as of January 1, 2015 will be as follows:

• 4.5% CET1 to risk-weighted assets.
• 6.0% Tier 1 capital (i.e., CET1 plus Additional Tier 1) to risk-weighted assets.
• 8.0% Total capital (i.e., Tier 1 plus Tier 2) to risk-weighted assets.

• 4.0% Tier 1 capital to average consolidated assets as reported on consolidated financial statements (known as the
“leverage ratio”).

When fully phased in on January 1, 2019, the Rules will also require the Company and the Bank to maintain a “capital
conservation buffer” in an amount greater than 2.5%, composed entirely of CET1, on top of the minimum
risk-weighted asset ratios. The capital conservation buffer is designed to absorb losses during periods of economic
stress. Banking institutions that meet the minimum capital requirements of 4.5%, 6.0% and 8.0% for CET1, Tier 1 and
Total capital, respectively, but fall below the capital conservation buffer, will face constraints on capital distributions
and discretionary bonus payments to executive officers based on the amount of the shortfall. The capital conservation
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buffer effectively increases the minimum CET1 capital ratio to 7.0%, the minimum Tier 1 risk-based capital ratio to
8.5%, and the minimum total risk-based capital ratio to 10.5%, for banking organizations seeking to avoid the
limitations on capital distributions and discretionary bonus payments to executive officers. The implementation of the
capital conservation buffer will begin on January 1, 2016 at an amount greater than 0.625% and will increase by
0.625% on each subsequent January 1, until it reaches 2.5% on January 1, 2019.

The Rules provide for a number of deductions from and adjustments to CET1. These include, for example, the
requirement that mortgage servicing rights, deferred tax assets dependent upon future taxable income and significant
investments in common equity issued by nonconsolidated financial entities be deducted from CET1 to the extent that
any one such category exceeds 10% of CET1 or all such categories in the aggregate exceed 15% of CET1.
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Under current capital standards, the effects of accumulated other comprehensive income items included in capital are
excluded for the purposes of determining regulatory capital ratios. Under the Rules, the effects of certain accumulated
other comprehensive items are not excluded; however, non-advanced approaches banking organizations, including the
Company and the Bank, may make a one-time permanent election to continue to exclude these items effective as of
January 1, 2015.

The deductions and other adjustments to CET1 will be phased in incrementally between January 1, 2015 and
January 1, 2018.

With respect to the Bank, the Rules also revise the “prompt corrective action” regulations pursuant to Section 38 of the
Federal Deposit Insurance Act, by: (i) introducing a CET1 ratio requirement at each capital quality level (other than
critically undercapitalized), with the required CET1 ratio being 6.5% for well-capitalized status; (ii) increasing the
minimum Tier 1 capital ratio requirement for each category, with the minimum Tier 1 capital ratio for well-capitalized
status being 8% (as compared to the current 6%); and (iii) requiring a leverage ratio of 5% to be well-capitalized (as
compared to the current required leverage ratio of 3 or 4%). The Rules do not change the total risk-based capital
requirement for any “prompt corrective action” category. When the capital conservation buffer is fully phased in, the
capital ratios applicable to depository institutions under the Rules will exceed the ratios to be considered
well-capitalized under the prompt corrective action regulations.

The Rules prescribe a standardized approach for calculating risk-weighted assets that expand the risk-weighting
categories from the current four Basel I-derived categories (0%, 20%, 50% and 100%) to a much larger and more
risk-sensitive number of categories, depending on the nature of the assets, generally ranging from 0% for U.S.
Government and agency securities, to 600% for certain equity exposures, and resulting in higher risk weights for a
variety of asset categories. In addition, the Rules also provide more advantageous risk weights for derivatives and
repurchase-style transactions cleared through a qualifying central counterparty and increase the scope of eligible
guarantors and eligible collateral for purposes of credit risk mitigation.

We believe that, as of June 30, 2013, the Company and the Bank would meet all capital adequacy requirements under
the Rules on a fully phased-in basis if such requirements were currently effective including after giving effect to the
deductions described above.
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RISK FACTORS

An investment in our common shares involves risks.  You should consider carefully the risk factors included below as
well as those discussed under the caption “Risk Factors” in our Annual Report on Form 10-K for the year ended
December 31, 2012, together with all of the other information included in, or incorporated by reference into, this
Prospectus Supplement before making a decision to invest in the common shares. Some of these factors relate
principally to our business. The risks and uncertainties described below are not the only ones facing us. Additional
risks and uncertainties not presently known to us or that we currently deem immaterial may also have a material
adverse effect on our business and operations. If any of the matters included in the following risks were to occur, our
business, financial condition, results of operations, cash flows or prospects could be materially adversely affected. In
such case, you may lose all or part of your original investment.

Risks Relating to Ownership of Our Common Stock

We may not be able to continue to grow our business, which may adversely impact our results of operations.

Our business strategy calls for continued expansion. Our ability to continue to grow depends, in part, upon our ability
to successfully attract deposits to existing and identify favorable loan and investment opportunities. We expect to add
personnel to assist in this growth. In the event that we do not continue to grow, or the new personnel do not produce
sufficient new revenues, our results of operations could be adversely impacted.

We may not be able to manage our growth, which may adversely impact our financial results.

As part of our expansion strategy, we plan to broaden and expand our multi-family, commercial real estate lending,
commercial and industrial lending and residential mortgage businesses in both our existing and new geographic
markets. In addition, as part of our expansion strategy, we may add new lines of business or offer new products and
services within existing lines of business. There are substantial risks and uncertainties associated with these efforts,
particularly in instances where the markets are not fully developed. We may invest significant time and resources to
develop and market new lines of business and/or products and services. Initial timetables for the introduction and
development of new lines of business and/or new products or services may not be achieved and price and profitability
targets may not prove feasible. External factors, such as compliance with regulations, competitive alternatives, and
shifting customer preferences may also impact the successful implementation of a new line of business or a new
product or service. Additionally, any new line of business and/or new product or service could have a significant
impact on the effectiveness of our system of internal controls. Failure to successfully manage these risks could have a
material adverse effect on our business, results of operations and financial condition.
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Our ability to implement our expansion strategy will depend upon a variety of factors, including our ability to attract
and retain experienced personnel, the continued availability of desirable business opportunities and locations, the
competitive responses from other financial institutions in the new market areas and our ability to manage growth. In
order to implement our expansion strategy, we plan to hire new personnel in our existing and target markets.
However, we may be unable to hire qualified management. In addition, the organizational and overhead costs may be
greater than we anticipated. Moreover, we may not be able to obtain the regulatory approvals necessary. New business
expansion efforts may take longer than expected to reach profitability, and we cannot assure that they will become
profitable. The additional costs of adding new personnel may adversely impact our financial results.

Our ability to manage growth successfully will depend on whether we can continue to fund this growth while
maintaining cost controls and asset quality, as well as on factors beyond our control, such as national and regional
economic conditions and interest rate trends. If we are not able to control costs and maintain asset quality, such
growth could adversely impact our earnings and financial condition.

The Company is required by Federal regulatory authorities to maintain adequate levels of capital to support its
operations. The Company may at some point need to raise additional capital to support continued growth. The
Company’s ability to raise additional capital, if needed, will depend on conditions in the capital markets at that time,
which are outside the Company’s control, and on its financial performance. Accordingly, the Company cannot assure
you of its ability to raise additional capital if needed or on terms acceptable to the Company. If the Company cannot
raise additional capital when needed, the ability to further expand its operations could be materially impaired.
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The Dodd-Frank Wall Street Reform and Consumer Protection Act may adversely affect our business activities,
financial position and profitability by increasing our regulatory compliance burden and associated costs, placing
restrictions on certain products and services, and limiting our future capital raising strategies.

On July 21, 2010, the President signed into law the Dodd-Frank Wall Street Reform and Consumer Protection Act
(the “Act”), which implements significant changes in the financial regulatory landscape and will impact all financial
institutions, including the Company and the Bank.  The Act has and is likely to continue to increase our regulatory
compliance burden.  

Among the Act’s significant regulatory changes, it created the CFPB that is empowered to promulgate new consumer
protection regulations and revise existing regulations in many areas of consumer protection.   The CFPB has exclusive
authority to issue regulations, orders and guidance to administer and implement the objectives of federal consumer
protection laws.  Moreover, the Act permits states to adopt stricter consumer protection laws and state attorney
generals may enforce consumer protection rules issued by the CFPB.  The Act also changes the scope of federal
deposit insurance coverage, and increases the FDIC assessment payable by the Bank.  The CFPB and these other
changes have increased, and will continue to increase, our regulatory compliance burden and costs and may restrict
the financial products and services we offer to our customers.

The Act also imposed more stringent capital requirements on bank holding companies by, among other things,
imposing leverage ratios on bank holding companies and prohibiting new trust preferred issuances from counting as
Tier I capital.  These restrictions may limit our future capital strategies.  The Act also increases regulation of
derivatives and hedging transactions, which could limit our ability to enter into, or increase the costs associated with,
interest rate and other hedging transactions.

Although certain provisions of the Act, such as required direct supervision by the CFPB, will not apply to banking
organizations with less than $10 billion of assets, such as the Company and the Bank, the changes resulting from the
legislation will impact our business.  New consumer protection rules issued by the CFPB will apply to us. These
changes will require us to invest significant management attention and resources to evaluate and make necessary
changes.

Negative developments in the financial services industry and U.S. and global credit markets may adversely impact
our operations and results.

Our businesses and operations, which primarily consist of lending money to customers in the form of loans, borrowing
money from customers in the form of deposits and investing in securities, are sensitive to general business and
economic conditions in the United States. If the U.S. economy weakens, our growth and profitability from our
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lending, deposit and investment operations could be constrained. Uncertainty about the federal fiscal policymaking
process, the medium and long-term fiscal outlook of the federal government and future tax rates is a concern for
businesses, consumers and investors in the United States. In addition, economic conditions in foreign countries could
affect the stability of global financial markets, which could hinder U.S. economic growth. Weak economic conditions
are often characterized by deflation, fluctuations in debt and equity capital markets, a lack of liquidity and/or
depressed prices in the secondary market for mortgage loans, increased delinquencies on mortgage, consumer and
commercial loans, residential and commercial real estate price declines and lower home sales and commercial activity.

The current economic environment is also characterized by interest rates at historically low levels, which impacts our
ability to attract deposits and to generate attractive earnings through our investment portfolio. All of these factors are
detrimental to our business, and the interplay between these factors can be complex and unpredictable. Our business is
also significantly affected by monetary and related policies of the U.S. federal government and its agencies. Changes
in any of these policies are influenced by macroeconomic conditions and other factors that are beyond our control.
Adverse economic conditions and government policy responses to such conditions could have a material adverse
effect on our business, financial condition, results of operations and prospects.
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Uncertainty in the financial markets in general with the expectation of the general economic downturn continued in
2012 and through much of 2013. Loan portfolio performances have deteriorated at many institutions resulting from,
amongst other factors, a weak economy and a decline in the value of the collateral supporting their loans. The
competition for our deposits has increased significantly due to liquidity concerns at many of these same institutions.
Stock prices of bank holding companies, like ours, have been negatively affected by the current condition of the
financial markets, as has our ability, if needed, to raise capital or borrow in the debt markets compared to recent years.
As a result, there is potential for new federal or state laws and regulations regarding lending and funding practices and
liquidity standards, and financial institution regulatory agencies are expected to be very aggressive in responding to
concerns and trends identified in examinations, including the expected issuance of many formal enforcement actions.
Negative developments in the financial services industry and the impact of new legislation in response to those
developments could negatively impact our operations by restricting our business operations, including our ability to
originate or sell loans, and adversely impact our financial performance.

We are more sensitive than our more geographically diversified competitors to adverse changes in the local
economy.

Much of our business is with customers located within Central and Northern New Jersey, as well as New York City.
Our business loans are generally made to small to mid-sized businesses, most of whose success depends on the
regional economy. These businesses generally have fewer financial resources in terms of capital or borrowing capacity
than larger entities. Adverse economic and business conditions in our market area could reduce our growth rate, affect
our borrowers' ability to repay their loans and, consequently, adversely affect our financial condition and performance.
Further, we place substantial reliance on real estate as collateral for our loan portfolio. A sharp downturn in real estate
values in our market area could leave many of our loans under-secured, which could adversely affect our earnings.

If our allowance for loan losses were not sufficient to cover actual loan losses, our earnings would decrease.

We maintain an allowance for loan losses based on, among other things, the level of non-performing loans, loan
growth, national and regional economic conditions, historical loss experience, delinquency trends among loan types
and various qualitative factors. However, we cannot predict loan losses with certainty and we cannot assure you that
charge-offs in future periods will not exceed the allowance for loan losses. In addition, regulatory agencies, as an
integral part of their examination process, review our allowance for loan losses and may require additions to the
allowance based on their judgment about information available to them at the time of their examination. Factors that
require an increase in our allowance for loan losses could reduce our earnings.

Changes in interest rates may adversely affect our earnings and financial condition.
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Our net income depends primarily upon our net interest income. Net interest income is the difference between interest
income earned on loans, investments and other interest-earning assets and the interest expense incurred on deposits
and borrowed funds.

Different types of assets and liabilities may react differently, and at different times, to changes in market interest rates.
We expect that we will periodically experience “gaps” in the interest rate sensitivities of our assets and liabilities. That
means either our interest-bearing liabilities will be more sensitive to changes in market interest rates than our
interest-earning assets, or vice versa. When interest-bearing liabilities mature or reprice more quickly than
interest-earning assets, an increase in market rates of interest could reduce our net interest income. Likewise, when
interest-earning assets mature or reprice more quickly than interest-bearing liabilities, falling interest rates could
reduce our net interest income. We are unable to predict changes in market interest rates, which are affected by many
factors beyond our control, including inflation, recession, unemployment, money supply, domestic and international
events and changes in the United States and other financial markets.

Our exposure to credit risk could adversely affect our earnings and financial condition.

There are certain risks inherent in making loans, including risks that the principal of or interest on the loan will not be
repaid timely or at all or that the value of any collateral supporting the loan will be insufficient to cover our
outstanding exposure. These risks may be affected by the strength of the borrower’s business sector and local, regional
and national market and economic conditions.
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Our risk management practices, such as monitoring the concentration of our loans within specific industries and our
credit approval practices, may not adequately reduce credit risk, and our credit administration personnel, policies and
procedures may not adequately adapt to changes in economic or any other conditions affecting customers and the
quality of the loan portfolio. Finally, many of our loans are made to small and medium-sized businesses that are less
able to withstand competitive, economic and financial pressures than larger borrowers. A failure to effectively
measure and limit the credit risk associated with our loan portfolio could have a material adverse effect on our
business, financial condition, results of operations and prospects.

Competition from other financial institutions in originating loans and attracting deposits may adversely affect our
profitability.

We face substantial competition in originating loans. This competition comes principally from other banks, savings
institutions, mortgage banking companies and other lenders. Many of our competitors enjoy advantages, including
greater financial resources and higher lending limits, a wider geographic presence, and more accessible branch office
locations.

In attracting deposits, we face substantial competition from other insured depository institutions such as banks,
savings institutions and credit unions, as well as institutions offering uninsured investment alternatives, including
money market funds. Many of our competitors enjoy advantages, including greater financial resources, more
aggressive marketing campaigns, better brand recognition and more branch locations. These competitors may offer
higher interest rates than we do, which could decrease the deposits that we attract or require us to increase our rates to
retain existing deposits or attract new deposits. Increased deposit competition could adversely affect our ability to
generate the funds necessary for lending operations and increase our cost of funds.

We also compete with non-bank providers of financial services, such as brokerage firms, consumer finance
companies, insurance companies and governmental organizations, which may offer more favorable terms. Some of
our non-bank competitors are not subject to the same extensive regulations that govern our operations. As a result,
such non-bank competitors may have advantages over us in providing certain products and services. This competition
may reduce or limit our margins on banking services, reduce our market share and adversely affect our earnings and
financial condition.

Our commercial real estate loan portfolio exposes us to risks that may be greater than the risks related to our other
mortgage loans.

Our loan portfolio includes non-owner-occupied commercial real estate loans for individuals and businesses for
various purposes, which are secured by commercial properties, as well as real estate construction and development
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loans. These loans typically involve repayment dependent upon income generated, or expected to be generated, by the
property securing the loan in amounts sufficient to cover operating expenses and debt service. This may be adversely
affected by changes in the economy or local market conditions. These loans expose a lender to greater credit risk than
loans secured by residential real estate because the collateral securing these loans typically cannot be liquidated as
easily as residential real estate. If we foreclose on these loans, our holding period for the collateral typically is longer
than for a single or multi-family residential property because there are fewer potential purchasers of the collateral.
Additionally, non-owner-occupied commercial real estate loans generally involve relatively large balances to single
borrowers or related groups of borrowers. Accordingly, charge-offs on non-owner-occupied commercial real estate
loans may be larger on a per loan basis than those incurred with our residential or consumer loan portfolios.
Unexpected deterioration in the credit quality of our commercial real estate loan portfolio would require us to increase
our provision for loan losses, which would reduce our profitability and could materially adversely affect our business,
financial condition, results of operations and prospects.

We are subject to environmental liability risk associated with our lending activities.

In the course of our business, we may purchase real estate, or we may foreclose on and take title to real estate. As a
result, we could be subject to environmental liabilities with respect to these properties. We may be held liable to a
governmental entity or to third parties for property damage, personal injury, investigation and clean-up costs incurred
by these parties in connection with environmental contamination or may be required to investigate or clean up
hazardous or toxic substances or chemical releases at a property. The costs associated with investigation or
remediation activities could be substantial. In addition, if we are the owner or former owner of a contaminated site, we
may be subject to common law claims by third parties based on damages and costs resulting from environmental
contamination emanating from the property. Any significant environmental liabilities could cause a material adverse
effect on our business, financial condition, results of operations and prospects.

S-22

Edgar Filing: PEAPACK GLADSTONE FINANCIAL CORP - Form 424B2

49



Lack of seasoning of our loan portfolio could increase risk of credit defaults in the future.

A large portion of loans in our loan portfolio and of our lending relationships are of relatively recent origin. In
general, loans do not begin to show signs of credit deterioration or default until they have been outstanding for some
period of time, a process referred to as “seasoning.” As a result, a portfolio of older loans will usually behave more
predictably than a newer portfolio. Because a large portion of our portfolio is relatively new, the current level of
delinquencies and defaults may not represent the level that may prevail as the portfolio becomes more seasoned. If
delinquencies and defaults increase, we may be required to increase our provision for loan losses, which could
materially adversely affect our business, financial condition, results of operations and prospects.

Deterioration in the fiscal position of the U.S. federal government could adversely affect us and our banking
operations.

The long-term outlook for the fiscal position of the U.S. federal government is uncertain, as illustrated by the recent
budget negotiations and partial shutdown of the U.S. government in October 2013. In addition to causing economic
and financial market disruptions, any future failure to raise the U.S. statutory debt limit, or deterioration in the fiscal
outlook of the U.S. federal government, could, among other things, materially adversely affect the market value of the
U.S. and other government and governmental agency securities that we hold, the availability of those securities as
collateral for borrowing, and our ability to access capital markets on favorable terms. In particular, it could increase
interest rates and disrupt payment systems, money markets, and long-term or short-term fixed income markets,
adversely affecting the cost and availability of funding, which could negatively affect our profitability. Any of these
developments could materially adversely affect our business, financial condition, results of operations and prospects.

Government regulation significantly affects our business.

The banking industry is extensively regulated. Banking regulations are intended primarily to protect depositors, and
the FDIC deposit insurance funds, not the shareholders of the Company. We are subject to regulation and supervision
by the New Jersey Department of Banking and Insurance and the Federal Reserve Bank. Regulatory requirements
affect our lending practices, capital structure, investment practices, dividend policy and growth. The bank regulatory
agencies possess broad authority to prevent or remedy unsafe or unsound practices or violations of law. We are
subject to various regulatory capital requirements, which involve both quantitative measures of our assets and
liabilities and qualitative judgments by regulators regarding risks and other factors. Failure to meet minimum capital
requirements or comply with other regulations could result in actions by regulators that could adversely affect our
ability to pay dividends or otherwise adversely impact operations. In addition, changes in laws, regulations and
regulatory practices affecting the banking industry may limit the manner in which we conduct our business. Such
changes may adversely affect us, including our ability to offer new products and services, obtain financing, attract
deposits, make loans and achieve satisfactory spreads and may impose additional costs on us.
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The Bank is also subject to a number of Federal laws, which, among other things, require it to lend to various sectors
of the economy and population, and establish and maintain comprehensive programs relating to anti-money
laundering and customer identification. The Bank's compliance with these laws will be considered by the Federal
banking regulators when reviewing bank merger and bank holding company acquisitions or commencing new
activities or making new investments in reliance on the Gramm-Leach-Bliley Act. As a public company, we are also
subject to the corporate governance standards set forth in the Sarbanes-Oxley Act, as well as any rules or regulations
promulgated by the SEC or the NASDAQ Stock Market.

The short-term and long-term impact of the newly proposed regulatory capital rules is uncertain.

In July 2013, the Federal Reserve Board, or Federal Reserve, published final rules establishing a new comprehensive
capital framework for U.S. banking organizations, referred to herein as the Rules. For a detailed description of the
Rules, please refer to “Summary Financial Information – New Capital Rules” beginning on page S-17 of this
Prospectus Supplement. The Federal Deposit Insurance Corporation, or FDIC, and the Office of the Comptroller of
the Currency, or OCC, have adopted substantially identical rules (in the case of the FDIC, as interim final rules). The
Rules implement the Basel Committee’s December 2010 framework, commonly referred to as Basel III, for
strengthening international capital standards as well as certain provisions of the Dodd-Frank Wall Street Reform and
Consumer Protection Act, or Dodd-Frank Act. Basel III creates a new regulatory capital standard based on Tier 1
common equity and increases the minimum leverage and risk-based capital ratios applicable to all banking
organizations. Basel III also changes how a number of the regulatory capital components are calculated. A significant
increase in our capital requirement could reduce our growth and profitability and materially adversely affect our
business, financial condition, results of operations and prospects.
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Higher FDIC deposit insurance premiums and assessments could adversely affect our financial condition.

