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Item 2.01. Completion of Acquisition or Dispositionof Assets

On April 1, 2013, Columbia Banking System, Inc. ¢l@mbia”) issued a press release announcing tleng®f the acquisition of West
Coast Bancorp (“West Coast”) and its wholly ownatissdiary, West Coast Bank located in Lake Osw&gegon. Under the terms of the
Plan and Agreement of Merger dated September 22, eMerger Agreement”), West Coast shareholdeneveatitled to receive shares of
Columbia common stock, cash, or a unit of stock@wh consisting in the aggregate, of 12,809,5a8sthof Columbia common stock and
$264,609,560 in cash.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

In connection with the West Coast and Columbia mergferenced above, effective April 1, 2013, tlusiaog date of the merger, David
A Dietzler became a member of the Board of DirectifrColumbia and its wholly owned bank subsidi&@glumbia State Bank. Mr. Dietzl¢
served as a director of West Coast prior to thegereaind was formerly a managing partner of KPMG bleffore retiring in 2005.

Mr. Dietzler has been appointed to serve on ColammlAudit Committee and Trust Committee.

Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year

On March 29, 2013, as corrected on April 1, 20b8,Eompany filed Articles of Amendment to its Ameddind Restated Articles of
Incorporation and a Certificate of Designationstfa purpose of amending its Amended and Restaticles of Incorporation (“Articles”) to
fix the designations, preferences, limitations egldtive rights of the Mandatorily Convertible Culative Participating Preferred Stock,
Series B, with a liquidation preference of $100 geare (the “Preferred Shares”) issued to a haflpreferred stock of West Coast whose
shares automatically converted into Preferred Shiarthe Columbia merger. The Certificate of Deatipns was effective immediately upon
filing. A copy of the Certificate of Designatiorthe form of which was previously filed as exhibit 40 the Registration Statement on Form S-
4 (333-184742) filed by Columbia, is attached heeet Exhibit 4.1 and is incorporated herein byresfee to the Amendment filed as
Exhibit 3.1.

Item. 8.01 Other Events

The press release referenced above also annoureédal results of elections made by shareholdéest Coast for the form of
consideration to be received in connection withrttexger of West Coast with and into Columbia, dreresults of applying the proration
formula (as cash consideration was undersubscriimedyribed by the Merger Agreement.

A copy of the press release is attached heretoaibiE99.1 and is incorporated herein by reference
Item 9.01. Financial Statements and Exhibits
(a) Financial Statements and Business Acquired

The financial statements required by Item 9.01{d&jazm 8-K will be filed within 71 days after thet® upon which this Current Report
on Form 8-K was required to be filed with the SEC.

(b) Pro Forma Financial Informatio



The unaudited pro forma combined consolidated firmnformation required by Item 9.01(b) of FornK8will be filed by amendment
within 71 days after the date upon which this CutriReport on Form 8-K was required to be filed wiith SEC

(c) Shell Company Transactions: None

(d) Exhibits.
3.1 Atrticles of Amendmen

4.1 Certificate of Designation of Mandatorily ConvetéifCumulative Participating Preferred Stock, SeBd$led as
part of Exhibit 3.1’

99.1 Press Release issued April 1, 2(



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Dated: April 1, 201! COLUMBIA BANKING SYSTEM, INC.

By:  /s/ Clint E. Stein
Clint E. Stein
Executive Vice President and Chief Financial Offi
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Exhibit 3.1

Filed Secretary of State
March 29, 2013
State of Washington

ARTICLES OF AMENDMENT
OF
COLUMBIA BANKING SYSTEM, INC.

*k%k * *% *

THESE ARTICLES OF AMENDMENT of the Amended and Reetl Articles of Incorporation of Columbia Banki§gstem, Inc., a
Washington corporation, are executed and deliverefiling in accordance with the provisions of 8en 23B.10.060 of the Washington
Business Corporation Act:

1.
2.

The name of the corporation is Columbia Bankingt&ys Inc.

Article 4 of the Amended and Restated Articleoorporation of the corporation is hereby amehtteadd a new Section 4.4 as
follows:

Section 4.4Mandatorily Convertible Cumulative Participating Pr eferred Stock, Series BThere is hereby created out of the
authorized and unissued shares of preferred stottieaorporation a series of preferred stock dedigd as the “Mandatorily
Convertible Cumulative Participating Preferred Ridgeries B” (the “ Series B Preferred Stdgkwhich series shall have no par
value per share and shall have such rights, vatimbother powers, preferences and relative, paaticig, optional or other rights,
and the qualifications, limitations and restricBahereof, of the shares of such series as sétdorthe Certificate of Designations
attached to these Articles of Incorporation anaiporated herein. The authorized number of shdr8gmes B Preferred Stock
shall be 8,782.