FDIC insurance premiums increased substantially in 2009 and we may have to pay significantly higher FDIC
premiums in the future. Market developments have significantly depleted the insurance fund of the FDIC and reduced
the ratio of reserves to insured deposits. The FDIC adopted a revised risk-based deposit insurance assessment schedule
on February 27, 2009, which raised regular deposit insurance premiums. On May 22, 2009, the FDIC also
implemented a five basis point special assessment of each insured depository institution’s total assets minus Tier 1
capital as of June 30, 2009, but no more than 10 basis points times the institution’s assessment base for the second
quarter of 2009, collected by the FDIC on September 30, 2009. The amount of this special assessment for the Bank
was $672 thousand. Additional special assessments may be imposed by the FDIC for future quarters at the same or
higher levels.

The Dodd-Frank Act revised the assessment rate schedule to provide initial base assessment rates ranging from five to
35 basis points and total base assessment rates ranging from 2.5 to 45 basis points. These changes, along with the use
of all of our remaining FDIC insurance assessment credits in early 2009, may cause the premiums charged by the
FDIC to increase. These actions could significantly increase our noninterest expense in 2013, 2014 and in future
periods.

We are subject to liquidity risk.

Liquidity risk is the potential that we will be unable to meet our obligations as they become due, capitalize on growth
opportunities as they arise, or pay regular dividends because of an inability to liquidate assets or obtain adequate
funding in a timely basis, at a reasonable cost and within acceptable risk tolerances.

Liquidity is required to fund various obligations, including credit commitments to borrowers, mortgage and other loan
originations, withdrawals by depositors, repayment of borrowings, dividends to shareholders, operating expenses and
capital expenditures.

Liquidity is derived primarily from retail deposit growth and retention; principal and interest payments on loans;
principal and interest payments; sale, maturity and prepayment of investment securities; net cash provided from
operations and access to other funding sources.

Our access to funding sources in amounts adequate to finance our activities could be impaired by factors that affect us
specifically or the financial services industry in general. Factors that could detrimentally impact our access to liquidity
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sources include a decrease in the level of our business activity due to a market downturn or adverse regulatory action
against us. Our ability to borrow could also be impaired by factors that are not specific to us, such as a severe
disruption of the financial markets or negative views and expectations about the prospects for the financial services
industry as a whole as banking organizations face turmoil and domestic and worldwide credit markets deteriorate.

Our information systems may experience a security breach, computer virus, or disruption of service.

We rely heavily on communications and information systems to conduct our business, and provide customers with
various products and services, including the ability to bank online. Despite positioning our communications and
information systems environment to be capable of controlling, monitoring and proactively preventing security
breaches, our network could become vulnerable to unauthorized access, computer viruses, phishing schemes and other
security problems. We may be required to spend significant capital and other resources to protect against the threat of
security breaches and computer viruses, or to alleviate problems caused by security breaches or viruses. To the extent
that our activities or the activities of our customers involve the storage and transmission of confidential information,
security breaches and viruses could expose us to claims, litigation and other possible liabilities. Any failure,
interruption, or breach in security or operational integrity of our systems could also result in failures or disruptions in
our general ledger, deposit, loan, and other systems, and could subject us to additional regulatory scrutiny. Any
inability to prevent security breaches or computer viruses could also cause existing customers to lose confidence in
our systems and could adversely affect our reputation.
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The price of our common stock may fluctuate.

The price of our common stock on the NASDAQ Global Select Market constantly changes and recently, given the
uncertainty in the financial markets, has fluctuated widely. We expect that the market price of our common stock will
continue to fluctuate. Holders of our common stock will be subject to the risk of volatility and changes in prices.

Our common stock price can fluctuate as a result of a variety of factors, many of which are beyond our control. These
factors include:

•quarterly fluctuations in our operating and financial results;

•operating results that vary from the expectations of management, securities analysts and investors;

•changes in expectations as to our future financial performance, including financial estimates by securities analysts
and investors;

•events negatively impacting the financial services industry which result in a general decline in the market valuation
of our common stock;

•announcements of material developments affecting our operations or our dividend policy;

•future sales of our equity securities;

•new laws or regulations or new interpretations of existing laws or regulations applicable to our business;

•changes in accounting standards, policies, guidance, interpretations or principles; and

•general domestic economic and market conditions.

In addition, recently the stock market generally has experienced extreme price and volume fluctuations, and industry
factors and general economic and political conditions and events, such as economic slowdowns or recessions, interest
rate changes or credit loss trends, could also cause our stock price to decrease regardless of our operating results.

Our ability to pay dividends to our common shareholders is limited.

Since the principal source of income for the Company is dividends paid to the Company by the Bank, the Company’s
ability to pay dividends to its shareholders will depend on whether the Bank pays dividends to it. As a practical
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matter, restrictions on the ability of the Bank to pay dividends act as restrictions on the amount of funds available for
the payment of dividends by the Company. As a New Jersey-chartered commercial bank, the Bank is subject to the
restrictions on the payment of dividends contained in the New Jersey Banking Act of 1948, as amended. Under the
Banking Act, the Bank may pay dividends only out of retained earnings, and out of surplus to the extent that surplus
exceeds 50% of stated capital. The Company is also subject to FRB policies, which may, in certain circumstances,
limit its ability to pay dividends. The FRB policies require, among other things, that a bank holding company maintain
a minimum capital base and the FRB in supervisory guidance has cautioned bank holding companies about paying out
too much of their earnings in dividends and has stated that banks should not pay out more in dividends than they earn.
The FRB would most likely seek to prohibit any dividend payment that would reduce a holding company's capital
below these minimum amounts.
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We may lose lower-cost funding sources.

Checking, savings, and money market deposit account balances and other forms of customer deposits can decrease
when customers perceive alternative investments, such as the stock market, as providing a better risk/return tradeoff.
If customers move money out of bank deposits and into other investments, we could lose a relatively low cost source
of funds, increasing our funding costs and reducing our net interest income and net income.

There may be changes in accounting policies or accounting standards.

Our accounting policies are fundamental to understanding our financial results and condition. Some of these policies
require use of estimates and assumptions that may affect the value of our assets or liabilities and financial results. We
identified our accounting policies regarding the allowance for loan losses, goodwill and other intangible assets, and
income taxes to be critical because they require management to make difficult, subjective and complex judgments
about matters that are inherently uncertain. Under each of these policies, it is possible that materially different
amounts would be reported under different conditions, using different assumptions, or as new information becomes
available.

From time to time the Financial Accounting Standards Board (“FASB”) and the SEC change the financial accounting
and reporting standards that govern the form and content of our external financial statements. In addition, accounting
standard setters and those who interpret the accounting standards (such as the FASB, SEC, banking regulators and our
independent auditors) may change or even reverse their previous interpretations or positions on how these standards
should be applied. Changes in financial accounting and reporting standards and changes in current interpretations may
be beyond our control, can be hard to predict and could materially impact how we report our financial results and
condition. In certain cases, we could be required to apply a new or revised standard retroactively or apply an existing
standard differently (also retroactively) which may result in our restating prior period financial statements in material
amounts.

We encounter continuous technological change.

The financial services industry is continually undergoing rapid technological change with frequent introductions of
new technology-driven products and services. The effective use of technology increases efficiency and enables
financial institutions to better serve customers and to reduce costs. Our future success depends, in part, upon our
ability to address the needs of our customers by using technology to provide products and services that will satisfy
customer demands, as well as to create additional efficiencies in our operations. Many of our competitors have
substantially greater resources to invest in technological improvements. We may not be able to effectively implement
new technology-driven products and services or be successful in marketing these products and services to our
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customers. Failure to successfully keep pace with technological change affecting the financial services industry could
have a material adverse impact on our business and, in turn, our financial condition and results of operations.

We are subject to operational risk.

We face the risk that the design of our controls and procedures, including those to mitigate the risk of fraud by
employees or outsiders, may prove to be inadequate or are circumvented, thereby causing delays in detection of errors
or inaccuracies in data and information. Management regularly reviews and updates our internal controls, disclosure
controls and procedures, and corporate governance policies and procedures. Any system of controls, however well
designed and operated, is based in part on certain assumptions and can provide only reasonable, not absolute,
assurances that the objectives of the system are met. Any failure or circumvention of our controls and procedures or
failure to comply with regulations related to controls and procedures could have a material adverse effect on our
business, results of operations and financial condition.
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We may also be subject to disruptions of our systems arising from events that are wholly or partially beyond our
control (including, for example, computer viruses or electrical or telecommunications outages), which may give rise to
losses in service to customers and to financial loss or liability. We are further exposed to the risk that our external
vendors may be unable to fulfill their contractual obligations (or will be subject to the same risk of fraud or
operational errors by their respective employees as we are) and to the risk that our (or our vendors’) business continuity
and data security systems prove to be inadequate.

Our performance is largely dependent on the talents and efforts of highly skilled individuals. There is intense
competition in the financial services industry for qualified employees. In addition, we face increasing competition
with businesses outside the financial services industry for the most highly skilled individuals. Our business operations
could be adversely affected if we were unable to attract new employees and retain and motivate our existing
employees.

There may be claims and litigation pertaining to fiduciary responsibility.

From time to time as part of the Company’s normal course of business, customers make claims and take legal action
against the Company based on its actions or inactions. If such claims and legal actions are not resolved in a manner
favorable to the Company, they may result in financial liability and/or adversely affect the market perception of the
Company and its products and services. This may also impact customer demand for the Company’s products and
services. Any financial liability or reputation damage could have a material adverse effect on the Company’s business,
which, in turn, could have a material adverse effect on its financial condition and results of operations.

Risks Related to the Rights Offering

The subscription price determined for this rights offering is not an indication of the value of our common stock. 

The subscription price was established by our Board of Directors based on a number of factors, including, without
limitation, data relating to comparable rights offerings by other public companies, including a range of discounts that
the subscription prices represented to the then prevailing and historical trading prices for those offerings, discussions
with prospective standby purchasers and the current economic and financial market condition. For a more detailed list
of the factors considered in determining the subscription price, please refer to “The Rights Offering—Subscription
Right” on page S-30 of this Prospectus Supplement.
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The subscription price is not necessarily related to our book value, results of operations, cash flows, financial
condition or the future market value of our common stock. We cannot assure you that the trading price of our common
stock will not decline during or after the rights offering. We also cannot assure you that you will be able to sell shares
purchased in the rights offering at a price equal to or greater than the subscription price. We do not intend to change
the subscription price in response to changes in the trading price of our common stock prior to the closing of the rights
offering. 

Because we do not have any formal commitments from any of our shareholders to participate in the rights offering,
the net proceeds we receive from the rights offering may be lower than currently anticipated. 

We do not have any formal commitments from any of our shareholders to participate in the rights offering, and we
cannot assure you that our other shareholders will exercise all or any part of their subscription rights. Because our
standby purchasers have committed to purchase up to                     common shares in the aggregate, if our
shareholders subscribe for less than                        common shares, the net proceeds we receive from the rights
offering would be reduced and we could incur damage to our reputation.

The rights offering may cause the price of our common stock to decline. 

Depending upon the trading price of our common stock at the time of our announcement of the rights offering, the
announcement of the rights offering and its terms, including the subscription price, together with the number of shares
of common stock we could issue if the offering is completed, may result in a decrease in the trading price of our
common stock. This decrease may continue after the completion of the rights offering. If that occurs, your purchase of
shares of our common stock in the rights offering may be at a price greater than the prevailing trading price. 
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Because you may not revoke or change your exercise of the subscription rights, you could be committed to buying
shares above the prevailing trading price at the time the rights offering is completed. 

Once you exercise your subscription rights, you may not revoke or change the exercise. The trading price of our
common stock may decline before the subscription rights expire. If you exercise your subscription rights, and,
afterwards, the trading price of our common stock decreases below the $                       per share subscription price,
you will have committed to buying shares of our common stock at a price above the prevailing trading price and could
have an immediate unrealized loss.

Our common stock is traded on the NASDAQ Global Market under the symbol, “PGC” and the closing sale price of our
common stock on the NASDAQ Global Market on                       , 2013 was $                       per share. There can be no
assurances that the trading price of our common stock will equal or exceed the subscription price at the time of
exercise or at the expiration of the subscription rights offering period. 

You may not be able to resell any shares of our common stock that you purchase pursuant to the exercise of
subscription rights immediately upon expiration of the subscription rights offering period or be able to sell your
shares at a price equal to or greater than the subscription price. 

If you exercise subscription rights, you may not be able to resell the common stock purchased by exercising your
subscription rights until you, or your broker, custodian bank or other nominee, if applicable, have received those
shares. Moreover, you will have no rights as a shareholder of the shares you purchased in the rights offering until we
issue the shares to you. Although we will endeavor to issue the shares as soon as practicable after completion of the
rights offering, including the guaranteed delivery period and after all necessary calculations have been completed,
there may be a delay between the expiration date of the rights offering and the time that the shares are issued. In
addition, we cannot assure you that, following the exercise of your subscription rights, you will be able to sell your
common stock at a price equal to or greater than the subscription price. 

If you do not exercise your subscription rights in full, you will suffer dilution.

If you do not exercise your subscription rights in full, and the offering is fully subscribed, you will suffer dilution of
your percentage ownership of our equity securities.

As of                       , 2013, there were                       shares of our common stock outstanding. We will issue up to
                      shares of common stock in the aggregate in the rights offering, depending on the number of rights that
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are exercised.

Based on the number of shares of common stock outstanding as of                       , 2013 and assuming that no options
are exercised and there are no other changes in the number of outstanding shares prior to the expiration of the rights
offering, if we issue all                     shares of common stock available in this rights offering, we would have
                      shares of common stock outstanding following the completion of the rights offering. 

We may cancel the rights offering at any time prior to the expiration of the rights offering period, and neither we
nor the subscription agent will have any obligation to you except to return your subscription payment. 

We may at our sole discretion cancel the rights offering at any time prior to the expiration of the rights offering
period. If we elect to cancel the rights offering, neither we nor the subscription agent will have any obligation with
respect to the subscription rights except to return to you, without interest or penalty, as soon as practicable any
subscription payments. 

If you do not act promptly and follow the subscription instructions, your exercise of subscription rights will be
rejected. 

Shareholders that desire to purchase shares in the rights offering must act promptly to ensure that all required forms
and payments are actually received by the subscription agent prior to the expiration date of the rights offering. If you
are a beneficial owner of shares, you must act promptly to ensure that your broker, dealer, custodian bank or other
nominee acts for you and that all required forms and payments are actually received by the subscription agent prior to
the expiration of the rights offering period. We are not responsible if your broker, dealer, custodian bank or nominee
fails to ensure that all required forms and payments are actually received by the subscription agent prior to the
expiration of the rights offering period. If you fail to complete and sign the required subscription forms, send an
incorrect payment amount or otherwise fail to follow the subscription procedures that apply to your exercise in the
rights offering prior to the expiration of the rights offering period, the subscription agent may, depending on the
circumstances, reject your subscription or accept it only to the extent of the payment received. Neither we nor the
subscription agent undertakes to contact you concerning, or attempt to correct, an incomplete or incorrect subscription
form. We have the sole discretion to determine whether the exercise of your subscription rights properly and timely
follows the subscription procedures. 
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If you make payment of the subscription price by uncertified personal check, your check may not clear in sufficient
time to enable you to purchase shares in the rights offering. 

Any uncertified personal check used to pay the subscription price in the rights offering must clear prior to the
expiration date of the rights offering, and the clearing process may require five or more business days. As a result, if
you choose to use an uncertified personal check to pay the subscription price, it may not clear prior to the expiration
date, in which event you would not be eligible to exercise your subscription rights. You may eliminate this risk by
paying the subscription price by certified or cashier’s check or bank draft drawn on a U.S. bank. 

We cannot assure you that we will not need to seek additional financing or engage in additional capital offerings in
the future.

We may seek to raise additional capital in the future through the sale of additional common stock. We cannot predict
the price at which such common stock might be issued, and our shareholders, at the time of any such offering, would
experience dilution in their ownership interest in the Company and its earnings.

The rights are non-transferable and thus there will be no market for them. 

You may not sell, transfer or assign your rights to anyone else. We do not intend to list the rights on any securities
exchange or any other trading market. Because the subscription rights are non-transferable, there is no market or other
means for you to directly realize any value associated with the subscription rights. 
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THE RIGHTS OFFERING

General

We are distributing to the holders of our common shares, at no cost to the holders, non-transferable rights to purchase
our common shares. We will distribute to each shareholder who owned shares at the end of the day on October 21,
2013, the record date, one right for each common share held of record. Each subscription right entitles the holder to
purchase                     common shares. We will not issue fractional rights; the number of subscription rights we offer
to each shareholder will be rounded down to the nearest whole number.

There will be no public market for the rights. You may not sell, assign or otherwise transfer your rights, except
by operation of law in the event of your death or dissolution.

Subscription Right

With your subscription right, you may purchase                              common shares per subscription right, subject to
delivery of the required documents and payment of the subscription price of $                           per share, prior to the
expiration of the rights offering. Fractional common shares resulting from the exercise of the subscription right will be
eliminated by rounding down to the nearest whole share. You may exercise all or a portion of your subscription right.

Expiration Time

The subscription period, during which you may exercise your subscription rights, expires at 5:00 p.m., Eastern Time,
on                     , 2013, which is the expiration of the rights offering. If you do not exercise your subscription rights
prior to that time, your subscription rights will expire and will no longer be exercisable. We will not be required to
issue common shares to you if the subscription agent receives your rights certificate or your subscription payment
after that time. We have the option to extend the rights offering without notice to you. In no event will the expiration
date be later than                      ,  2013. We may extend the expiration of the rights offering by giving oral or written
notice to the subscription agent prior to the expiration of the rights offering. If we elect to extend the expiration of the
rights offering, we will issue a press release announcing such extension no later than the next business day after the
Board of Directors determines to extend the rights offering.
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If you hold your common shares in the name of a custodian bank, broker, dealer or other nominee, your nominee will
exercise the subscription rights on your behalf in accordance with your instructions. Your nominee may establish a
deadline that may be before the 5:00 p.m., Eastern Time,                       , 2013 expiration date that we have established
for the rights offering.

Standby Purchase Agreements

We anticipate that we will enter into standby purchase agreements pursuant to which an aggregate of
                    investors, as standby purchasers, will severally agree to acquire from us at $                        per share up
to                       common shares in the aggregate if and to the extent that the rights offering is not fully subscribed. See
“The Rights Offering — Regulatory Limitation” beginning on page S-36 of this Prospectus Supplement and “Standby
Purchase Agreements” beginning on page S-47 of this Prospectus Supplement.

Reasons for the Rights Offering

Our Board of Directors has concluded that a rights offering was the appropriate option to raise equity capital. We
believe that the rights offering will strengthen our financial condition by generating additional cash and increasing our
capital position; however, our Board of Directors is making no recommendation regarding your exercise of the
subscription rights. We cannot assure you that we will not need to seek additional financing or engage in additional
capital offerings in the future.
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No Board Recommendation

You must make your decision whether to exercise your rights based on your own evaluation of your financial situation
and our offer. Our Board of Directors makes no recommendation to any holder of rights or other prospective
purchasers regarding the exercise of their rights or the subscription for shares of our common shares.

Exercise of Subscription Rights

Important! Please carefully read the instructions accompanying the subscription rights certificate and follow
those instructions in detail. Do not send subscription rights certificates to us.

You are responsible for choosing the payment and delivery method for your subscription rights certificate, and you
bear the risks associated with your choices. If you choose to deliver your subscription rights certificate and payment
by mail, we recommend that you use registered mail, properly insured, with return receipt requested. We also
recommend that you allow a sufficient number of days to ensure delivery to the subscription agent and clearance of
payment prior to 5:00 p.m., Eastern Time, on                       , 2013. Because uncertified personal checks may take at
least five business days to clear, we strongly urge you to pay, or arrange for payment, by means of certified check or
bank draft drawn upon a U.S. bank.

Method of Exercise

The exercise of subscription rights is irrevocable and may not be cancelled or modified. You may exercise your
subscription rights as follows:

• 

Subscription by Registered Holders.  To exercise your subscription rights, you must properly complete and execute
the subscription rights certificate, together with any required signature guarantees, and forward it, together with
payment in full of the subscription price for each common share you are subscribing for, to the subscription agent at
the address set forth under the caption “The Rights Offering— Subscription Agent” beginning on page S-34, prior to
the expiration date or, if you cannot deliver your subscription rights certificate to the subscription agent prior to the
expiration date, you may follow the guaranteed delivery procedures described under the caption “The Rights
Offering — Guaranteed Delivery Procedures” beginning on page S-32. Your payment, in any case, must be received
and cleared prior to 5:00 p.m., Eastern Time, on                                     , 2013.
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• 

Subscription by Beneficial Owners.  If you are a beneficial owner of common shares, meaning that you hold your
shares in “street name” through a broker, dealer, custodian bank or other nominee, we will ask your broker, dealer,
custodian bank or other nominee to notify you of the rights offering. If you wish to exercise your subscription
rights, you will need to have your broker, dealer, custodian bank or other nominee act for you and exercise your
subscription rights and deliver all documents and payment on your behalf, including a “Nominee Holder
Certification,” prior to 5:00 p.m., Eastern Time, on                           , 2013. If you hold a Company share certificate
directly and would prefer to have your broker, dealer, custodian bank or other nominee act for you, you should
contact your nominee and request it to effect the transactions for you.

To indicate your decision with respect to your subscription rights, you should complete and return to your broker,
dealer, custodian bank or other nominee, the form entitled “Beneficial Owners Election Form.” You should receive this
form from your broker, dealer, custodian bank or other nominee with the other subscription rights offering materials.
If you wish to obtain a separate subscription rights certificate, you should contact the nominee as soon as possible and
request that a separate subscription rights certificate form be issued to you. You should contact your broker, dealer,
custodian bank or other nominee if you do not receive this form, but you believe you are entitled to participate in the
rights offering. We are not responsible if you do not receive the form from your broker, dealer, custodian bank or
other nominee or if you receive it without sufficient time to respond.

Your subscription rights will not be considered exercised unless the subscription agent actually receives from you,
your broker, dealer, custodian bank or other nominee, as the case may be, all of the required documents (including
those referenced under the caption “The Rights Offering — Guaranteed Delivery Procedures” beginning on page S-32
if you are following the guaranteed delivery procedures) and your full subscription price payment (and your payment
has cleared) prior to 5:00 p.m., Eastern Time, on                     , 2013, the scheduled expiration date of the rights
offering.

S-31

Edgar Filing: PEAPACK GLADSTONE FINANCIAL CORP - Form 424B2

66



Method of Payment

You must pay for the common shares you subscribe for in full in U.S. currency by personal or certified check or bank
draft payable to “Registrar and Transfer Company”, drawn upon a U.S. bank. You will have paid the subscription price
only upon:

• clearance of any uncertified check deposited by the subscription agent; or
• receipt by the subscription agent of any certified check or bank draft, drawn upon a United States bank.

Guaranteed Delivery Procedures

If you want to exercise your rights, but time will not permit your subscription rights certificate to reach the
subscription agent on or prior to 5:00 p.m., Eastern Time, on                     , 2013, you may exercise your rights using
the following guaranteed delivery procedures:

1. on or before                                 , 2013, you must have sent, and the subscription agent must have received,
payment in full for each common share you are purchasing through your subscription right;

2. 

on or before                                 , 2013, you must have sent, and the subscription agent must have received, a
Notice of Guaranteed Delivery, substantially in the form provided with the attached instructions, from a member
firm of a registered national securities exchange or a member of the Financial Industry Regulatory Authority,
which we refer to as FINRA, or a commercial bank or trust company having an office or correspondent in the
United States. The Notice of Guaranteed Delivery must state:

• your name;

• the number of rights that you hold; and

• the number of common shares that you wish to purchase pursuant to your subscription rights.

The Notice of Guaranteed Delivery must guarantee the delivery of your subscription rights certificate to the
subscription agent within three NASDAQ Global Select Market trading days following the date of the Notice of
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Guaranteed Delivery; and

3. 

you must send, and the subscription agent must receive, your properly completed and duly executed subscription
rights certificate, including any required signature guarantees, within three NASDAQ Global Select Market
trading days following the date of your Notice of Guaranteed Delivery. You may physically deliver the Notice of
Guaranteed Delivery via the enclosed envelope to the subscription agent. You can obtain additional copies of the
Notice of Guaranteed Delivery from the subscription agent at the address set forth below under the caption “The
Rights Offering — Subscription Agent” beginning on page S-34 of this Prospectus Supplement.

Signature Guarantee

Signatures on the subscription rights certificate must be guaranteed by an Eligible Guarantor Institution, as defined in
Rule 17Ad-15 of the Exchange Act, subject to the standards and procedures adopted by the subscription agent.
Eligible Guarantor Institutions that provide signature guarantee services include banks, brokers, dealers, credit unions,
national securities exchanges and savings associations. Signatures on the subscription rights certificate do not need to
be guaranteed if the subscription rights certificate is submitted for the account of a member firm of a registered
national securities exchange or a member of the FINRA, or a commercial bank or trust company having an office or
correspondent in the United States.
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Shares Held by or for Others

If you hold common shares for the account of others, such as a broker, a trustee or a depository for securities, you
should notify the respective beneficial owners of the shares as soon as possible to obtain instructions with respect to
the subscription rights they beneficially own.

If you are a beneficial owner of common shares held by a holder of record, such as a broker, trustee or a depository for
securities, you should contact the holder and ask the holder to effect transactions in accordance with your instructions.

Ambiguities in Exercise of the Subscription Rights

If you do not specify the number of rights being exercised on your subscription rights certificate, or if your payment is
not sufficient to pay the total purchase price for all of the shares that you indicated you wish to purchase, you will be
deemed to have exercised the maximum number of rights that could be exercised for the amount of the payment that
the subscription agent receives from you.  

If your payment exceeds the total purchase price for the number of shares of common shares that you have indicated
you wish to exercise on your subscription rights certificate, your payment will be applied until depleted as follows:

1. to subscribe for the number of common shares that you indicated on the subscription rights certificate that you
wish to purchase through your subscription rights; and

2. to subscribe for additional common shares until your subscription right has been fully exercised.

Validity of Subscriptions

We will determine all questions concerning the timeliness, validity, form and eligibility of any exercise of
subscription rights. We may, at our sole discretion:
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• waive any defect or irregularity;

• permit a defect or irregularity to be corrected within any period of time that we set; or

• reject the purported exercise of any right by reason of any defect or irregularity.

Any determination we make with respect to these matters will be final and binding. Subscriptions will not be deemed
to have been received or accepted until the person submitting the subscription has cured all irregularities or we have
waived them. This must occur within any period of time that we, in our sole discretion, set. Neither we nor the
subscription agent will:

• be under any duty to notify anyone of any defect or irregularity in connection with the submission of any
subscription rights certificate; or

• incur any liability for any failure to give notice of this sort.
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Subscribers’ Fees and Expenses

You are responsible for paying all commissions, fees, taxes and other expenses that you incur in exercising your
subscription rights.

No Revocation

Once you submit the rights certificate or have instructed your nominee of your subscription request, you are not
allowed to revoke or change the exercise or request a refund of monies paid. All exercises of subscription rights are
irrevocable, even if you learn information about us that you consider to be unfavorable. You should not exercise your
subscription rights unless you are certain that you wish to purchase additional common shares at the subscription
price.

Right To Terminate Offering

We expressly reserve the right, at our sole discretion, at any time prior to delivery of the common shares offered by
this Prospectus Supplement, to terminate the rights offering if the offering is prohibited by law or regulation or our
Board of Directors concludes, in its judgment, that it is not in our best interest, and that of our shareholders, to
complete the offering under the circumstances.

Escrow Arrangements; Return of Funds

Registrar and Transfer Company, the subscription agent, will hold funds received in payment for our common shares
until the rights offering is completed or is withdrawn or canceled. If the rights offering is canceled for any reason, all
subscription payments received by the subscription agent will be returned promptly, without interest.

Rights as a Shareholder

You will have no rights as a holder of common shares you purchase in the rights offering until: (i) the common shares
are issued to you in book-entry or uncertificated form; or (ii) your nominee is credited with the common shares
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purchased in the rights offering.

Listing

The subscription rights granted to you are non-transferable and, therefore, you may not sell, transfer or assign your
subscription rights to anyone. The subscription rights will not be quoted for trading on the NASDAQ Global Select
Market or any other stock exchange or market. The our common shares issuable upon exercise of the subscription
rights will be listed on the NASDAQ Global Select Market under the ticker symbol “PGC”.

Subscription Agent

Registrar and Transfer Company is acting as the subscription agent for the rights offering under an agreement with us.
All subscription rights certificates, payments of the subscription price, and nominee holder certifications, to the extent
applicable to your exercise of rights, must be delivered to Registrar and Transfer Company as follows:

By mail:

Registrar and Transfer Company
Attn: Reorg/Exchange Department
P.O. Box 645
Cranford, NJ 07016

By overnight courier or by hand:

Registrar and Transfer Company
Attn: Reorg/Exchange Department
10 Commerce Drive
Cranford, NJ 07016
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Delivery to any address or by a method other than those set forth above does not constitute valid delivery.

If you have any questions regarding completing a rights certificate or submitting payment in the rights offering, please
contact our subscription agent, Registrar and Transfer Company, by calling (800) 368-5948, or by email at
info@rtco.com. If you have any questions about us or the rights offering, please contact Jeffrey Carfora, the Senior
Executive Vice President and Chief Financial Officer of the Company, by calling (908) 719-4308, or Mary Russell,
the Senior Vice President and Comptroller of the Company, by calling (908) 719-4309.

We will pay the fees and expenses of the subscription agent and have agreed to indemnify it against any liability that it
may incur in connection with the offering, including liabilities under the Securities Act of 1933, as amended, which
we refer to as the Securities Act.

Determination of Subscription Price

The price of the shares offered in the rights offering was determined by us based on a variety of factors, including:

• the results of negotiations with prospective standby purchasers;

• the earnings per share and the per share book value of our common shares;

• the trading history of our common shares;

• our operating history and prospects for future earnings;

• our current performance;

• the prospects of the banking industry in which we compete;

• the general condition of the securities markets at the time of the offering; and

• the prices of equity securities and equity equivalent securities of comparable companies.

We cannot assure you that the market price of our common shares will not decline during or after the rights offering.
We also cannot assure you that you will be able to sell the common shares purchased during the rights offering at a
price equal to or greater than the subscription price. We urge you to obtain a current quote for our common shares
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before exercising your subscription rights.

Dealer-Manager

We have entered into an agreement with Sandler O’Neill pursuant to which Sandler O’Neill is acting as our
dealer-manager in connection with the rights offering. Sandler O’Neill will not participate in the solicitation of our
current shareholders regarding the exercise of their subscription rights. As dealer-manager, Sandler O’Neill will
identify potential standby purchasers and assist us in negotiating standby purchase agreements with standby
purchasers. We have agreed to pay certain fees to, and expenses of, Sandler O’Neill for its services as our
dealer-manager.

S-35

Edgar Filing: PEAPACK GLADSTONE FINANCIAL CORP - Form 424B2

74



Dilution

You may exercise any number of your subscription rights, or you may choose not to exercise any subscription rights.
If you do not exercise any subscription rights, the number of common shares you own will not change. If you choose
not to exercise your subscription rights, or you exercise less than the full amount, you will experience dilution of your
ownership interest as a result of the sale of shares in the rights offering.

Purchase Intentions of Directors and Officers

We expect all of our directors and executive officers to participate in the rights offering. Our directors and executive
officers, together with their affiliates, intend to purchase approximately                    in available common shares. The
purchase price paid by our directors and executive officers, together with their affiliates, will be $                    per
share, the same paid by all other persons who purchase our common shares in the rights offering. Following the
completion of the share offering our directors and executive officers, together with their affiliates, are expected to own
approximately                     common shares, or                     % of our total outstanding common shares, excluding
stock options currently exercisable or exercisable within 60 days of                     , 2013.

Foreign and Certain Other Shareholders

Subscription rights certificates will not be mailed to record date holders whose addresses are outside the United States
and Canada or who have an APO or FPO address, but will be held by the subscription agent for each record date
holders’ accounts. To exercise their subscription rights, such persons must notify the subscription agent at or prior to
5:00 p.m., Eastern Time, on                    , 2013, at which time (if no contrary instructions have been received) the
rights represented thereby will expire if not exercised.

Regulatory Limitation

We will not issue common shares pursuant to the exercise of subscription rights to any shareholder who, in our sole
opinion, could be required to obtain prior clearance or approval from or submit a notice to any state or federal bank
regulatory authority to acquire, own or control such shares if, as of                     , 2013, such clearance or approval has
not been obtained and/or any required waiting period has not expired. If we elect not to issue shares in such case, such
shares will become available to standby purchasers.
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The acquisition of more than 10% of our outstanding common shares may, in certain circumstances, be subject to the
provisions of the Change in Bank Control Act of 1978, which we refer to as the Bank Control Act. The Board of
Governors of the Federal Reserve System, which we refer to as the Federal Reserve Board, has also adopted a
regulation pursuant to the Change in Bank Control Act which generally requires persons who at any time intend to
acquire control of a member bank, either directly or indirectly through an acquisition of control of its holding
company, to provide 60 days prior written notice and certain financial and other information to the Federal Reserve
Board. Control for the purpose of this Act exists in situations in which the acquiring party has voting control of at
least 25% of any class of voting stock or the power to direct the management or policies of the bank or the holding
company. However, under Federal Reserve Board regulations, control is presumed to exist where the acquiring party
has voting control of at least 10% of any class of voting securities if: (i) the bank or holding company has a class of
voting securities which is registered under Section 12 of the Exchange Act; or (ii) the acquiring party would be the
largest holder of a class of voting shares of the bank or the holding company. The statute and underlying regulations
authorize the Federal Reserve Board to disapprove a proposed acquisition on certain specified grounds. As part of
such acquisition, the acquiring company (unless already so registered) would be required to register as a bank holding
company under the BHC Act.

Common Shares Outstanding After the Rights Offering

Assuming no options are exercised prior to the expiration of the rights offering and assuming that the offering is fully
subscribed,                         common shares will be outstanding immediately after the completion of the offering.
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DESCRIPTION OF CAPITAL STOCK

The authorized capital stock of the Company presently consists of 21,000,000 shares of common stock, no par value,
and 500,000 shares of preferred stock. As of                     , 2013,                     shares of our common stock and no
shares of preferred stock were outstanding, along with an additional number of shares of common stock issuable
pursuant to employee stock options.

The following is merely a summary of the terms of our capital stock. This summary does not purport to be complete in
all respects. This description is subject to and qualified in its entirety by reference to our Restated Certificate of
Incorporation, and all amendments thereto, copies of which have been filed with the SEC and are also available upon
request from us.

The Company is a New Jersey corporation governed by the New Jersey Business Corporation Act and a registered
bank holding company under the Bank Holding Company Act.

Common Stock

The following description describes certain general terms of our common stock.

Dividend Rights

The holders of the Company’s common stock are entitled to receive dividends, when, as and if declared by the Board
of Directors of the Company out of funds legally available. The only statutory limitation is that such dividends may
not be paid when the Company is insolvent. Since the principal source of income for the Company will be dividends
on Bank common stock paid to the Company by the Bank, the Company’s ability to pay dividends to its shareholders
will depend on whether the Bank pays dividends to it. As a practical matter, restrictions on the ability of the Bank to
pay dividends act as restrictions on the amount of funds available for the payment of dividends by the Company. As a
New Jersey chartered commercial bank, the Bank is subject to the restrictions on the payment of dividends contained
in the New Jersey Banking Act of 1948, as amended (the “Banking Act”). Under the Banking Act, the Bank may pay
dividends only out of retained earnings, and out of surplus to the extent that surplus exceeds 50% of stated capital.
Under the Financial Institutions Supervisory Act, the Federal Deposit Insurance Corporation (“FDIC”) has the authority
to prohibit a state-chartered bank from engaging in conduct that, in the FDIC’s opinion, constitutes an unsafe or
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unsound banking practice. Under certain circumstances, the FDIC could claim that the payment of a dividend or other
distribution by the Bank to the Company constitutes an unsafe or unsound practice. The Company is also subject to
Federal Reserve Bank (“FRB”) policies, which may, in certain circumstances, limit its ability to pay dividends. The FRB
policies require, among other things, that a bank holding company maintain a minimum capital base and serve as a
source of strength to its subsidiary bank. The FRB by supervisory letters has advised holding companies that it is has
supervisory concerns when the level of dividends is too high and would seek to prevent dividends if the dividends
paid by the holding company exceeded its earnings. The FRB would most likely seek to prohibit any dividend
payment that would reduce a holding company’s capital below these minimum amounts.

Voting Rights

At meetings of shareholders, holders of our common stock are entitled to one vote per share. The quorum for
shareholders’ meetings is a majority of the outstanding shares. Generally, actions and authorizations to be taken or
given by shareholders require the approval of a majority of the votes cast by holders of our common stock at a
meeting at which a quorum is present. The adoption of plan of merger or consolidation or the sale of all or
substantially all of our assets requires the approval of a majority of the votes cast by holders of our common stock.

Liquidation Rights

In the event of liquidation, dissolution or winding up of the Company, holders of our common stock are entitled to
share equally and ratably in assets available for distribution after payment of debts and liabilities, subject to the rights
of the holders of our preferred stock described below.
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Assessment and Redemption

All outstanding shares of our common stock are fully paid and non-assessable. Our common stock is not redeemable
at the option of the issuer or the holders thereof.

Preemptive Rights

Holders of shares of our common stock have no preemptive rights.

Other Matters

Our common stock trades on the NASDAQ Global Select Market under the ticker symbol “PGC”.

“Blank Check” Preferred Stock

The unissued 500,000 shares of preferred stock are typically referred to as “blank check” preferred stock. This term
refers to stock for which the rights and restrictions are determined by the board of directors of a corporation. Except in
limited circumstances, our Restated Certificate of Incorporation authorizes our Board of Directors to issue new shares
of the Company preferred stock without further shareholder action.

The issuance of preferred stock may be viewed as having adverse effects upon the holders of common stock. Holders
of our common stock will not have preemptive rights with respect to any newly issued stock. Our Board of Directors
could adversely affect the voting power of holders of our stock by issuing shares of preferred stock with certain
voting, conversion and/or redemption rights. In the event of a proposed merger, tender offer or other attempt to gain
control of the Company that the Board of Directors does not believe to be in the best interests of its shareholders, the
Board of Directors could issue additional preferred stock which could make any such takeover attempt more difficult
to complete. Blank check preferred stock may also be used in connection with the issuance of a shareholder rights
plan, sometimes called a poison pill. Our Board of Directors has not approved any plan to issue preferred stock for
this purpose and does not intend to issue any preferred stock except on terms that the Board of Directors deems to be
in the best interests of the Company and its shareholders.
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Terms of the Preferred Stock

You should refer to the relevant prospectus supplement relating to the class or series of preferred stock being offered
for the specific terms of that class or series, including:

• the title and stated value of the preferred stock being offered;

• the number of shares of preferred stock being offered, their liquidation preference per share and their purchase price;

• the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculating the payment date(s) applicable to
the preferred stock being offered;

• whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends on the
preferred stock being offered will accumulate;

• the procedures for any auction and remarketing, if any, for the preferred stock being offered;

• the provisions for a sinking fund, if any, for the preferred stock being offered;

• the provisions for redemption, if applicable, of the preferred stock being offered;

• any listing of the preferred stock being offered on any securities exchange or market;

• 

the terms and conditions, if applicable, upon which the preferred stock being offered will be convertible into or
exchangeable for other securities or rights, or a combination of the foregoing, including the name of the issuer of the
securities or rights, conversion or exchange price, or the manner of calculating the conversion or exchange price, and
the conversion or exchange date(s) or period(s) and whether we will have the option to convert such preferred stock
into cash;
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• voting rights, if any, of the preferred stock being offered;

• whether interests in the preferred stock being offered will be represented by depositary shares and, if so, the terms of
those shares;

• a discussion of any material and/or special United States federal income tax considerations applicable to the
preferred stock being offered;

• the relative ranking and preferences of the preferred stock being offered as to dividend rights and rights upon
liquidation, dissolution or winding up of the affairs of the Company;

• 
any limitations on the issuance of any class or series of preferred stock ranking senior to or equally with the series of
preferred stock being offered as to dividend rights and rights upon liquidation, dissolution or winding up of the
affairs of the Company; and

• any other specific terms, preferences, rights, limitations or restrictions of the preferred stock being offered.

Ranking

Unless otherwise specified in the applicable prospectus supplement, the preferred stock will, with respect to
distribution rights and rights upon liquidation, dissolution or winding up of the Company, rank:

• senior to all classes or series of our common stock and to all equity securities the terms of which specifically provide
that the equity securities rank junior to the preferred stock being offered;

• equally with all equity securities issued by us other than our common stock and preferred stock and other equity
securities which by their terms rank junior to or senior to the preferred stock being offered; and

• junior to all equity securities issued by us the terms of which specifically provide that the equity securities rank
senior to the preferred stock being offered.

For purposes of this subheading, the term “equity securities” does not include convertible debt securities.

Distributions

Holders of the preferred stock of each series will be entitled to receive, when, as and if declared by our Board of
Directors, out of our assets legally available for payment to shareholders, cash distributions, or distributions in kind or
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in other property if expressly permitted and described in the applicable prospectus supplement, at the rates and on the
dates as we will set forth in the applicable prospectus supplement. We will pay each distribution to holders of record
as they appear on our stock transfer books on the record dates determined by our Board of Directors. Distributions on
any class or series of preferred stock, if cumulative, will be cumulative from and after the date set forth in the
applicable prospectus supplement. If our Board of Directors fails to declare a distribution payable on a distribution
payment date on any class or series of preferred stock for which distributions are non-cumulative, then the holders of
that class or series of preferred stock will have no right to receive a distribution in respect of the distribution period
ending on that distribution payment date, and we will have no obligation to pay the distribution accumulated for that
period, whether or not distributions on that series are declared payable on any future distribution payment date.

If any shares of the preferred stock of any class or series are outstanding, no full dividends will be declared or paid or
set apart for payment on our preferred stock of any other class or series ranking, as to dividends, equally with or junior
to the preferred stock of the class or series for any period unless all required dividends are paid. The phrase “all
required dividends are paid” when used in this Prospectus Supplement with respect to class or series of preferred stock
means that:
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• 
if the class or series of preferred stock has a cumulative dividend, full cumulative dividends on the preferred stock of
the class or series have been or contemporaneously are declared and paid or declared and a sum sufficient for the
payment is set apart for payment for all past dividend periods and the then current dividend period, or

• 
if the class or series of preferred stock does not have a cumulative dividend, full dividends on the preferred stock of
the class or series have been or contemporaneously are declared and paid or declared and a sum sufficient for the
payment is set apart for the payment for the then current dividend period.

When dividends are not paid in full, or a sum sufficient for the full payment is not so set apart, upon the shares of
preferred stock of any class or series and the shares of any other class or series of preferred stock ranking equally as to
dividends with the preferred stock of the class or series, all dividends declared upon shares of preferred stock of the
class or series and any other class or series of preferred stock ranking equally as to dividends with the preferred stock
will be declared equally so that the amount of dividends declared per share on the preferred stock of the class or series
and the other class or series of preferred stock will in all cases bear to each other the same ratio that accrued and
unpaid dividends per share on the shares of preferred stock of the class or series, which will not include any
accumulation in respect of unpaid dividends for prior dividend periods if the preferred stock does not have cumulative
dividend, and the other class or series of preferred stock bear to each other. No interest, sum of money in lieu of
interest, will be payable in respect of any dividend payment or payments on preferred stock of the class or series
which may be in arrears.

Except as provided in the immediately preceding paragraph, unless all required dividends are paid, no dividends, other
than in common stock or other stock ranking junior to the preferred stock of the class or series as to dividends and
upon liquidation, dissolution or winding-up of the Company, will be declared or paid or set aside for payment or other
distribution will be declared or made upon the common stock or any of our other stock ranking junior to or equally
with the preferred stock of the class or series as to dividends or upon liquidation, nor will any common stock or any of
our other capital stock ranking junior to or equally with preferred stock of the class or series as to dividends or upon
liquidation, dissolution or winding-up of the Company be redeemed, purchased or otherwise acquired for any
consideration, or any moneys be paid to or made available for a sinking fund for the redemption of any shares of any
stock, by us except by conversion into or exchange for our other stock ranking junior to the preferred stock of the
class or series as to dividends and upon liquidation, dissolution or winding-up of the Company.

Any dividend payment made on shares of a class or series of preferred stock will first be credited against the earliest
accrued but unpaid dividend due with respect to shares of the class or series which remains payable.

Redemption

The terms on which any series of preferred stock may be redeemed will be in the relevant prospectus supplement. All
shares of preferred stock that the Company redeems, purchases or acquires, including shares surrendered for
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conversion or exchange, will be cancelled and restored to the status of authorized but unissued shares of preferred
stock unless otherwise provided in the amendment to our Restated Certificate of Incorporation creating the class or
series of preferred stock.

Liquidation Preference

Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company, before any
distribution or payment will be made to the holders of any common stock or any other class or series of shares of our
capital stock ranking junior to the preferred stock in the distribution of assets upon any liquidation, dissolution or
winding up of the Company, the holders of each series or class of preferred stock will be entitled to receive out of our
assets legally available for distribution to shareholders liquidating distributions in the amount of the liquidation
preference set forth in the applicable prospectus supplement, plus an amount equal to all accumulated and unpaid
distributions. After payment of the full amount of the liquidating distributions to which they are entitled, the holders
of shares of preferred stock will have no right or claim to any of our remaining assets. If, upon the voluntary or
involuntary liquidation, dissolution or winding up, our available assets are insufficient to pay the amount of the
liquidating distributions on all outstanding shares of preferred stock and the corresponding amounts payable on all
shares of other classes or series of shares of our capital stock ranking equally with the preferred stock in the
distribution of assets, then the holders of the preferred stock and all other classes or series of shares of capital stock
will share ratably in any distribution of assets in proportion to the full liquidating distributions to which they would
otherwise be respectively entitled.
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If liquidating distributions will have been made in full to all holders of preferred stock, our remaining assets will be
distributed among the holders of any other classes or series of shares of capital stock ranking junior to the preferred
stock upon liquidation, dissolution or winding up, according to their respective rights and preferences and in each case
according to their respective number of shares. For those purposes, the consolidation or merger of the Company with
or into any other corporation, trust or entity, or the sale, lease or conveyance of all or substantially all of the property
or business of the Company, will not be deemed to constitute a liquidation, dissolution or winding up of the Company.

Voting Rights

Holders of preferred stock will not have any voting rights, except as set forth below or as otherwise from time to time
required by law, or as otherwise provided in the certificate of designation or the resolutions establishing such series
and as indicated in the applicable prospectus supplement.

Under the New Jersey Business Corporation Act, holders of outstanding shares of a series or class of preferred stock
may be entitled to vote as a separate class on a proposed amendment to the terms of that series or class of preferred
stock or our Restated Certificate of Incorporation, if the amendment would:

• exclude or limit their right to vote on any matter;

• limit or deny their existing preemptive rights;

• cancel or otherwise adversely affect dividends which have accrued but have not been declared;

• create a new class or series of stock having superior rights or preferences or increase the rights or preferences of any
other class or series of stock; or

• alter or change the powers, preferences or special rights of the shares of such class in certain specified ways so as to
subordinate them or affect them adversely.

Conversion Rights

The terms and conditions, if any, upon which any class or series of preferred stock are convertible into or
exchangeable for other securities or rights of the Company or other issuers will be set forth in the applicable
prospectus supplement relating to the preferred stock.
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PLAN OF DISTRIBUTION

We are offering common shares to our shareholders of record as of October 21, 2013, through the distribution to those
shareholders of nontransferable rights to purchase                        common shares for every common share each
shareholder beneficially owned on such date. The subscription price in the rights offering is $                       per share.

Directors, Executive Officers and Employees

Our directors and executive officers may participate in the solicitation of the exercise of subscription rights for the
purchase of common shares. These persons will not receive any commissions or compensation in connection with
these activities, other than their normal compensation, but they will be reimbursed for their reasonable out-of-pocket
expenses incurred in connection with any solicitation. Other trained employees of the Company may assist in the
rights offering in ministerial capacities, providing clerical work in effecting an exercise of subscription rights or
answering questions of a ministerial nature. Our other employees have been instructed not to solicit the exercise of
subscription rights for the purchase of common shares or to provide advice regarding the exercise of subscription
rights. We will rely on Rule 3a4-1 under the Exchange Act, and the solicitation of subscription rights and the sales of
the common shares underlying such subscription rights will be conducted within the requirements of Rule 3a4-1, so as
to permit officers, directors and employees to participate in the sale of our common shares. None of our officers,
directors or employees will be compensated in connection with their participation in the offering by the payment of
commissions or other remuneration based either directly or indirectly on the transactions in the common shares.

Dealer-Manager 

We have entered into an agreement with Sandler O’Neill pursuant to which Sandler O’Neill is acting as our
dealer-manager in connection with the rights offering. Sandler O’Neill will not participate in the solicitation of our
current shareholders regarding the exercise of their subscription rights. As dealer-manager, Sandler O’Neill will
identify potential standby purchasers and assist us in negotiating standby purchase agreements with standby
purchasers. We have agreed to pay certain fees to, and expenses of, Sandler O’Neill for its services as our
dealer-manager.

We have agreed to pay the subscription agent customary fees plus certain expenses in connection with the rights
offering. We have not employed any brokers, dealers or underwriters in connection with the solicitation of exercise of
subscription rights. Except as described in this section, we are not paying any other commissions, underwriting fees or
discounts in connection with the rights offering. Some of our employees may solicit responses from you as a holder of
subscription rights, but we will not pay our employees any commissions or compensation for these services other than
their normal employment compensation. We estimate that our total expenses in connection with the rights offering
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will be approximately $1 million.

As compensation for its services, we have agreed to pay Sandler O’Neill fees consisting of:

• an advisory fee of $75,000 payable upon completion of the offering for its advisory services in connection with the
solicitation of standby purchasers; and

• a fee of 1.0% of the aggregate value of common shares purchased by standby purchasers who where identified by
the Company; and

• a fee of 3.0% of the aggregate value of common shares purchased by standby purchasers identified by Sandler
O’Neill.

We have also agreed to pay the reasonable out-of-pocket expenses incurred by Sandler O’Neill in connection with its
services, including legal fees and marketing and travel expenses. We estimate that Sandler O’Neill’s out-of-pocket
expenses in connection with its legal fees (which include due diligence) will be $100,000 and will be payable by us.
We also estimate that Sandler O’Neill will have other accountable expenses, including expenses relating to marketing
and travel.

Determination of Offering Price

The price of the shares offered in the rights offering was determined by us based on a variety of factors, including:

 •the results of negotiations with prospective standby purchasers;

 •the earnings per share and the per share book value of our common shares;

 •the trading history of our common shares;

 •our operating history and prospects for future earnings;

 •our current performance;

 •the prospects of the banking industry in which we compete;

 •the general condition of the securities markets at the time of the offering; and

 •the prices of equity securities and equity equivalent securities of comparable companies.
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USE OF PROCEEDS

The offering is not subject to any minimum condition, so the actual proceeds that we receive may vary significantly.
Assuming the offering is fully subscribed and that                        common shares are sold to our current shareholders
and standby purchasers, each of whom is identified by Sandler O’Neill, we estimate that the net proceeds from the
offering, after advisory fees, dealer-manager commissions and estimated expenses, will be approximately $34 million.
The net proceeds of the offering will be used by us for general corporate purposes which may include, among other
things, funding our expansion plans, working capital and pursuing strategic opportunities which may be presented to
us from time to time.
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PRICE RANGE OF COMMON STOCK

The common stock of the Company is traded on the NASDAQ Global Select Market under the symbol of “PGC”. The
following table sets forth, for the periods indicated, the reported high and low sale prices on known trades and cash
dividends declared per share by the Company.

2013 HIGH LOW DIVIDEND
PER SHARE

1st QUARTER $15.55 $14.01 $ 0.05
2nd QUARTER 17.50 13.87 0.05
3rd QUARTER 20.04 15.93 0.05

2012 HIGH LOW DIVIDEND
PER SHARE

1st QUARTER $13.55 $10.52 $ 0.05
2nd QUARTER 15.95 13.51 0.05
3rd QUARTER 16.83 13.18 0.05
4th QUARTER 16.49 13.45 0.05

2011 HIGH LOW DIVIDEND
PER SHARE

1st QUARTER $14.20 $12.71 $ 0.05
2nd QUARTER 13.45 10.87 0.05
3rd QUARTER 11.97 9.60 0.05
4th QUARTER 11.06 9.71 0.05
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion is a summary of the material U.S. federal income tax consequences of the receipt and
exercise (or expiration) of the subscription rights acquired through the rights offering and the common shares received
upon exercise of the subscription rights. This discussion is a summary for general information purposes only and does
not consider all aspects of U.S. federal income taxation that may be relevant to particular U.S. holders in light of their
particular circumstances. This summary applies to you only if you are a U.S. holder (defined below), acquire your
subscription rights in the rights offering and you hold your subscription rights or common shares issued to you upon
exercise of the subscription rights as capital assets for tax purposes. This summary does not apply to you if you are not
a U.S. holder or if you are a member of a special class of holders subject to special rules, including, but not limited to:

• a financial institution;
• a regulated investment company;
• a real estate investment trust;
• a dealer in securities;
• a trader in securities that elects to use a mark-to-market method of accounting for securities holdings;
• a tax-exempt organization;
• an employee stock purchase plan;
• an insurance company;

• a person subject to the alternative minimum tax provisions of the Internal Revenue Code of 1986, as amended,
which we refer to as the Code;

• a person who acquired common shares pursuant to the exercise of compensatory stock options or otherwise as
compensation;

• a person that holds common shares as part of a “straddle”, “constructive sale” or a “hedging” or “conversion” transaction; or
• a person whose functional currency is not the U.S. dollar.

This section is based on the Code, its legislative history, existing and proposed Treasury regulations promulgated
thereunder, published rulings of the Internal Revenue Service, which we refer to as the IRS, and court decisions, all as
currently in effect, all of which are subject to change or differing interpretations at any time, possibly on a retroactive
basis. No assurance can be given that the IRS would not assert, or that a court would not sustain, a position contrary to
any of the tax consequences described herein.

You are a U.S. holder if you are a beneficial owner of subscription rights or common shares and you are:

• an individual who is a citizen or resident of the U.S. for federal income tax purposes;

• 
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a corporation (or other entity classified as a corporation for U.S. federal income tax purposes) created or organized
in or under the laws of the U.S., any state thereof or the District of Columbia;

• an estate whose income is subject to U.S. federal income tax regardless of its source; or

• 
a trust if:  (i) a U.S. court can exercise primary supervision over the trust’s administration and one or more
U.S. persons are authorized to control all substantial decisions of the trust; or (ii) the trust has a valid election in
effect under applicable Treasury regulations to be treated as a U.S. person.

If a partnership (including any entity classified as a partnership for U.S. federal income tax purposes) receives the
subscription rights or holds common shares received upon exercise of the subscription rights, the tax treatment of a
partner in such partnership generally will depend upon the status of the partner and the activities of the partnership.
Such a partner or partnership should consult its tax advisor as to the U.S. federal income tax consequences of
receiving and exercising the subscription rights and acquiring, holding or disposing of the common shares.
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THIS DISCUSSION ADDRESSES ONLY CERTAIN MATERIAL U.S. FEDERAL INCOME TAX
CONSEQUENCES. YOU SHOULD CONSULT YOUR OWN TAX ADVISOR REGARDING THE U.S.
FEDERAL, STATE, LOCAL, NON-U.S. AND OTHER TAX CONSEQUENCES OF RECEIVING, OWNING
AND EXERCISING THE SUBSCRIPTION RIGHTS AND ACQUIRING, HOLDING AND DISPOSING OF
THE COMMON SHARES IN YOUR PARTICULAR CIRCUMSTANCES.

Taxation of Subscription Rights

Receipt of Subscription Rights.  Your receipt of subscription rights pursuant to the rights offering should be treated as
a nontaxable distribution with respect to your existing common shares for U.S. federal income tax purposes. Under
Section 305 of the Code, a shareholder who receives a right to acquire shares will in certain circumstances, be treated
as having received a taxable dividend in an amount equal to the fair market value of such right. The application of this
rule is very complex and subject to uncertainty. However, we believe that pursuant to Section 305 of the Code and the
Treasury regulations promulgated thereunder, the receipt of subscription rights should generally not be taxable to a
shareholder. Consequently, the discussion below assumes that the receipt of subscription rights will be treated as a
nontaxable distribution.

Tax Basis in Subscription Rights. If the fair market value of the subscription rights you receive is less than 15% of the
fair market value of your existing common shares on the date you receive the subscription rights, the subscription
rights will be allocated a zero basis for U.S. federal income tax purposes, unless you elect to allocate basis between
your existing common shares and the subscription rights in proportion to the relative fair market values of the existing
common shares and the subscription rights determined on the date of receipt of the subscription rights. If you choose
to allocate basis between your existing common shares and the subscription rights, you must make this election on a
statement included with your timely filed tax return (including extensions) for the taxable year in which you receive
the subscription rights. Such an election is irrevocable.

On the other hand, if the fair market value of the subscription rights you receive is 15% or more of the fair market
value of your existing common shares on the date you receive the subscription rights, then you must allocate your
basis in your existing common shares between the existing common shares and the subscription rights you receive in
proportion to their fair market values determined on the date you receive the subscription rights.

The fair market value of the subscription rights on the date the subscription rights are distributed is uncertain, and we
have not obtained, and do not intend to obtain, an appraisal of the fair market value of the subscription rights on that
date. In determining the fair market value of the subscription rights, you should consider all relevant facts and
circumstances, including any difference between the subscription price of the subscription rights and the trading price
of our common shares on the date that the subscription rights are distributed, the length of the period during which the
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subscription rights may be exercised and the fact that the subscription rights are non-transferable.

Holding Period in Subscription Rights.  Your holding period in a subscription right will include your holding period in
the common shares with respect to which the subscription right was distributed.

Exercise of Subscription Rights.  Generally, you will not recognize gain or loss on the exercise of subscription rights.
Your tax basis in a new common share acquired when you exercise a subscription right will generally be equal to the
sum of: (1) your adjusted tax basis, if any, in the subscription right; and (2) the subscription price you paid for such
shares. The holding period for common shares acquired when you exercise your subscription right will begin on the
date of exercise.

Not Exercising Subscription Rights.  If you do not exercise your subscription rights, you should not recognize any
gain or loss for U.S. federal income tax purposes and any portion of the tax basis in your existing common shares
previously allocated to the subscription rights not exercised should be re-allocated to the existing common shares.
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Taxation of Common Shares

Distributions.  Distributions with respect to common shares acquired upon exercise of subscription rights will be
taxable as dividend income when actually or constructively received to the extent of our current or accumulated
earnings and profits as determined for U.S. federal income tax purposes. To the extent that the amount of a
distribution exceeds our current and accumulated earnings and profits, such distribution will be treated first as a
tax-free return of capital to the extent of your adjusted tax basis in such common shares and thereafter as capital gain.

Dispositions.  If you sell or otherwise dispose of common shares acquired upon exercise of subscription rights, you
will generally recognize capital gain or loss equal to the difference between the amount realized and your adjusted tax
basis in the common shares. Such capital gain or loss will be long-term capital gain or loss if your holding period for
the common shares is more than one year. Long-term capital gain of an individual is generally taxed at a maximum
rate of 20%. The deductibility of net capital losses is subject to limitations.

New Legislation Relating to Foreign Accounts

 Newly enacted legislation may impose withholding taxes on certain types of payments made to “foreign financial
institutions” and certain other non-U.S. entities after June 30, 2014. Among other requirements, the new legislation
imposes a 30% withholding tax on dividends on, or gross proceeds from the sale or other disposition of, our common
shares paid to a foreign financial institution unless the foreign financial institution enters into an agreement with the
U.S. Treasury to undertake to identify accounts held by certain U.S. persons or U.S.-owned foreign entities, report
annually certain information about such accounts and withhold 30% on payments to account holders whose actions
prevent it from complying with these requirements. In addition, the legislation imposes a 30% withholding tax on the
same types of payments to a foreign non-financial entity unless the entity certifies that it does not have any substantial
U.S. owners or furnishes identifying information regarding each substantial U.S. owner. You should consult your own
tax advisor regarding this legislation.

Health Care and Reconciliation Act of 2010

The Health Care and Reconciliation Act of 2010 requires certain U.S. shareholders who are individuals, estates or
trusts to pay a 3.8% tax on, among other types of income, dividends on stock and capital gains from the sale or other
disposition of stock. You should consult your own tax advisor regarding the effect, if any, of this legislation on your
ownership and disposition of the common shares.
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Information Reporting and Backup Withholding

 You may be subject to information reporting and/or backup withholding with respect to dividend payments on or the
gross proceeds from the disposition of the common shares acquired through the exercise of the subscription rights.
Backup withholding may apply under certain circumstances if you: (1) fail to furnish your social security or other
taxpayer identification number, which we refer to as a TIN; (2) furnish an incorrect TIN; (3) fail to report interest or
dividends properly; or (4) fail to provide a certified statement, signed under penalty of perjury, that the TIN provided
is correct, that you are not subject to backup withholding and that you are a U.S. person. Any amount withheld from a
payment under the backup withholding rules is allowable as a credit against (and may entitle you to a refund with
respect to) your U.S. federal income tax liability, provided that the required information is furnished to the IRS.
Certain persons are exempt from backup withholding, including corporations and financial institutions. You should
consult your own tax advisor as to your qualification for exemption from backup withholding and the procedure for
obtaining such exemption.
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INTERESTS OF NAMED EXPERTS AND COUNSEL

Our consolidated balance sheets as of December 31, 2011 and December 31, 2012 and the related consolidated
statements of income and comprehensive income, changes in shareholders’ equity and cash flows for each of the years
in the three year period ended December 31, 2012 appearing in our Annual Report on Form 10-K for the year ended
December 31, 2012 have been incorporated by reference herein in reliance upon the report of Crowe Horwath LLP,
independent registered public accounting firm, and upon the authority of said firm as experts in accounting and
auditing.

LEGAL MATTERS

The validity of the issuance of the securities to be offered by this Prospectus Supplement will be passed upon for us by
Day Pitney LLP, Parsippany, New Jersey. Certain legal matters with respect to this rights offering will be passed upon
for the dealer-manager by Robinson & Cole, LLP.

STANDBY PURCHASE AGREEMENTS

We expect to enter into standby purchase agreements with certain standby purchasers. We expect the standby
purchasers to severally agree, subject in each case to a maximum standby purchase commitment and certain
conditions, to acquire from us at the subscription price of $                      per share up to                     common shares
in the aggregate if and to the extent that the rights offering is not fully subscribed. The obligations of the standby
purchasers will not be subject to the purchase of any minimum number of shares pursuant to the exercise of the rights
by the rights holders, but are subject to the following conditions:

• 

that no order suspending the effectiveness of the registration statement or any amendment or supplement thereto
shall have been issued and no proceedings for such purpose shall be pending before or, to our knowledge or the
standby purchaser, threatened by the SEC and any requests for additional information by the SEC (to be included
in the registration statement, in this Prospectus Supplement or otherwise) shall have been complied with in all
material respects;

• 

that our representations and warranties and those of the standby purchaser contained in the standby purchase
agreement shall be true and correct in all material respects as of the closing date, and that we, as well as the
standby purchaser, shall have performed all covenants and agreements required to be performed at or prior to the
closing date; and

• we shall have conducted the rights offering substantially in the manner described in this Prospectus Supplement.
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The following table sets forth the share commitments of the standby purchasers.

Name Share Commitment
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Each standby purchase agreement is expected to provide that it may be terminated by the standby purchaser only upon
the occurrence of the following events:

• a suspension of trading in the common shares;

• 
the establishment of limited or minimum prices for the common shares or a general suspension of trading
in or the establishment of limited or minimum prices on the New York Stock Exchange or NASDAQ
National Market;

• any banking moratorium, any suspension of payments with respect to banks in the United States or a
declaration of war or national emergency in the United States;

•

under any circumstances which would result in the standby purchaser, individually or together with any
other person or entity, being required to register as a depository institution holding company under federal
or state laws or regulations, or to submit an application, or notice, to acquire or retain control of a
depository institution or depository institution holding company, to a federal regulatory authority;

• prior to the expiration of the rights offering, if we experience a material adverse change in our financial
condition from our financial condition at September 30, 2013;

•
in the event that we, in our reasonable judgment, determine that it is neither in our best interests nor our
shareholders’ best interests to go forward with the rights offering or consummation of the rights offering is
prohibited by law, rule or regulation;

• if the share offering is not completed by December 31, 2013; and

• in the event that we are unable to obtain any required federal or state approvals for the share offerings on
conditions reasonably satisfactory to us despite our reasonable efforts to obtain such approvals.
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$50,000,000

PEAPACK-GLADSTONE FINANCIAL CORPORATION

Common Stock

Preferred Stock

Debt Securities

Depositary Shares

Warrants

Units

This prospectus describes some of the general terms that may apply to the securities and the general manner in which
they may be offered. The specific terms of any securities to be offered, and the specific manner in which they may be
offered, will be described in a supplement to this prospectus. You should read this prospectus and any prospectus
supplement carefully before you invest.

Our common stock trades on the NASDAQ Global Select Market under the ticker symbol “PGC”.

These securities have not been approved or disapproved by the Securities and Exchange Commission or any
state securities commission nor have these organizations determined if this prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

These securities will be our equity securities or our unsecured obligations and will not be savings accounts,
deposits or other obligations of any banking or non-banking subsidiary of ours and are not insured by the
Federal Deposit Insurance Corporation, the Bank Insurance Fund or any other governmental agency.

Investing in our securities involves risks. You should carefully review the information contained in this
prospectus under the heading “Risk Factors” beginning on page 2 of this prospectus.

This prospectus is dated April 19, 2013.
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ABOUT THIS PROSPECTUS

References in this prospectus to “Peapack” and “the Company” are to Peapack-Gladstone Financial Corporation. The
terms “we”, “us” and “our” refer to Peapack when discussing the securities to be issued by the Company. In this prospectus,
we sometimes refer to the common stock, preferred stock, debt securities, depositary shares, warrants and units
collectively as “offered securities.”

We have not authorized anyone to provide you with information different from that contained or incorporated by
reference in this prospectus. The information contained in this prospectus is accurate only as of the date of this
prospectus, regardless of the time of delivery of this prospectus or of any sale of the securities.

General

This document is called a prospectus and is part of a registration statement that we filed with the Securities and
Exchange Commission, or the SEC. By this prospectus, Peapack-Gladstone Financial Corporation may from time to
time offer any combination of the following securities described in this prospectus in one or more offerings:

· common stock;
· preferred stock;
· debt securities;

· depositary shares;
· warrants; and/or

· units.
This prospectus provides you with a general description of each of the securities we may offer. Each time we sell
securities we will provide a prospectus supplement containing specific information about the terms of the securities
being offered. That prospectus supplement may include a discussion of any risk factors or other special considerations
that apply to those securities. The prospectus supplement may also add, update or change the information in this
prospectus. If there is any inconsistency between the information in this prospectus and any prospectus supplement,
you should rely on the information in that prospectus supplement. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading “Where You Can Find More
Information.”

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus. The registration statement can be read
at the SEC web site or at the SEC offices mentioned under the heading “Where You Can Find More Information.”

When acquiring any securities discussed in this prospectus, you should rely only on the information provided in this
prospectus and in any prospectus supplement, including the information incorporated by reference. Neither we nor any
underwriters or agents have authorized anyone to provide you with different information. We are not offering the
securities in any state where the offer is prohibited. You should not assume that the information in this prospectus, any
prospectus supplement or any document incorporated by reference is accurate or complete at any date other than the
date mentioned on the cover page of these documents.

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In
addition, the securities may be sold by us directly or through dealers or agents designated from time to time, which
agents may be our affiliates. If we, directly or through agents, solicit offers to purchase the securities, we reserve the
sole right to accept and, together with our agents, to reject, in whole or in part, any of those offers.

The prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together with the
terms of offering, the compensation of those underwriters and the net proceeds to us. Any underwriters, dealers or
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agents participating in the offering may be deemed “underwriters” within the meaning of the Securities Act of 1933.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. Because it is a summary, it does
not contain all of the information that you should consider before investing in our securities. You should read the
entire prospectus carefully, including the documents we refer to and incorporate by reference, in order to understand
this offering fully. In particular, we incorporate important business and financial information into this prospectus by
reference.

About Peapack

Peapack-Gladstone Financial Corporation (the “Corporation”) is a bank holding company registered under the Bank
Holding Company Act of 1956, as amended. The Company was organized under the laws of New Jersey in August
1997, by the Board of Directors of Peapack-Gladstone Bank (the “Bank”), its principal subsidiary, to become a holding
company for the Bank. The Bank is a state chartered commercial bank founded in 1921 under the laws of the State of
New Jersey. The Bank is a member of the Federal Reserve System. The Bank offers financial services through 23
full-service banking offices. The Bank maintains ten branches in Somerset County, six in Morris County, four in
Hunterdon County, one in Middlesex County and two in Union County.

The Bank is primarily dedicated to providing quality, personalized financial, trust and investment services to
individuals and small businesses.

In addition to commercial lending activities, the Bank offers a wide range of consumer banking services, including:
checking and savings accounts, money market and interest-bearing checking accounts, certificates of deposit, and
individual retirement accounts held in certificates of deposit. The Bank also offers residential and construction
mortgages, home equity lines of credit and other second mortgage loans. For children, the Bank offers a special pony
club savings account. New Jersey Consumer Checking Accounts are offered to low income customers. In addition, the
Bank provides foreign and domestic travelers' checks, cashier's checks and wire transfers. Automated teller machines
are available at 23 locations. Via the automatic teller machine access card issued by the Bank, customers may pay for
commodities at point-of-sale merchant locations. Internet banking is available to customers including an online bill
payment option. The Corporation has no foreign operations.

The Bank has a Trust and Investment Department, PGB Trust & Investments, which offers personal investment
management services, personal trust administration services, estate settlement, income tax services, custodial services
and other financial planning services. Since its inception in 1972, market value of trust assets under administration
have increased to $2.30 billion. In December 2012, Peapack formed PGB Trust & Investments of Delaware, a
subsidiary of the Bank, and opened an office in Greenville, Delaware.
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The mailing address and telephone number of our principal executive offices are:

500 Hills Drive, Suite 300

Bedminster, New Jersey 07921

(908) 234-0700

Ratios of Earnings to Fixed Charges and Preferred Dividends

The ratios of earnings to fixed charges for the years ended December 31, 2012, 2011, 2010, 2009 and 2008 are as
follows:

Consolidated Ratios of Earnings to Fixed Charges

Year Ended December 31,
2012 2011 2010 2009 2008

Excluding interest on deposits 12.1x 7.1x 4.7x 4.6x -19.7x
Including interest on deposits 4.1 x 2.7x 1.9x 1.5x -0.4 x

RISK FACTORS

An investment in our securities involves risks. Before making an investment decision, you should carefully consider
the risks described under “Risk Factors” in the applicable prospectus supplement and in our most recent Annual Report
on Form 10-K, and in our updates to those Risk Factors in our Quarterly Reports on Form 10-Q following the most
recent Form 10-K, and in all other information appearing in this prospectus or incorporated by reference into this
prospectus and any applicable prospectus supplement. The material risks and uncertainties that management believes
affect us will be described in those documents. Our business, financial condition or results of operations could be
materially adversely affected by any of these risks. The trading price of our securities could decline due to any of
these risks, and you may lose all or part of your investment. This prospectus is qualified in its entirety by these risk
factors.
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CAUTIONARY STATEMENTS CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated herein by reference, contains forward-looking information
about us that is intended to be covered by the safe harbor for forward-looking statements provided by the Private
Securities Litigation Reform Act of 1995. Forward-looking statements are statements that are not historical facts.
These statements can be identified by the use of forward-looking terminology such as “believe,” “expect,” “may,” “will,”
“should,” “project,” “plan,” “seek,” “intend,” or “anticipate” or the negative thereof or comparable terminology, and include
discussions of strategy, financial projections and estimates and their underlying assumptions, statements regarding
plans, objectives, expectations or consequences of announced transactions, and statements about the future
performance, operations, products and services of Peapack and its subsidiaries.

Discussions containing forward-looking statements may be found, among other places, in this prospectus, any
supplement to this prospectus, and our most recent Annual Report on Form 10-K, and Current Reports on Form 8-K
filed with the SEC, as well as any similar statements contained in future Current Reports on Form 8-K, Quarterly
Reports on Form 10-Q or Annual Reports on Form 10-K which are hereby incorporated by reference upon their
subsequent filing with the SEC. These forward-looking statements are or will be, as applicable, based largely on our
expectations and projections about future events and future trends affecting our business. You should not rely on our
forward-looking statements because the matters they describe are subject to known and unknown risks, uncertainties
and other unpredictable factors, many of which are beyond our control, that could cause actual results to differ
materially from those anticipated in the forward-looking statements.

We qualify all our forward-looking statements by these cautionary statements. These forward-looking statements
speak only as of the date of this prospectus or the date of the document incorporated by reference. Except as required
by applicable laws or regulations, we do not undertake any obligation to update or revise any forward-looking
statement, whether as a result of new information, future events or otherwise. When considering these
forward-looking statements, you should keep in mind these risks, uncertainties and other cautionary statements made
in this prospectus and the prospectus supplements. You should not place undue reliance on any forward-looking
statement. You should refer to our periodic and current reports filed with the SEC for specific risks that could cause
actual results to be significantly different from those expressed or implied by these forward-looking statements. See
“Where You Can Find More Information” below.

THE SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,
summarize certain material terms and provisions of the various types of securities that we may offer. The particular
material terms of the securities offered by a prospectus supplement will be described in that prospectus supplement. If
indicated in the applicable prospectus supplement, the terms of the offered securities may differ from the terms
summarized below. The prospectus supplement will also contain information, where applicable, about material
U.S. federal income tax considerations relating to the offered securities, and the securities exchange, if any, on which
the offered securities will be listed. The descriptions in this prospectus and the applicable prospectus supplement do
not contain all of the information that you may find useful or that may be important to you. You should refer to the
provisions of the actual documents whose terms are summarized herein and in the applicable prospectus supplement,
because those documents, and not the summaries, define your rights as holders of the relevant securities. For more
information, please review the forms of these documents, which will be filed with the SEC and will be available as
described under the heading “Where You Can Find More Information” below.

We may offer and sell from time to time, in one or more offerings, the following:

· common stock;
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· preferred stock;
· debt securities;

· depositary shares;
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· warrants; and/or

· units.
DESCRIPTION OF CAPITAL STOCK

The authorized capital stock of Peapack presently consists of 21,000,000 shares of common stock, no par value, and
500,000 shares of preferred stock. As of December 31, 2012, 9,325,977 shares of our common stock and no shares of
preferred stock were outstanding, along with an additional number of shares of common stock issuable pursuant to
warrants and employee stock options.

The following is merely a summary of the terms of our capital stock. This summary does not purport to be complete in
all respects. This description is subject to and qualified in its entirety by reference to our Restated Certificate of
Incorporation, and all amendments thereto, copies of which have been filed with the SEC and are also available upon
request from us.

Peapack is a New Jersey corporation governed by the New Jersey Business Corporation Act and a registered bank
holding company under the Bank Holding Company Act.

Common Stock

The following description describes certain general terms of our common stock.

Dividend Rights

The holders of Peapack’s common stock are entitled to receive dividends, when, as and if declared by the Board of
Directors of Peapack out of funds legally available. The only statutory limitation is that such dividends may not be
paid when Peapack is insolvent. Since the principal source of income for Peapack will be dividends on Bank common
stock paid to Peapack by the Bank, Peapack’s ability to pay dividends to its shareholders will depend on whether the
Bank pays dividends to it. As a practical matter, restrictions on the ability of the Bank to pay dividends act as
restrictions on the amount of funds available for the payment of dividends by Peapack. As a New Jersey chartered
commercial bank, the Bank is subject to the restrictions on the payment of dividends contained in the New Jersey
Banking Act of 1948, as amended (the “Banking Act”). Under the Banking Act, the Bank may pay dividends only out of
retained earnings, and out of surplus to the extent that surplus exceeds 50% of stated capital. Under the Financial
Institutions Supervisory Act, the Federal Deposit Insurance Corporation (“FDIC”) has the authority to prohibit a
state-chartered bank from engaging in conduct that, in the FDIC’s opinion, constitutes an unsafe or unsound banking
practice. Under certain circumstances, the FDIC could claim that the payment of a dividend or other distribution by
the Bank to Peapack constitutes an unsafe or unsound practice. The Corporation is also subject to Federal Reserve
Bank (“FRB”) policies, which may, in certain circumstances, limit its ability to pay dividends. The FRB policies require,
among other things, that a bank holding company maintain a minimum capital base and serve as a source of strength
to its subsidiary bank. The FRB by supervisory letters has advised holding companies that it is has supervisory
concerns when the level of dividends is too high and would seek to prevent dividends if the dividends paid by the
holding company exceeded its earnings. The FRB would most likely seek to prohibit any dividend payment that
would reduce a holding company’s capital below these minimum amounts.

Voting Rights

At meetings of shareholders, holders of our common stock are entitled to one vote per share. The quorum for
shareholders’ meetings is a majority of the outstanding shares. Generally, actions and authorizations to be taken or
given by shareholders require the approval of a majority of the votes cast by holders of our common stock at a
meeting at which a quorum is present. The adoption of plan of merger or consolidation or the sale of all or
substantially all of our assets requires the approval of a majority of the votes cast by holders of our common stock.
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Liquidation Rights

In the event of liquidation, dissolution or winding up of Peapack, holders of our common stock are entitled to share
equally and ratably in assets available for distribution after payment of debts and liabilities, subject to the rights of the
holders of our preferred stock described below.

Assessment and Redemption
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All outstanding shares of our common stock are fully paid and non-assessable. Our common stock is not redeemable
at the option of the issuer or the holders thereof.

Preemptive Rights

Holders of shares of our common stock have no preemptive rights.

Other Matters

Our common stock trades on the NASDAQ Global Select Market under the ticker symbol “PGC”.

“Blank Check” Preferred Stock

The unissued 500,000 shares of preferred stock are typically referred to as “blank check” preferred stock. This term
refers to stock for which the rights and restrictions are determined by the board of directors of a corporation. Except in
limited circumstances, our certificate of incorporation authorizes our board of directors to issue new shares of Peapack
preferred stock without further shareholder action.

The issuance of preferred stock may be viewed as having adverse effects upon the holders of common stock. Holders
of our common stock will not have preemptive rights with respect to any newly issued stock. Our board of directors
could adversely affect the voting power of holders of our stock by issuing shares of preferred stock with certain
voting, conversion and/or redemption rights. In the event of a proposed merger, tender offer or other attempt to gain
control of Peapack that the board of directors does not believe to be in the best interests of its shareholders, the board
could issue additional preferred stock which could make any such takeover attempt more difficult to complete. Blank
check preferred stock may also be used in connection with the issuance of a shareholder rights plan, sometimes called
a poison pill. Our board of directors has not approved any plan to issue preferred stock for this purpose and does not
intend to issue any preferred stock except on terms that the board deems to be in the best interests of Peapack and its
shareholders.

Terms of the Preferred Stock That We May Offer and Sell to You

You should refer to the prospectus supplement relating to the class or series of preferred stock being offered for the
specific terms of that class or series, including:

· the title and stated value of the preferred stock being offered;
· the number of shares of preferred stock being offered, their liquidation preference per share and their purchase price;

· the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculating the payment date(s) applicable to
the preferred stock being offered;

·whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends on the
preferred stock being offered will accumulate;

· the procedures for any auction and remarketing, if any, for the preferred stock being offered;
· the provisions for a sinking fund, if any, for the preferred stock being offered;

· the provisions for redemption, if applicable, of the preferred stock being offered;
· any listing of the preferred stock being offered on any securities exchange or market;

·

the terms and conditions, if applicable, upon which the preferred stock being offered will be convertible into or
exchangeable for other securities or rights, or a combination of the foregoing, including the name of the issuer of the
securities or rights, conversion or exchange price, or the manner of calculating the conversion or exchange price, and
the conversion or exchange date(s) or period(s) and whether we will have the option to convert such preferred stock
into cash;
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· voting rights, if any, of the preferred stock being offered;

·whether interests in the preferred stock being offered will be represented by depositary shares and, if so, the terms of
those shares;

·a discussion of any material and/or special United States federal income tax considerations applicable to the preferred
stock being offered;

· the relative ranking and preferences of the preferred stock being offered as to dividend rights and rights upon
liquidation, dissolution or winding up of the affairs of Peapack;

·
any limitations on the issuance of any class or series of preferred stock ranking senior to or equally with the series of
preferred stock being offered as to dividend rights and rights upon liquidation, dissolution or winding up of the affairs
of Peapack; and

· any other specific terms, preferences, rights, limitations or restrictions of the preferred stock being offered.
Ranking

Unless otherwise specified in the applicable prospectus supplement, the preferred stock will, with respect to
distribution rights and rights upon liquidation, dissolution or winding up of Peapack, rank:

· senior to all classes or series of our common stock and to all equity securities the terms of which specifically
provide that the equity securities rank junior to the preferred stock being offered;

·equally with all equity securities issued by us other than our common stock and preferred stock and other equity
securities which by their terms rank junior to or senior to the preferred stock being offered; and

·junior to all equity securities issued by us the terms of which specifically provide that the equity securities rank senior
to the preferred stock being offered.

For purposes of this subheading, the term “equity securities” does not include convertible debt securities.

Distributions

Holders of the preferred stock of each series will be entitled to receive, when, as and if declared by our board of
directors, out of our assets legally available for payment to shareholders, cash distributions, or distributions in kind or
in other property if expressly permitted and described in the applicable prospectus supplement, at the rates and on the
dates as we will set forth in the applicable prospectus supplement. We will pay each distribution to holders of record
as they appear on our stock transfer books on the record dates determined by our board of directors. Distributions on
any class or series of preferred stock, if cumulative, will be cumulative from and after the date set forth in the
applicable prospectus supplement. If our board of directors fails to declare a distribution payable on a distribution
payment date on any class or series of preferred stock for which distributions are non-cumulative, then the holders of
that class or series of preferred stock will have no right to receive a distribution in respect of the distribution period
ending on that distribution payment date, and we will have no obligation to pay the distribution accumulated for that
period, whether or not distributions on that series are declared payable on any future distribution payment date.

If any shares of the preferred stock of any class or series are outstanding, no full dividends will be declared or paid or
set apart for payment on our preferred stock of any other class or series ranking, as to dividends, equally with or junior
to the preferred stock of the class or series for any period unless all required dividends are paid. The phrase “all
required dividends are paid” when used in this prospectus with respect to class or series of preferred stock means that:

·
if the class or series of preferred stock has a cumulative dividend, full cumulative dividends on the preferred stock of
the class or series have been or contemporaneously are declared and paid or declared and a sum sufficient for the
payment is set apart for payment for all past dividend periods and the then current dividend period, or
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·
if the class or series of preferred stock does not have a cumulative dividend, full dividends on the preferred stock of
the class or series have been or contemporaneously are declared and paid or declared and a sum sufficient for the
payment is set apart for the payment for the then current dividend period.

When dividends are not paid in full, or a sum sufficient for the full payment is not so set apart, upon the shares of
preferred stock of any class or series and the shares of any other class or series of preferred stock ranking equally as to
dividends with the preferred stock of the class or series, all dividends declared upon shares of preferred stock of the
class or series and any other class or series of preferred stock ranking equally as to dividends with the preferred stock
will be declared equally so that the amount of dividends declared per share on the preferred stock of the class or series
and the other class or series of preferred stock will in all cases bear to each other the same ratio that accrued and
unpaid dividends per share on the shares of preferred stock of the class or series, which will not include any
accumulation in respect of unpaid dividends for prior dividend periods if the preferred stock does not have cumulative
dividend, and the other class or series of preferred stock bear to each other. No interest, sum of money in lieu of
interest, will be payable in respect of any dividend payment or payments on preferred stock of the class or series
which may be in arrears.

Except as provided in the immediately preceding paragraph, unless all required dividends are paid, no dividends, other
than in common stock or other stock ranking junior to the preferred stock of the class or series as to dividends and
upon liquidation, dissolution or winding-up of Peapack, will be declared or paid or set aside for payment or other
distribution will be declared or made upon the common stock or any of our other stock ranking junior to or equally
with the preferred stock of the class or series as to dividends or upon liquidation, nor will any common stock or any of
our other capital stock ranking junior to or equally with preferred stock of the class or series as to dividends or upon
liquidation, dissolution or winding-up of Peapack be redeemed, purchased or otherwise acquired for any
consideration, or any moneys be paid to or made available for a sinking fund for the redemption of any shares of any
stock, by us except by conversion into or exchange for our other stock ranking junior to the preferred stock of the
class or series as to dividends and upon liquidation, dissolution or winding-up of Peapack.

Any dividend payment made on shares of a class or series of preferred stock will first be credited against the earliest
accrued but unpaid dividend due with respect to shares of the class or series which remains payable.

Redemption

The terms on which any series of preferred stock may be redeemed will be in the relevant prospectus supplement. All
shares of preferred stock that Peapack redeems, purchases or acquires, including shares surrendered for conversion or
exchange, will be cancelled and restored to the status of authorized but unissued shares of preferred stock unless
otherwise provided in the amendment to the certificate of incorporation creating the class or series of preferred stock.

Liquidation Preference

Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of Peapack, before any
distribution or payment will be made to the holders of any common stock or any other class or series of shares of our
capital stock ranking junior to the preferred stock in the distribution of assets upon any liquidation, dissolution or
winding up of Peapack, the holders of each series or class of preferred stock will be entitled to receive out of our
assets legally available for distribution to shareholders liquidating distributions in the amount of the liquidation
preference set forth in the applicable prospectus supplement, plus an amount equal to all accumulated and unpaid
distributions. After payment of the full amount of the liquidating distributions to which they are entitled, the holders
of shares of preferred stock will have no right or claim to any of our remaining assets. If, upon the voluntary or
involuntary liquidation, dissolution or winding up, our available assets are insufficient to pay the amount of the
liquidating distributions on all outstanding shares of preferred stock and the corresponding amounts payable on all
shares of other classes or series of shares of our capital stock ranking equally with the preferred stock in the
distribution of assets, then the holders of the preferred stock and all other classes or series of shares of capital stock
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otherwise be respectively entitled.

If liquidating distributions will have been made in full to all holders of preferred stock, our remaining assets will be
distributed among the holders of any other classes or series of shares of capital stock ranking junior to the preferred
stock upon liquidation, dissolution or winding up, according to their respective rights and preferences and in each case
according to their respective number of shares. For those purposes, the consolidation or merger of Peapack with or
into any other corporation, trust or entity, or the sale, lease or conveyance of all or substantially all of the property or
business of Peapack, will not be deemed to constitute a liquidation, dissolution or winding up of Peapack.
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Voting Rights

Holders of preferred stock will not have any voting rights, except as set forth below or as otherwise from time to time
required by law, or as otherwise provided in the certificate of designation or the resolutions establishing such series
and as indicated in the applicable prospectus supplement.

Under the New Jersey Business Corporation Act, holders of outstanding shares of a series or class of preferred stock
may be entitled to vote as a separate class on a proposed amendment to the terms of that series or class of preferred
stock or our certificate of incorporation, if the amendment would:

· exclude or limit their right to vote on any matter;
· limit or deny their existing preemptive rights;

· cancel or otherwise adversely affect dividends which have accrued but have not been declared;

·create a new class or series of stock having superior rights or preferences or increase the rights or preferences of any
other class or series of stock; or

·alter or change the powers, preferences or special rights of the shares of such class in certain specified ways so as to
subordinate them or affect them adversely.

Conversion Rights

The terms and conditions, if any, upon which any class or series of preferred stock are convertible into or
exchangeable for other securities or rights of Peapack or other issuers will be set forth in the applicable prospectus
supplement relating to the preferred stock.

DESCRIPTION OF DEBT SECURITIES

Description of Senior Debt Securities and Subordinated Debt Securities

General

We may issue senior debt securities and/or subordinated debt securities, which in each case will be unsecured, direct,
and general obligations of Peapack.

The senior debt securities will rank equally with all our other unsecured and unsubordinated debt. The subordinated
debt securities will be subordinate and junior in priority of payment to senior debt securities of Peapack, as described
below under “Subordination of Subordinated Debt Securities” and in the prospectus supplement applicable to any
subordinated debt securities that we may offer. For purposes of the descriptions under the heading “Description of
Senior Debt Securities and Subordinated Debt Securities,” we may refer to the senior debt securities and the
subordinated debt securities collectively as the “debt securities.” The debt securities will be effectively subordinated to
the creditors and preferred equity holders of our subsidiaries.

We will issue senior debt securities under a senior debt indenture and subordinated debt securities under a separate
subordinated debt indenture. Provisions relating to the issuance of debt securities may also be set forth in a
supplemental indenture to either of the indentures. For purposes of the descriptions under the heading “Description of
Senior Debt Securities and Subordinated Debt Securities,” we may refer to the senior debt indenture and the
subordinated debt indenture and any related supplemental indentures, as “an indenture” or, collectively, as “the
indentures.” The indentures will be qualified under and governed by the Trust Indenture Act of 1939.

Each indenture will be between Peapack and a trustee that meets the requirements of the Trust Indenture Act. We
expect that each indenture will provide that there may be more than one trustee under that indenture, each with respect
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or more series of debt securities and, in that event, we may appoint a successor trustee. Except as otherwise provided
in the indenture or supplemental indenture, any action permitted to be taken by a trustee may be taken by that trustee
only with respect to the one or more series of debt securities for which it is trustee under the applicable indenture.
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The descriptions under the heading “Description of Senior Debt Securities and Subordinated Debt Securities” relating to
the debt securities and the indentures are summaries of their provisions. The summaries are not complete and are
qualified in their entirety by reference to the actual indentures and debt securities and the further descriptions in the
applicable prospectus supplement. A form of the senior debt indenture and a form of the subordinated debt indenture
under which we may issue our senior debt securities and subordinated debt securities, respectively, and the forms of
the debt securities, have been filed with the SEC as exhibits to the registration statement that includes this prospectus
and will be available as described under the heading “Where You Can Find More Information.” Whenever we refer in
this prospectus or in any prospectus supplement to particular sections or defined terms of an indenture, those sections
or defined terms are incorporated by reference in this prospectus or in the prospectus supplement, as applicable. You
should refer to the provisions of the indentures for provisions that may be important to you.

The terms and conditions described under this heading are terms and conditions that apply generally to the debt
securities. The particular terms of any series of debt securities will be summarized in the applicable prospectus
supplement. Those terms may differ from the terms summarized below.

Except as set forth in the applicable indenture or in a supplemental indenture and described in an applicable
prospectus supplement, the indentures do not limit the amount of debt securities we may issue under the indentures.
We are not required to issue all of the debt securities of one series at the same time and, unless otherwise provided in
the applicable indenture or supplemental indenture and described in the applicable prospectus supplement, we may,
from time to time, reopen any series and issue additional debt securities under that series without the consent of the
holders of the outstanding debt securities of that series. Additional notes issued in this manner will have the same
terms and conditions as the outstanding debt securities of that series, except for their original issue date and issue
price, and will be consolidated with, and form a single series with, the previously outstanding debt securities of that
series.

Terms of Debt Securities to be Included in the Prospectus Supplement

The prospectus supplement relating to any series of debt securities that we may offer will set forth the price or prices
at which the debt securities will be offered, and will contain the specific terms of the debt securities of that series.
These terms may include, without limitation, the following:

· the title of the debt securities and whether they are senior debt securities or subordinated debt securities;
· the amount of debt securities issued and any limit on the amount that may be issued;

· the price(s) (expressed as a percentage of the principal amount) at which the debt securities will be issued;

· if other than the principal amount of those debt securities, the portion of the principal amount payable upon
declaration of acceleration of the maturity of those debt securities;

· the maturity date or dates, or the method for determining the maturity date or dates, on which the principal of the debt
securities will be payable and any rights of extension;

· the rate or rates, which may be fixed or variable, or the method of determining the rate or rates at which the debt
securities will bear interest, if any;

· the date or dates from which any interest will accrue and the date or dates on which any interest will be payable, the
regular related record dates and whether we may elect to extend or defer such interest payment dates;

· the place or places where payments will be payable, where the debt securities may be surrendered for registration of
transfer or exchange and where notices or demands to or upon us may be served;

· the period or periods within which, the price or prices at which and the other terms and conditions upon which the
debt securities may be redeemed, in whole or in part, at our option, if we are to have such an option;

·our obligation, if any, to redeem, repay or purchase the debt securities pursuant to any sinking fund or analogous
provision or at the option of a holder of the debt securities, and the period or periods within which, or the date and
dates on which, the price or prices at which and the other terms and conditions upon which the debt securities will be
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·

the currency or currencies in which the debt securities may be purchased, are denominated and are payable, which
may be a foreign currency or units of two or more foreign currencies or a composite currency or currencies, and the
related terms and conditions, including whether we or the holders of any such debt securities may elect to receive
payments in respect of such debt securities in a currency or currency unit other than that in which such debt securities
are stated to be payable;

·

whether the amount of payments of principal of and premium, if any, or interest, if any, on the debt securities may be
determined with reference to an index, formula or other method, which index, formula or method may, but need not
be, based on a currency, currencies, currency unit or units or composite currency or currencies or with reference to
changes in prices of particular securities or commodities, and the manner in which the amounts are to be determined;

·any additions to, modifications of or deletions from the terms of the debt securities with respect to events of default,
amendments, merger, consolidation and sale or covenants set forth in the applicable indenture;

· whether the debt securities will be issued in certificated or book-entry form;

·
whether the debt securities will be in registered or bearer form or both and, if in registered form, their denominations,
if other than $1,000 and any integral multiple thereof, and, if in bearer form, their denominations, if other than
$5,000, and the related terms and conditions;

·
if the debt securities will be issuable only in global form, the depositary or its nominee with respect to the debt
securities and the circumstances under which the global security may be registered for transfer or exchange in the
name of a person other than the depositary or its nominee;

· the applicability, if any, of the defeasance and covenant defeasance provisions of the indenture and any additional or
different terms on which the series of debt securities may be defeased;

·whether and the extent to which the debt securities will be guaranteed, any guarantors and the form of any guarantee;

·whether the debt securities can be converted into or exchanged for other securities of Peapack, and the related terms
and conditions;

· in the case of subordinated debt securities, provisions relating to any modification of the subordination provisions
described elsewhere in this prospectus;

·any trustee, depositary, authenticating agent, paying agent, transfer agent, registrar or other agent with respect to the
debt securities; and

· any other terms of the debt securities.
Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any
securities exchange.

We may offer and sell our debt securities at a substantial discount below their stated principal amount. These debt
securities may be original issue discount securities, which means that less than the entire principal amount of the
original issue discount securities will be payable upon declaration of acceleration of their maturity. Special federal
income tax, accounting and other considerations applicable to original issue discount securities will be described in
the applicable prospectus supplement.

We may issue debt securities with a fixed interest rate or a floating interest rate. Any material federal income tax
considerations applicable to any discounted debt securities or to debt securities issued at par that are treated as having
been issued at a discount for federal income tax purposes will be described in the applicable prospectus supplement.

Except as set forth in the applicable indenture or in a supplemental indenture, the applicable indenture will not contain
any provisions that would limit our ability to incur indebtedness or that would afford holders of debt securities
protection in the event of a highly leveraged or similar transaction involving Peapack. The applicable indenture may
contain provisions that would afford debt security holders protection in the event of a change of control. You should
refer to the applicable prospectus supplement for information with respect to any deletions from, modifications of or
additions to the events of default or covenants of Peapack that are described below, including any addition of a
covenant or other provision providing event risk or similar protection.
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For purposes of the descriptions under the heading “Description of Senior Debt Securities and Subordinated Debt
Securities”:

·

“subsidiary” means a corporation or a partnership or a limited liability company a majority of the
outstanding voting stock or partnership or membership interests, as the case may be, of which is owned
or controlled, directly or indirectly, by Peapack or by one or more other subsidiaries of Peapack. For the
purposes of this definition, “voting stock” means stock having voting power for the election of directors, or
trustees, as the case may be, whether at all times or only so long as no senior class of stock has voting
power by reason of any contingency; and

· “significant subsidiary” means any subsidiary of Peapack that is a “significant subsidiary,” within the
meaning of Regulation S-X promulgated by the SEC under the Securities Act.

Ranking

Senior Debt Securities

Payment of the principal of and premium, if any, and interest on debt securities we issue under the senior debt
indenture will rank equally with all of our unsecured and unsubordinated debt.

Subordination of Subordinated Debt Securities

To the extent provided in the subordinated debt indenture and any supplemental indenture, and as described in the
prospectus supplement describing the applicable series of subordinated debt securities, the payment of the principal of
and premium, if any, and interest on any subordinated debt securities, including amounts payable on any redemption
or repurchase, will be subordinated in right of payment and junior to senior debt, which is defined below. If there is a
distribution to creditors of Peapack in a liquidation or dissolution of Peapack, or in a bankruptcy, reorganization,
insolvency, receivership or similar proceeding relating to Peapack, the holders of senior debt will first be entitled to
receive payment in full of all amounts due on the senior debt (or provision shall be made for such payment in cash)
before any payments may be made on the subordinated debt securities. Because of this subordination, general
creditors of Peapack may recover more, ratably, than holders of subordinated debt securities in the event of a
distribution of assets upon insolvency.

The supplemental indenture will set forth the terms and conditions under which, if any, we will not be permitted to
pay principal, premium, if any, or interest on the related subordinated debt securities upon the occurrence of an event
of default or other circumstances arising under or with respect to senior debt.

The indentures will place no limitation on the amount of senior debt that we may incur. We expect to incur from time
to time additional indebtedness constituting senior debt, which may include indebtedness that is senior to the
subordinated debt securities but subordinate to our other obligations.

“Senior debt” means the principal of, and premium, if any, and interest, including interest accruing after the
commencement of any bankruptcy proceeding relating to Peapack, on, or substantially similar payments we will make
in respect of the following categories of debt, whether that debt is outstanding at the date of execution of the
applicable indenture or thereafter incurred, created or assumed:

·

existing senior debt and other indebtedness of Peapack evidenced by notes, debentures, or bonds or other securities
issued under the provisions of any indenture, fiscal agency agreement, note purchase agreement or other agreement,
including the senior debt securities that may be offered by means of this prospectus and one or more prospectus
supplements;
· indebtedness of Peapack for money borrowed or represented by purchase-money obligations, as defined below;
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· our obligations as lessee under leases of property either made as part of a sale and leaseback transaction to
which we are a party or otherwise;

·

indebtedness, obligations and liabilities of others in respect of which we are liable contingently or otherwise to pay or
advance money or property or as guarantor, endorser or otherwise or which we have agreed to purchase or otherwise
acquire and indebtedness of partnerships and joint ventures which is included in the Company’s consolidated financial
statements;
· reimbursement and other obligations relating to letters of credit, bankers’ acceptances and similar obligations;

·obligations under various hedging arrangements and agreements, including interest rate and currency hedging
agreements;

·all our obligations issued or assumed as the deferred purchase price of property or services, but excluding trade
accounts payable and accrued liabilities arising in the ordinary course of business; and

· deferrals, renewals or extensions of any of the indebtedness or obligations described in the clauses above.
However, “senior debt” excludes:

·

any indebtedness, obligation or liability referred to in the eight clauses above as to which, in the instrument creating
or evidencing that indebtedness, obligation or liability, it is expressly provided that the indebtedness, obligation or
liability is not senior in right of payment to the subordinated debt securities or ranks equally with the subordinated
debt securities;

·any indebtedness, obligation or liability which is subordinated to indebtedness of Peapack to substantially the same
extent as or to a greater extent than the subordinated debt securities are subordinated; and

· unless expressly provided in the terms thereof, any other indebtedness of Peapack to its subsidiaries.
As used above, the term “purchase-money obligations” means indebtedness, obligations or guarantees evidenced by a
note, debenture, bond or other instrument, whether or not secured by a lien or other security interest, and any deferred
obligation for the payment of the purchase price of property but excluding indebtedness or obligations for which
recourse is limited to the property purchased, issued or assumed as all or a part of the consideration for the acquisition
of property or services, whether by purchase, merger, consolidation or otherwise, but does not include any trade
accounts payable. There will not be any restrictions in an indenture relating to subordinated debt securities upon the
creation of additional senior debt.

The applicable prospectus supplement may further describe the provisions, if any, applicable to the subordination of
the subordinated debt securities of a particular series. The applicable prospectus supplement or the information
incorporated by reference in the applicable prospectus supplement or in this prospectus will describe as of a recent
date the approximate amount of our senior debt outstanding as to which the subordinated debt securities of that series
will be subordinated.

Structural Subordination

Because Peapack is a holding company, our cash flows and consequent ability to service our obligations, including
our debt securities, are dependent on distributions and other payments of earnings and other funds by our subsidiaries
to us. The payment of dividends and other distributions by our subsidiaries is contingent on their earnings and is
subject to the requirements of federal banking regulations and other restrictions. In addition, the debt securities will be
structurally subordinated to all indebtedness and other liabilities of Peapack’s subsidiaries, since any right of Peapack
to receive any assets of its subsidiaries upon their liquidation or reorganization, and the consequent right of the holders
of the debt securities to participate in those assets, will be effectively subordinated to the claims of that subsidiary’s
creditors. If Peapack itself is recognized as a creditor of that subsidiary, the claims of Peapack would still be
subordinate to any security interest in the assets of that subsidiary and any indebtedness of that subsidiary senior to
that held by Peapack. Claims from creditors (other than us) on subsidiaries may include long-term and medium-term
debt and substantial obligations related to deposit liabilities, federal funds purchased, securities sold under repurchase
agreements and other short-term borrowings. Any capital loans that we make to Peapack-Gladstone Bank would be
subordinate in right of payment to deposits and to other indebtedness of the banks.
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Conversion or Exchange of Debt Securities

The applicable prospectus supplement will set forth the terms, if any, on which a series of debt securities may be
converted into or exchanged for our other securities. These terms will include whether conversion or exchange is
mandatory, or is at our option or at the option of the holder. We will also describe in the applicable prospectus
supplement how we will calculate the number of securities that holders of debt securities would receive if they were to
convert or exchange their debt securities, the conversion price and other terms related to conversion and any
anti-dilution protections.

Redemption of Securities

We may redeem the debt securities at any time, in whole or in part, at the prescribed redemption price, at the times
and on the terms described in the applicable prospectus supplement.

From and after notice has been given as provided in the indentures, if we have made available funds for the
redemption of any debt securities called for redemption on the applicable redemption date, the debt securities will
cease to bear interest on the date fixed for the redemption specified in the notice, and the only right of the holders of
the debt securities will be to receive payment of the redemption price.

Notice of any optional redemption by us of any debt securities is required to be given to holders at their addresses, as
shown in the security register. The notice of redemption will be required to specify, among other items, the
redemption price and the principal amount of the debt securities held by the holder to be redeemed.

If we elect to redeem debt securities, we will be required to notify the trustee of the aggregate principal amount of debt
securities to be redeemed and the redemption date. If fewer than all the debt securities are to be redeemed, the trustee
is required to select the debt securities to be redeemed equally, by lot or in a manner it deems fair and appropriate.

Denomination, Interest, Registration and Transfer

Unless otherwise specified in the applicable prospectus supplement, we will issue the debt securities (i) in
denominations of $1,000 or integral multiples of $1,000 if the debt securities are in registered form and (ii) in
denominations of $5,000 if the debt securities are in bearer form.

Unless otherwise specified in the applicable prospectus supplement, we will pay the principal of, and applicable
premium, if any, and interest on any series of debt securities at the corporate trust office of the trustee, the address of
which will be stated in the applicable prospectus supplement. At our option, we may pay interest by check mailed to
the address of the person entitled to the interest payment as it appears in the register for the applicable debt securities
or by wire transfer of funds to that person at an account maintained within the United States.

Any defaulted interest, which means interest not punctually paid or duly provided for on any interest payment date
with respect to a debt security, will immediately cease to be payable to the registered holder on the applicable regular
record date by virtue of his having been the registered holder on such date. We may pay defaulted interest either to the
person in whose name the debt security is registered at the close of business on a special record date for the payment
of the defaulted interest to be fixed by the trustee, notice of which is to be given to the holder of the debt security not
less than ten days before the special record date, or at any time in any other lawful manner, all as more completely
described in the applicable indenture or supplemental indenture.

Subject to limitations imposed upon debt securities issued in book-entry form, the holder may exchange debt
securities of any series for other debt securities of the same series and of a like aggregate principal amount and tenor
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of different authorized denominations upon surrender of the debt securities at the corporate trust office of the
applicable trustee. In addition, subject to limitations imposed upon debt securities issued in book-entry form, the
holder may surrender debt securities of any series for registration of transfer or exchange at the corporate trust office
of the applicable trustee. Every debt security surrendered for registration of transfer or exchange must be duly
endorsed or accompanied by a written instrument of transfer. No service charge will be imposed for any registration of
transfer or exchange of any debt securities, but we may require payment of a sum sufficient to cover any tax or other
governmental charge payable in connection with any registration of transfer or exchange of any debt securities. If the
applicable prospectus supplement refers to any transfer agent, in addition to the applicable trustee, initially designated
by us with respect to any series of debt securities, we may at any time rescind the designation of that transfer agent or
approve a change in the location through which any transfer agent acts, except that we will be required to maintain a
transfer agent in each place of payment for that series. We may at any time designate additional transfer agents with
respect to any series of debt securities.
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If we redeem the debt securities of any series, neither we nor any trustee will be required to:

·
issue, register the transfer of, or exchange debt securities of any series during a period beginning at the opening of
business 15 days before any selection of debt securities of that series to be redeemed and ending at the close of
business on the day of mailing of the relevant notice of redemption;

·register the transfer of, or exchange any debt security, or portion of any debt security, called for redemption, except
the unredeemed portion of any debt security being redeemed in part; or

· issue, register the transfer of, or exchange any debt security that has been surrendered for repayment at the option of
the holder, except the portion, if any, of the debt security not to be repaid.

Global Securities

We may issue the debt securities of a series in whole or in part in the form of one or more global securities to be
deposited with, or on behalf of, a depositary or with a nominee for a depositary identified in the applicable prospectus
supplement relating to that series. We may issue global securities in either registered or bearer form and in either
temporary or permanent form. The specific terms of the depositary arrangement with respect to a series of debt
securities will be described in the prospectus supplement relating to that series.

Our obligations with respect to the debt securities, as well as the obligations of the applicable trustee, run only to
persons who are registered holders of debt securities. For example, once we make payment to the registered holder,
we have no further responsibility for that payment even if the recipient is legally required to pass the payment along to
an individual investor but fails to do so. As an indirect holder, an investor’s rights relating to a global security will be
governed by the account rules of the investor’s financial institution and of the depositary, as well as general laws
relating to transfers of debt securities.

An investor should be aware that when debt securities are issued in the form of global securities:

· the investor cannot have debt securities registered in his or her own name;
· the investor cannot receive physical certificates for his or her debt securities;

· the investor must look to his or her bank or brokerage firm for payments on the debt securities and protection of his
or her legal rights relating to the debt securities;

· the investor may not be able to sell interests in the debt securities to some insurance or other institutions that are
required by law to hold the physical certificates of debt that they own;

·the depositary’s policies will govern payments, transfers, exchanges and other matters relating to the investor’s interest
in the global security; and

·the depositary will usually require that interests in a global security be purchased or sold within its system using
same-day funds.

The prospectus supplement for a series of debt securities will list the special situations, if any, in which a global
security will terminate and interests in the global security will be exchanged for physical certificates representing debt
securities. After that exchange, the investor may choose whether to hold debt securities directly or indirectly through
an account at the investor’s bank or brokerage firm. In that event, investors must consult their banks or brokers to find
out how to have their interests in debt securities transferred to their own names so that they may become direct
holders. When a global security terminates, the depositary, and not us or one of the trustees, is responsible for
deciding the names of the institutions that will be the initial direct holders.
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Merger, Consolidation or Sale of Assets

We will not be permitted to consolidate with or merge into any other entity, or sell, lease, transfer or convey all or
substantially all of our properties and assets, either in one transaction or a series of transactions, to any other entity
and no other entity will consolidate with or merge into us, or sell, lease, transfer or convey all or substantially all of its
properties and assets to us unless:

(1) either:

· Peapack is the continuing entity, or

·

the successor entity, if other than Peapack, formed by or resulting from any consolidation or merger, or
which has received the transfer of Peapack’s assets, expressly assumes payment of the principal of, and
premium, if any, and interest on all of the outstanding debt securities and the due and punctual
performance and observance of all of the covenants and conditions contained in the indentures, and

(2) immediately after giving effect to the transaction and treating any indebtedness that becomes an obligation of
Peapack or any subsidiary as a result of that transaction as having been incurred by Peapack or a subsidiary at the time
of the transaction, no event of default under the indentures or supplemental indentures, and no event which, after
notice or the lapse of time, or both, would become an event of default, will have occurred and be continuing;
provided, however, that the conditions described in (1) and (2) above will not apply to the direct or indirect transfer of
the stock, assets or liabilities of any of our subsidiaries to another of our direct or indirect subsidiaries.

Except as provided in this prospectus or as may otherwise be provided in the applicable prospectus supplement, the
indenture and the terms of the debt securities will not contain any event risks or similar covenants that are intended to
afford protection to holders of any debt securities in the event of a merger, a highly leveraged transaction or other
significant corporate event involving us or our subsidiaries, whether or not resulting in a change of control, which may
adversely affect holders of the debt securities.

Additional Covenants and/or Modifications to the Covenant Described Above

Any additional covenants of Peapack and/or modifications to the covenant described above with respect to any series
of debt securities, including any covenants relating to limitations on incurrence of indebtedness or other financial
covenants, will be set forth in the applicable indenture or supplemental indenture and described in the prospectus
supplement relating to that series of debt securities.

Unless the applicable prospectus supplement indicates otherwise, the subordinated indenture does not contain the
restrictive covenant stated above, nor does it contain any other provision which restricts us from, among other things:

· incurring or becoming liable on any secured or unsecured senior indebtedness or general obligations; or
· paying dividends or making other distributions on our capital stock; or

· purchasing or redeeming our capital stock; or
· creating any liens on our property for any purpose.

Events of Default, Waiver and Notice

Events of Default

The events of default with respect to any series of debt securities issued under it, subject to any modifications or
deletions provided in any supplemental indenture with respect to any specific series of debt securities, include the
following events:
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·failure to pay principal of, or premium, if any, on any debt security of the series when due, whether at maturity, upon
redemption, by declaration or acceleration of maturity or otherwise;

· default in making any sinking fund payment when due, for any debt security of the series;

·
default in the performance or breach of any other covenant or warranty of Peapack contained in the applicable
indenture, other than a covenant added to the indenture solely for the benefit of any other series of debt securities
issued under that indenture, continued for 90 days after written notice as provided in the applicable indenture;

·specific events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee
of Peapack or any significant subsidiary or either of their property; and

· any other event of default provided with respect to a particular series of debt securities.
If an event of default under any indenture with respect to debt securities of any series at the time outstanding occurs
and is continuing, then in every case other than in the case described in the fifth clause above, in which case
acceleration will be automatic, the applicable trustee or the holders of not less than 25% of the principal amount of the
outstanding debt securities of that series will have the right to declare the principal amount, or, if the debt securities of
that series are original issue discount securities or indexed securities, the portion of the principal amount as may be
specified in the terms of that series, of all the debt securities of that series to be due and payable immediately by
written notice to us, and to the applicable trustee if given by the holders. At any time after a declaration of acceleration
has been made with respect to debt securities of a series, or of all debt securities then outstanding under any indenture,
as the case may be, but before a judgment or decree for payment of the money due has been obtained by the applicable
trustee, however, the holders of not less than a majority in principal amount of the outstanding debt securities of that
series, or of all debt securities then outstanding under the applicable indenture, as the case may be, may annul the
declaration of acceleration and waive any default in respect of those debt securities if:

·

we have deposited with the applicable trustee all required payments due otherwise than by acceleration of the
principal of, and premium, if any, and interest on the debt securities of that series, or of all debt securities then
outstanding under the applicable indenture, as the case may be, plus specified fees, expenses, disbursements and
advances of the applicable trustee, and

·
all events of default, other than the non-payment of all or a specified portion of the accelerated principal, with respect
to debt securities of that series, or of all debt securities then outstanding under the applicable indenture, as the case
may be, have been cured or waived as provided in the applicable indenture.

Waiver

Each indenture also will provide that the holders of not less than a majority in principal amount of the outstanding
debt securities of any series, or of all debt securities then outstanding under the applicable indenture, as the case may
be, may waive any past default with respect to that series and its consequences, except a default:

· in the payment of the principal of, or premium, if any, or interest on any debt security of that series, or

· in respect of a covenant or provision contained in the applicable indenture that, by the terms of that indenture, cannot
be modified or amended without the consent of each affected holder of an outstanding debt security.

Notice

Each trustee will be required to give notice to the holders of the applicable debt securities within 90 days of a default
under the applicable indenture unless the default has been cured or waived; but the trustee may withhold notice of any
default, except a default in the payment of the principal of, or premium, if any, or interest on the debt securities or in
the payment of any sinking fund installment in respect of the debt securities, if specified responsible officers of the
trustee consider the withholding to be in the interest of the holders.

The holders of debt securities of any series may not institute any proceedings, judicial or otherwise, with respect to the
indentures or for any remedy under the indentures, except in the case of failure of the applicable trustee, for 60 days,
to act after the trustee has received a written request to institute proceedings in respect of an event of default from the
holders of not less than 25% in principal amount of the outstanding debt securities of that series, as well as an offer of
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Subject to the trustee’s duties in case of default, no trustee will be under any obligation to exercise any of its rights or
powers under an indenture at the request or direction of any holders of any series of debt securities then outstanding
under that indenture, unless the holders offer to the trustee security or indemnity reasonably satisfactory to it. Subject
to such provisions for the indemnification of the trustee, the holders of not less than a majority in principal amount of
the outstanding debt securities of any series, or of all debt securities then outstanding under an indenture, as the case
may be, will have the right to direct the time, method and place of conducting any proceeding for any remedy
available to the applicable trustee, or of exercising any trust or power conferred upon the trustee. A trustee may refuse,
however, to follow any direction that is in conflict with any law or the applicable indenture that may involve the
trustee in personal liability or may be unduly prejudicial to the holders of debt securities of that series not joining in
the direction.

Within 180 days after the end of each fiscal year, we will be required to deliver to each trustee a certificate, signed by
one of several specified officers, stating whether or not that officer has knowledge of any default under the applicable
indenture and, if so, specifying each default and the nature and status of the default.

Modification of the Indentures

Except as otherwise specifically provided in the applicable indenture, with the consent of the holders of not less than a
majority in principal amount of all outstanding debt securities issued under that indenture that are affected by the
modification or amendment, we may enter into supplemental indentures with the trustee for the purpose of adding any
provisions to or changing in any manner or eliminating any of the provisions of such indenture or of modifying in any
manner the rights of the holders under debt securities issued under such indenture. However, no modification or
amendment may, without the consent of the holder of each debt security affected by the modification or amendment,

· except as described in the prospectus supplement relating to such debt security:

oextend the stated maturity of the principal of, or any installment of interest or any additional amounts, or the
premium, if any, on, any debt security;

o

reduce the principal amount of, or the rate or amount of interest on, or change the manner of calculating the rate, or
any premium payable on redemption of, any debt security, or reduce the amount of principal of an original issue
discount security that would be due and payable upon declaration of acceleration of its maturity or would be
provable in bankruptcy, or adversely affect any right of repayment of the holder of any debt security;

o extend the time of payment of interest on any debt security or any additional amounts;
o change any of the conversion, exchange or redemption provisions of any debt security;

ochange the place of payment, or the coin or currency for payment, of principal, or premium, if any, including any
amount in respect of original issue discount or interest on any debt security;

oimpair the right to institute suit for the enforcement of any payment on or with respect to any debt security or for the
conversion or exchange of any debt security in accordance with its terms;

o
release any guarantors from their guarantees of the debt securities, or, except as contemplated in any supplemental
indenture, make any change in a guarantee of a debt security that would adversely affect the interests of the holders
of those debt securities; or

o in the case of subordinated debt securities, modify the ranking or priority of the securities;
-17-
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·
reduce the percentage of outstanding debt securities of any series necessary to modify or amend the applicable
indenture, to waive compliance with specific provisions of or certain defaults and consequences under the applicable
indenture, or to reduce the quorum or voting requirements set forth in the applicable indenture; or

·
modify any of the provisions relating to the waiver of specific past defaults or specific covenants, except to increase
the required percentage to effect that action or to provide that specific other provisions may not be modified or
waived without the consent of the holder of that debt security.

The holders of not less than a majority in principal amount of the outstanding debt securities of each series affected by
the modification or amendment will have the right to waive compliance by Peapack with specific covenants in the
indenture.

Peapack and the respective trustee may modify and amend an indenture without the consent of any holder of debt
securities for any of the following purposes:

· to evidence the succession of another person to Peapack as obligor under the indenture or to evidence the addition or
release of any guarantor in accordance with the indenture or any supplemental indenture;

· to add to the covenants of Peapack for the benefit of the holders of all or any series of debt securities or to surrender
any right or power conferred upon Peapack in the indenture;

· to add events of default for the benefit of the holders of all or any series of debt securities;

·

to add or change any provisions of the indenture to facilitate the issuance of, or to liberalize specific terms of, debt
securities in bearer form, or to permit or facilitate the issuance of debt securities in uncertificated form, provided that
the action will not adversely affect the interests of the holders of the debt securities of any series in any material
respect;

·
to change or eliminate any provisions of an indenture, if the change or elimination becomes effective only when there
are no debt securities outstanding of any series created prior to the change or elimination that are entitled to the
benefit of the changed or eliminated provision;

· to secure or provide for the guarantee of the debt securities;
· to establish the form or terms of debt securities of any series and any related coupons;

· to provide for the acceptance of appointment by a successor trustee or facilitate the administration of the trust under
an indenture by more than one trustee;

· to cure any ambiguity or correct any inconsistency in an indenture provided that the cure or correction does not
adversely affect the holders of the debt securities;

·
to supplement any of the provisions of an indenture to the extent necessary to permit or facilitate defeasance and
discharge of any series of debt securities, provided that the supplement does not adversely affect the interests of the
holders of the debt securities of any series in any material respect;

· to make provisions with respect to the conversion or exchange terms and conditions applicable to the debt securities
of any series;

· to add to, delete from or revise the conditions, limitations or restrictions on issue, authentication and delivery of debt
securities;

· to conform any provision in an indenture to the requirements of the Trust Indenture Act; or

· to make any change that does not adversely affect the legal rights under an indenture of any holder of debt
securities of any series issued under that indenture.

In determining whether the holders of the requisite principal amount of outstanding debt securities of a series have
given any request, demand, authorization, direction, notice, consent or waiver under the indenture or whether a
quorum is present at a meeting of holders of debt securities:
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·
the principal amount of an original issue discount security that is deemed to be outstanding will be the amount of the
principal of that original issue discount security that would be due and payable as of the date of the determination
upon declaration of acceleration of the maturity of that original issue discount security;

·

the principal amount of any debt security denominated in a foreign currency that is deemed outstanding will
be the U.S. dollar equivalent, determined on the issue date for that debt security, of the principal amount, or,
in the case of an original issue discount security, the U.S. dollar equivalent on the issue date of that debt
security of the amount determined as provided in the immediately preceding bullet point;

·
the principal amount of an indexed security that is deemed outstanding will be the principal face amount of the
indexed security at original issuance, unless otherwise provided with respect to the indexed security under the
applicable indenture; and

·debt securities owned by Peapack or any other obligor upon the debt securities or any affiliate of Peapack or of any
other obligor are to be disregarded.

Discharge, Defeasance and Covenant Defeasance

Discharge

We may be permitted under the applicable indenture to discharge specific obligations to holders of any series of debt
securities (1) that have not already been delivered to the applicable trustee for cancellation and (2) that either have
become due and payable or will, within one year, become due and payable or scheduled for redemption, by
irrevocably depositing with the applicable trustee, in trust, money or funds certified to be sufficient to pay when due,
whether at maturity, upon redemption or otherwise, the principal of, and premium, if any, on and interest on the debt
securities.

Defeasance and Covenant Defeasance

If the provisions in that indenture relating to defeasance and covenant defeasance are made applicable to the debt
securities of or within any series, we may elect either:

·

defeasance, which means we elect to defease and be discharged from any and all obligations with respect to the debt
securities, except for the obligations to register the transfer or exchange of the debt securities, to replace temporary or
mutilated, destroyed, lost or stolen debt securities, to maintain an office or agency in respect of the debt securities and
to hold moneys for payment in trust; or

·

covenant defeasance, which means we elect to be released from our obligations with respect to the debt securities
under specified sections of the applicable indenture relating to covenants, as described in the applicable prospectus
supplement and any omission to comply with its obligations will not constitute an event of default with respect to the
debt securities;

in either case upon the irrevocable deposit by us with the applicable trustee, in trust, of an amount, in currency or
currencies or government obligations, or both, sufficient without reinvestment to make scheduled payments of the
principal of, and premium, if any, and interest on the debt securities, when due, whether at maturity, upon redemption
or otherwise, and any mandatory sinking fund or analogous payments.

A trust will only be permitted to be established if, among other things:

·we have delivered to the applicable trustee an opinion of counsel, as specified in the applicable indenture, to the
effect that the holders of the debt securities will not recognize income, gain or loss for federal income tax purposes as
a result of the defeasance or covenant defeasance and will be subject to federal income tax on the same amounts, in
the same manner and at the same times as would have been the case if the defeasance or covenant defeasance had not
occurred, and the opinion of counsel, in the case of defeasance, will be required to refer to and be based upon a ruling
of the Internal Revenue Service or a change in applicable U.S. federal income tax law occurring after the date of the
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·no event of default or any event which after notice or lapse of time or both would be an event of default has occurred;

· the defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under, the
indenture or any other material agreement or instrument to which Peapack is a party or by which it is bound;

· certain other provisions set forth in the indenture are met;

·we will have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions
precedent to the defeasance or covenant defeasance have been complied with; and

·

in the case of the subordinated debt indenture, no event or condition will exist that, pursuant to certain provisions
described under “Subordination of Subordinated Debt Securities” would prevent Peapack from making payments of
principal of and premium, if any, and interest on the subordinated debt securities at the date of the irrevocable deposit
referred to above.

In general, if we elect covenant defeasance with respect to any debt securities and payments on those debt securities
are declared due and payable because of the occurrence of an event of default, the amount of money and/or
government obligations on deposit with the applicable trustee would be sufficient to pay amounts due on those debt
securities at the time of their stated maturity, but may not be sufficient to pay amounts due on those debt securities at
the time of the acceleration resulting from the event of default. In that case, we would remain liable to make payment
of the amounts due on the debt securities at the time of acceleration.

The applicable prospectus supplement may further describe the provisions, if any, permitting defeasance or covenant
defeasance, including any modifications to the provisions described above, with respect to the debt securities of or
within a particular series.

Option to Extend Interest Payment Period

If indicated in the applicable prospectus supplement, we will have the right, as long as no event of default under the
applicable series of debt securities has occurred and is continuing, at any time and from time to time during the term
of the series of debt securities to defer the payment of interest on one or more series of debt securities for the number
of consecutive interest payment periods specified in the applicable prospectus supplement, subject to the terms,
conditions and covenants, if any, specified in the prospectus supplement, provided that no extension period may
extend beyond the stated maturity of the debt securities. Material United States income tax consequences and special
considerations applicable to these debt securities will be described in the applicable prospectus supplement. Unless
otherwise indicated in the applicable prospectus supplement, at the end of the extension period, we will pay all interest
then accrued and unpaid together with interest on accrued and unpaid interest compounded semiannually at the rate
specified for the debt securities to the extent permitted by applicable law. However, unless otherwise indicated in the
applicable prospectus supplement, during the extension period neither we nor any of our subsidiaries may:

·declare or pay dividends on, make distributions regarding, or redeem, purchase, acquire or make a liquidation
payment with respect to, any of our capital stock, other than:

opurchases of our capital stock in connection with any employee or agent benefit plans or the satisfaction of our
obligations under any contract or security outstanding on the date of the event requiring us to purchase capital stock,

oin connection with the reclassifications of any class or series of our capital stock, or the exchange or conversion of
one class or series of our capital stock for or into another class or series of our capital stock,

othe purchase of fractional interests in shares of our capital stock in connection with the conversion or exchange
provisions of that capital stock or the security being converted or exchanged,

o dividends or distributions in our capital stock, or rights to acquire capital stock, or repurchases or
redemptions of capital stock solely from the issuance or exchange of capital stock, or

o any non-cash dividends declared in connection with the implementation of a shareholder rights plan by us;
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·make any payment of interest, principal or premium, if any, on or repay, repurchase or redeem, any debt securities
issued by us that rank equally with or junior to the debt securities; or

· make any guarantee payments regarding the foregoing.
Prior to the termination of any extension period, as long as no event of default under the applicable indenture has
occurred and is continuing, we may further defer payments of interest, subject to the above limitations set forth in this
section, by extending the interest payment period; provided, however, that, the extension period, including all
previous and further extensions, may not extend beyond the maturity of the debt securities. Upon the termination of
any extension period and the payment of all amounts then due, we may commence a new extension period, subject to
the terms set forth in this section. No interest during an extension period, except at the end of the extension period,
will be due and payable, but we may prepay at any time all or any portion of the interest accrued during an extension
period.

We do not currently intend to exercise our right to defer payments of interest by extending the interest payment period
on the senior debt securities or the subordinated debt securities. We will give the holders of these debt securities
notice of our selection of an extension period at least two business days before the earlier of (a) the next succeeding
interest payment date or (b) the date upon which we are required to give notice to any applicable self-regulatory
organization, or to holders of such debt securities of the record or payment date of the related interest payment.

Regarding the Trustees

We will designate the trustee under the senior and subordinated indentures in a prospectus supplement. From time to
time, we may enter into banking or other relationships with any of such trustees or their affiliates.

There may be more than one trustee under each indenture, each with respect to one or more series of debt securities.
Any trustee may resign or be removed with respect to one or more series of debt securities, and a successor trustee
may be appointed to act with respect to such series.

If two or more persons are acting as trustee with respect to different series of debt securities, each trustee will be a
trustee of a trust under the indenture separate from the trust administered by any other such trustee. Except as
otherwise indicated in this prospectus, any action to be taken by the trustee may be taken by each such trustee with
respect to, and only with respect to, the one or more series of debt securities for which it is trustee under the indenture.

Governing Law

The senior debt securities, the subordinated debt securities and the related indentures will be governed by, and
construed in accordance with, the laws of the State of New York.

DESCRIPTION OF DEPOSITARY SHARES

The following description, together with the applicable prospectus supplements, summarizes certain terms and
provisions of the depositary shares that we may offer under this prospectus and the related deposit agreements and
depositary receipts. The following summary relates to terms and conditions applicable to these types of securities
generally. The particular terms of any series of depositary shares will be those set forth in the applicable deposit
agreement and summarized in the applicable prospectus supplement. If indicated in the applicable prospectus
supplement, the terms of any series may differ from the terms summarized below.

Specific deposit agreements and depositary receipts will contain additional important terms and provisions and will be
incorporated by reference into the registration statement which includes this prospectus before we issue any depositary
shares. The descriptions herein and in the applicable prospectus supplement do not restate those agreements and
receipts in their entirety and do not contain all of the information that you may find useful or that may be important to
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not the summaries, define your rights as holders of the depositary shares. For more information, please review the
forms of these documents, which will be filed with the SEC promptly after the offering of depositary shares or
depositary share units and will be available as described under the heading “Where You Can Find More Information”
below.

-21-

Edgar Filing: PEAPACK GLADSTONE FINANCIAL CORP - Form 424B2

137



Table of Contents

General

We may elect to offer fractional shares of preferred stock rather than full shares of preferred stock. If so, we will issue
“depositary receipts” for these “depositary shares.” Each depositary share will represent a fraction of a share of a particular
series of preferred stock. Each holder of a depositary share will be entitled, in proportion to the fraction of preferred
stock represented by that depositary share, to the rights and preferences of the preferred stock, including dividend,
voting, redemption, conversion and liquidation rights, if any. We will enter into a deposit agreement with a depositary,
which will be named in the related prospectus supplement.

In order to issue depositary shares, we will issue preferred stock and immediately deposit these shares with the
depositary. The depositary will then issue and deliver depositary receipts to the persons who purchase depositary
shares. Each whole depositary share issued by the depositary may represent a fraction of a share held by the
depositary. The depositary will issue depositary receipts in a form that reflects whole depositary shares, and each
depositary receipt may evidence any number of whole depositary shares.

Pending the preparation of definitive engraved depositary receipts, a depositary may, upon our written order, issue
temporary depositary receipts, which will temporarily entitle the holders to all the rights pertaining to the definitive
depositary receipts. We will bear the costs and expenses of promptly preparing definitive depositary receipts and of
exchanging the temporary depositary receipts for definitive depositary receipts.

Dividends and Other Distributions

The depositary will distribute all cash and non-cash dividends and distributions it receives with respect to the
underlying preferred stock to the record holders of depositary shares in proportion to the number of depositary shares
they hold. In the case of non-cash distributions, the depositary may determine that it is not feasible to make the
distribution. If so, the depositary may, with our approval, sell the property and distribute the net proceeds from the
sale to the holders. The amounts distributed by the depositary will be reduced by any amount required to be withheld
by us or the depositary on account of taxes.

Redemption of Depositary Shares

If we redeem the series of preferred stock that underlies the depositary shares, the depositary will redeem the
depositary shares from the proceeds it receives from the redemption of the preferred stock it holds. The depositary will
redeem the number of depositary shares that represent the amount of underlying preferred stock that we have
redeemed. The redemption price for depositary shares will be in proportion to the redemption price per share that we
paid for the underlying preferred stock. If we redeem less than all of the depositary shares, the depositary will select
which depositary shares to redeem by lot, or some substantially equivalent method.

After a redemption date is fixed, the depositary shares to be redeemed no longer will be considered outstanding. The
rights of the holders of the depositary shares will cease, except for the rights to receive money or other property upon
redemption. In order to redeem their depositary shares, holders will surrender their depositary receipts to the
depositary.

Voting the Preferred Stock

We will notify the depositary about any meeting at which the holders of preferred stock are entitled to vote, and the
depositary will mail the information to the record holders of depositary shares related to that preferred stock. Each
record holder of depositary shares on the record date will be entitled to instruct the depositary on how to vote the
shares of preferred stock represented by that holder’s depositary shares. The depositary will vote the preferred stock
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represented by the depositary shares in accordance with these instructions, provided the depositary receives these
instructions sufficiently in advance of the meeting. If the depositary does not receive instructions from the holders of
the depositary shares, the depositary will abstain from voting the preferred stock that underlies those depositary
shares.

Withdrawal of Preferred Stock

When a holder surrenders depositary receipts at the corporate trust office of the depositary, and pays any necessary
taxes, charges or other fees, the holder will be entitled to receive the number of whole shares of the related series of
preferred stock, and any money or other property, if any, represented by the holder’s depositary shares. Once a holder
exchanges depositary shares for whole shares of preferred stock, that holder cannot “re-deposit” these shares of
preferred stock with the depositary, or exchange them for depositary shares. If a holder delivers depositary receipts
that represent a number of depositary shares that exceeds the number of whole shares of related preferred stock the
holder seeks to withdraw, the depositary will issue a new depositary receipt to the holder that evidences the excess
number of depositary shares.
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Amendment and Termination of the Deposit Agreement

Peapack and the depositary can agree, at any time, to amend the form of depositary receipt and any provisions of the
depositary receipt and any provisions of the deposit agreement. However, if an amendment has a material adverse
effect on the rights of the holders of related depositary shares, the holders of at least a majority of the depositary
shares then outstanding must first approve the amendment. Every holder of a depositary receipt at the time an
amendment becomes effective will be bound by the amended deposit agreement. However, subject to any conditions
in the deposit agreement or applicable law, no amendment can impair the right of any holder of a depositary share to
receive shares of the related preferred stock, or any money or other property represented by the depositary shares,
when they surrender their depositary receipts.

We can terminate the deposit agreement at any time, as long as the depositary mails notice of termination to the record
holders of depositary shares then outstanding at least 30 days prior to the date fixed for termination. Upon termination,
the depositary shall deliver to each holder of depositary receipts, upon surrender of the depositary receipts held by
such holder, such number of whole or fractional shares of preferred stock as are represented by the depositary shares
evidenced by such depositary receipts, together with any other property held by the depositary with respect to such
depositary receipt.

Charges of Depositary

We will pay all transfer and other taxes and the government charges that relate solely to the depositary arrangements.
We will also pay the charges of each depositary, including charges in connection with the initial deposit of the related
series of preferred stock, the initial issuance of the depositary shares, and all withdrawals of shares of the related series
of preferred stock. However, holders of depositary receipts will pay the fees and expenses of the depositary for any
duties requested by such holders to be performed which are outside of those expressly provided for in the deposit
agreement.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering written notice of its decision to us. We may remove the
depositary at any time. Any resignation or removal will take effect when we appoint a successor depositary. We must
appoint the successor depositary within 60 days after delivery of the notice of resignation or removal. The successor
depositary must be a bank or trust company that has its principal office in the United States and has a combined
capital and surplus of at least $50,000,000.

Miscellaneous

We will be required to furnish certain information to the holders of the preferred stock underlying any depositary
shares. The depositary, as the holder of the underlying preferred stock, will forward any report or information it
receives from us to the holders of depositary shares.

Neither the depositary nor Peapack will be liable if its ability to perform its obligations under the deposit agreement is
prevented or delayed by law or any circumstance beyond its control. Both Peapack and the depositary will be
obligated to use their best judgment and to act in good faith in performing their respective duties under the deposit
agreement. Each of Peapack and the depositary will be liable only for gross negligence and willful misconduct in
performing their duties under the deposit agreement. They will not be obligated to appear in, prosecute or defend any
legal proceeding with respect to any depositary receipts, depositary shares or preferred stock unless they receive what
they, in their sole discretion, determine to be a satisfactory indemnity from one or more holders of the depositary
shares. Peapack and the depositary will evaluate any proposed indemnity in order to determine whether the financial
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protection afforded by the indemnity is sufficient to reduce each party’s risk to a satisfactory and customary level.
Peapack and the depositary may rely on the advice of legal counsel or accountants of their choice. They may also rely
on information provided by persons they believe, in good faith, to be competent, and on documents they believe, in
good faith, to be genuine.
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The applicable prospectus supplement will identify the depositary’s corporate trust office. Unless the prospectus
supplement indicates otherwise, the depositary will act as transfer agent and registrar for depositary receipts, and if we
redeem shares of preferred stock, the depositary will act as redemption agent for the corresponding depositary
receipts.

Title

Peapack, each depositary and any agent of Peapack or the applicable depositary may treat the registered owner of any
depositary share as the absolute owner of the depositary shares for all purposes, including making payment, regardless
of whether any payment in respect of the depositary share is overdue and regardless of any notice to the contrary.

DESCRIPTION OF WARRANTS

General

We may issue warrants to purchase our debt securities, common stock or preferred stock or units of two or more of
these types of securities, which are collectively referred to in this prospectus as “underlying warrant securities.” We may
issue warrants independently or together with any underlying warrant securities and such warrants may be attached to
or separate from those underlying warrant securities. We will issue the warrants under warrant agreements to be
entered into between us and a bank or trust company, as warrant agent, as more fully described in the applicable
prospectus supplement. The warrant agent will act solely as our agent in connection with the warrants of the series
being offered and will not assume any obligation or relationship of agency or trust for or with any holders or
beneficial owners of warrants. As of December 31, 2012, we had no warrants to purchase shares of our common stock
issued and outstanding.

The applicable prospectus supplement will contain a description of the following terms:

· the title of the warrants;
· the designation, amount and terms of the underlying warrant securities for which the warrants are exercisable;

· the designation and terms of the underlying warrant securities, if any, with which the warrants are to be issued and
the number of warrants issued with each underlying warrant security;

· the price or prices at which the warrants will be issued;
· the aggregate number of warrants;

·any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the
exercise price of the warrants;

· the price or prices at which the underlying warrant securities purchasable upon exercise of the warrants may be
purchased;

· if applicable, the date on and after which the warrants and the underlying warrant securities purchasable upon
exercise of the warrants will be separately transferable;

· if applicable, a discussion of the material United States federal income tax considerations applicable to the exercise
of the warrants;
· the date on which the right to exercise the warrants will commence, and the date on which the right will expire;

·
the currency or currencies (including composite currencies), and/or the securities (if any), in which the exercise price
of the warrants may be payable; and, if the exercise price is payable in whole or in part with securities, the basis for
determining the amount or number of such securities to be provided as such payment;

· the maximum or minimum number of warrants which may be exercised at any time;
· information with respect to book-entry procedures, if any; and
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·any other terms, including terms, procedures and limitations relating to the exercise and exchange of the warrants.
Exercise of Warrants

Each warrant will entitle its holder to purchase, for cash and/or securities (as will be specified in the applicable
prospectus supplement), the amount or number of debt securities, shares of preferred stock, or shares of common
stock, at the exercise price, as will in each case be set forth in, or be determinable as set forth in, the applicable
prospectus supplement. Holders may exercise warrants at any time up to the close of business on the expiration date
set forth in the prospectus supplement relating to the warrants offered thereby. After the close of business on the
expiration date, unexercised warrants will become void.

Holders of warrants may exercise their respective warrants as set forth in the prospectus supplement relating to such
warrants. Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate
trust office of the warrant agent or any other office indicated in the prospectus supplement, we will, as soon as
practicable, forward the underlying warrant securities purchasable upon exercise of the warrants. If a holder exercises
less than all of the warrants represented by the warrant certificate, the warrant agent will issue a new warrant
certificate for the remaining warrants.

Prior to the exercise of any warrants to purchase debt securities or other securities, including shares of preferred stock
or common stock, holders of the warrants will not have any of the rights of holders of the debt securities or other
securities, including shares of preferred stock or common stock purchasable upon exercise, including:

·
in the case of warrants for the purchase of debt securities, the right to receive payments of principal of, or any
premium or interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable
indenture; or

· in the case of warrants for the purchase of shares of preferred stock or shares of common stock, the right to vote or to
receive any payments of dividends on the shares of preferred stock or common stock purchasable upon exercise.

The descriptions of the warrant agreements in this prospectus and in any prospectus supplement are summaries of
certain material provisions of the applicable warrant agreements. These descriptions do not restate those agreements in
their entirety and do not contain all of the information that you may find useful or that may be important to you. You
should refer to the provisions of the applicable warrant agreement and warrant certificate relating to the warrants
because they, and not the summaries, define your rights as holders of the warrants or any warrant units. For more
information, please review the forms of these documents, which will be filed with the SEC promptly after the offering
of warrants or warrant units and will be available as described under the heading “Where You Can Find More
Information” below.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units comprised of one or more of the other
securities described in this prospectus in any combination. Each unit may also include debt obligations of third parties,
such as U.S. Treasury securities. Each unit will be issued so that the holder of the unit is also the holder of each
security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each
included security. The prospectus supplement will describe:

· the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances the securities comprising the units may be held or transferred separately;

· a description of the terms of any unit agreement governing the units;
· a description of the provisions for the payment, settlement, transfer or exchange of the units; and

· whether the units will be issued in fully registered or global form.
The descriptions of the units and any applicable underlying security or pledge or depositary arrangements in this
prospectus and in any prospectus supplement are summaries of the material provisions of the applicable agreements.
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These descriptions do not restate those agreements in their entirety and do not contain all of the information that you
may find useful or that may be important to you. You should refer to the provisions of the applicable agreements
because they, and not the summaries, define your rights as holders of the units. We will make copies of the relevant
agreements available as described under the heading “Where You Can Find More Information” above.
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, the Company expects to use the net proceeds
from the sale of offered securities for working capital and general corporate purposes, which may include:

· investments in Peapack-Gladstone Bank and other subsidiaries as regulatory capital;
· expansion of the business; and

· investments at the holding company level.
The prospectus supplement with respect to an offering of offered securities may identify different or additional uses
for the proceeds of that offering.

Pending the application of the net proceeds, we expect to temporarily invest the proceeds from the sale of offered
securities in short-term obligations.

RATIOS OF EARNINGS TO FIXED CHARGES AND PREFERRED DIVIDENDS

The ratios of earnings to fixed charges for the years ended December 31, 2012, 2011, 2010, 2009 and 2008 are as
follows:

Consolidated Ratios of Earnings to Fixed Charges

Year Ended December 31,
2012 2011 2010 2009 2008

Excluding interest on deposits 12.1x 7.1x 4.7x 4.6x -19.7x
Including interest on deposits 4.1 x 2.7x 1.9x 1.5x -0.4 x
PLAN OF DISTRIBUTION

Peapack may sell the offered securities:

· directly to purchasers,
· through agents,
· through dealers,

· through underwriters,
· directly to its shareholders, or

· through a combination of any of these methods of sale.
The prospectus supplement relating to a series of the offered securities will set forth its offering terms, including the
name or names of any underwriters, dealers or agents, the purchase price of the offered securities and the proceeds to
Peapack from the sale, any underwriting discounts, commissions and other items constituting underwriters’
compensation, any initial public offering price and any underwriting discounts, commissions and other items allowed
or reallowed or paid to dealers or agents and any securities exchanges on which the offered securities may be listed.
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Peapack may use one or more underwriters in the sale of the offered securities, in which case the offered securities
will be acquired by the underwriter or underwriters for their own account and may be resold from time to time in one
or more transactions either:

· at a fixed price or prices, which may be changed;
· at market prices prevailing at the time of sale;

· at prices related to the prevailing market prices; or
· at negotiated prices.

Offerings of securities covered by this prospectus may also be made into an existing trading market for such securities
in transactions at other than a fixed price, either:

·on or through the facilities of a securities exchange or quotation or trading service on which such securities may be
listed, quoted or traded at the time of sale; and/or

· to or through a market maker otherwise than on such securities exchanges or quotation or trading services.
Such at-the-market offerings, if any, may be conducted by underwriters acting as our principal or agent, who may also
be third-party sellers of securities as described above.

In addition, we may sell some or all of the securities covered by this prospectus through:

·purchases by a dealer, as principal, who may then resell those securities to the public for its account at varying prices
determined by the dealer at the time of resale or at a fixed price agreed to with us at the time of sale;

·block trades in which a dealer will attempt to sell as agent, but may position or resell a portion of the block, as
principal, in order to facilitate the transaction; and/or

· ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers.
Peapack may directly solicit offers to purchase offered securities. Agents designated by Peapack from time to time
may also solicit offers to purchase offered securities. Any agent designated by Peapack who may be deemed to be an
“underwriter” as that term is defined in the Securities Act, involved in the offer or sale of the offered securities in respect
of which this prospectus is delivered will be named, and any commissions payable by Peapack to such agent will be
set forth in the prospectus supplement.

If a dealer is utilized in the sale of the offered securities in respect of which this prospectus is delivered, Peapack will
sell the offered securities to the dealer, as principal. The dealer, who may be deemed to be an “underwriter” as that term
is defined in the Securities Act, may then resell the offered securities to the public at varying prices to be determined
by the dealer at the time of resale.

If an underwriter is, or underwriters are, used in the sale, Peapack will execute an underwriting agreement with the
underwriters at the time of sale to the underwriters. The names of the underwriters will be set forth in the prospectus
supplement, which will be used by the underwriter to make resales of the offered securities in respect of which this
prospectus is delivered to the public. In connection with the sale of offered securities, the underwriter may be deemed
to have received compensation from Peapack in the form of underwriting discounts or commissions and may also
receive commissions from purchasers of offered securities for whom they may act as agents. Underwriters may also
sell offered securities to or through dealers, and the dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act as
agents.

If so indicated in the applicable prospectus supplement, Peapack will authorize underwriters, dealers or other persons
to solicit offers by certain institutions to purchase offered securities from Peapack at the public offering price set forth
in the applicable prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on
a future date or dates. Institutions with which these contracts may be made include commercial and savings banks,
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· the purchase of the offered securities shall not at the time of delivery be prohibited under the laws of the
jurisdiction to which the purchaser is subject, and

· if the offered securities are also being sold to underwriters, Peapack will have sold to the underwriters the
offered securities not sold for delayed delivery.

The underwriters, dealers and other persons will not have any responsibility in respect of the validity or performance
of such contracts. The prospectus supplement relating to the contracts will set forth the price to be paid for offered
securities pursuant to the contracts, the commission payable for solicitation of the contracts and the date or dates in the
future for delivery of offered securities pursuant to the contracts.

Offered securities may also be offered and sold, if so indicated in the prospectus supplement, in connection with a
remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise,
by one or more remarketing firms, acting as principals for their own accounts or as agents for Peapack. Any
remarketing firm will be identified and the terms of its agreement, if any, with Peapack and its compensation will be
described in the applicable prospectus supplement. Remarketing firms may be deemed to be underwriters in
connection with their remarketing of offered securities.

Unless otherwise set forth in the applicable prospectus supplement, the obligations of underwriters to purchase the
offered securities will be subject to certain conditions precedent, and such underwriters will be obligated to purchase
all such securities, if any are purchased. In connection with the offering of securities, we may grant to the underwriters
an option to purchase additional securities to cover over-allotments at the initial public offering price, with an
additional underwriting commission, as may be set forth in the accompanying prospectus supplement. If we grant any
over-allotment option, the terms of such over-allotment option will be set forth in the prospectus supplement for such
securities.

Underwriters, dealers, remarketing firms and agents may be entitled, under agreements that may be entered into with
Peapack, to indemnification by Peapack against certain civil liabilities, including liabilities under the Securities Act,
or to contribution with respect to payments which they may be required to make in respect thereof and may engage in
transactions with, or perform services for, Peapack in the ordinary course of business.

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids
in accordance with Regulation M under the Securities Exchange Act of 1934. Over-allotment involves sales in excess
of the offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying
security so long as the stabilizing bids do not exceed a specified maximum. Short-covering transactions involve
purchases of the securities in the open market after the distribution is completed to cover short positions. Penalty bids
permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer
are purchased in a covering transaction to cover short positions. Those activities may cause the price of the securities
to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any
time.

The anticipated date of delivery of offered securities will be set forth in the applicable prospectus supplement relating
to each offer.

LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Day Pitney LLP, Parsippany, New Jersey.

EXPERTS
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The consolidated financial statements of Peapack incorporated in this registration statement by reference to Peapack’s
Annual Report on Form 10-K for the year ended December 31, 2012, have been so incorporated in reliance on the
report of Crowe Horwath LLP, independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC covering the securities that may be sold under this
prospectus. This prospectus summarizes material provisions of contracts and other documents that we refer you to.
For further information on Peapack and the securities, you should refer to our registration statement and its exhibits,
as well as prospectus supplements and certain Current Reports on Form 8-K that we may file regarding the sale of
certain securities covered by this registration statement. As permitted by the rules and regulations of the SEC, the
registration statement that contains this prospectus includes additional information not contained in this prospectus.
Because the prospectus may not contain all the information that you may find important, you should review the full
text of these documents. We have included copies of these documents as exhibits to our registration statement of
which this prospectus is a part.

We also file reports, proxy statements and other information with the SEC. Our SEC filings are available over the
Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any document we file by visiting the
SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330
for further information about the Public Reference Room.

The SEC allows us to “incorporate by reference” the information we file with them, which means:

· incorporated documents are considered part of the prospectus;
· we can disclose important information to you by referring you to those documents; and

·

information that we file with the SEC will automatically update and supersede this prospectus and earlier information
incorporated by reference. In the case of a conflict or inconsistency between information contained in this prospectus
and information incorporated by reference into this prospectus, you should rely on the information contained in the
document that was filed later.

We incorporate by reference the following documents that we have filed with the SEC:

· Annual Report on Form 10-K for the year ended December 31, 2012;
· Current Reports filed on Form 8-K dated February 25, 2013, March 22, 2013 and March 26, 2013;

· The definitive proxy statement for our 2013 annual meeting of shareholders; and

·The description of the common stock which is contained in Peapack’s Registration Statement on Form 10 including
any amendment or report filed for the purpose of updating such description.

We also incorporate by reference all additional documents that we file with the SEC in the future until the termination
of any offering of securities offered by this prospectus under the terms of:

· Sections 13(a) and (c) of the Exchange Act;
· Section 14 of the Exchange Act; and
· Section 15(d) of the Exchange Act.

We are not, however, incorporating, in each case, any documents or information that have been “furnished” but not “filed”
for purposes of the Exchange Act.

You should rely only on information contained or incorporated by reference in this prospectus. We have not
authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted.

You should assume that the information appearing in this prospectus is accurate as of the date of this prospectus only.
Our business, financial condition and results of operation may have changed since that date.
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To receive a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits,
unless they are specifically incorporated by reference in the documents), call or write our Shareholder Relations
Department, as follows:

Peapack-Gladstone Financial Corporation

500 Hills Drive, Suite 300

Bedminster, New Jersey 07921

Attention: Jeffrey J. Carfora

Telephone: (908) 234-0700
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