The above amendment was adopted on January 23,

The above amendment was duly approved by thedBiaDirectors of the corporation, without sharieles action, in accordance
with the provisions of Section 23B.10.020(6) of WWashington Business Corporation Act. Shareholdgom was not required to
effect this amendmer

DATED and effective this 28 day of March, 2013.

COLUMBIA BANKING SYSTEM, INC.

By: /s/ Melanie J. Dressel
Melanie J. Dresse¢
President and Chief Executive Offic




FORM OF CERTIFICATE OF DESIGNATIONS
OF

MANDATORILY CONVERTIBLE CUMULATIVE PARTICIPATING PR EFERRED STOCK,
SERIES B

Section 1. DefinitionsUnless the context or use indicates another mgaori intent, the following terms shall have thidiwing
meanings, whether used in the singular or the plura

(a) “ 382 Rights Plait means a shareholder rights plan designed to pregke utilization of tax benefits and assets thiedassociated
declaration, issuance and exercise of related giesufincluding rights and shares of a new sesfgsinior participating preferred stock).

(b) “ Affiliate " means, with respect to any Person, any Perseettiror indirectly controlling, controlled by onder common control
with, such other person. For purposes of this defim “control” (including, with correlative meamgs, the terms “controlled by” and “under
common control with”) when used with respect to 8gyson, means the possession, directly or intlirexdtthe power to cause the direction
of management or policies of such person, whetireugh the ownership of voting securities, by cacttior otherwise.

(c) “ Applicable Conversion Pricemeans the Conversion Price in effect at any givee.

(d) “ Articles of Amendment means this Articles of Amendment to designatetéms of Mandatorily Convertible Cumulative
Participating Preferred Stock, Series B, of Coluari®anking System, Inc., dated March 29, 2013.

(e) “ Articles of Incorporatiori means the Amended and Restated Articles of Irm@ton of the Corporation, as may be amended from
time to time.

(f) “ Base Pricé’ means $10.00 divided by 1.1656.
(9) “ Base Valu¢ means 100.

(h) “ Board of Directors means the board of directors of the Corporation.

(i) “ Business Day means any day other than a Saturday, Sundayyootier day on which banks in the State of Washingire
generally required or authorized by law to be alose

() “ Bylaws " means the Bylaws of the Corporation as may berai®e from time to time.

(k) “ Closing Pric€e’ of the Common Stock (or other relevant capitatktor equity interest) on any date of determimatiteans the
closing sale price or, if no closing sale priceeigorted, the last reported sale price of the shafrehe Common Stock (or other relevant ca
stock or equity interest) on the NASDAQ Stock Marée such date. If the Common Stock (or other r@tcapital stock or equity interest,
not traded on the NASDAQ Stock Market on any dét@etermination, the Closing Price of the Commaooc8t(or other relevant capital stc
or equity interest) on such date of determinati@ans the closing sale price as reported in the ositgptransactions for the principal U.S.
national or regional securities exchange on whieghGommon Stock (or other relevant capital stockquity interest) is so listed or quoted,
or, if no closing sale price is reported, the fagtorted sale price on the principal U.S. natimmakgional securities exchange on which the
Common Stock (or other relevant capital stock aritggnterest) is so listed or quoted, or if then@aon Stock (or other relevant capital stock
or equity interest) is not so listed or quoted dn.&. national or regional securities exchangeabequoted bid price for the Common Stock
(or other relevant capital stock or equity intey@sthe over-the-counter market as reported bk Bineets LLC or similar organization, or, if
that bid price is not available, the market pri€éhe Common Stock (or other relevant capital stockquity interest) on that date as
determined by a nationally recognized independergstment banking firm retained by the Corporatarthis purpose.
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For purposes of this Articles of Amendment, alerehces herein to the * Closing Pricend “ last reported sale pri¢ef the Common
Stock (or other relevant capital stock or equitgiiast) on the NASDAQ Stock Market shall be sudisiclg sale price and last reported sale
price as reflected on the website of the NASDAQcKtdarket (http://www.nasdag.com) and as reporte@8loomberg Professional Service;
providedthat in the event that there is a discrepancy betviiee closing sale price or last reported sates reflected on the website of the
NASDAQ Stock Market and as reported by Bloombemféasional Service, the closing sale price andrégsirted sale price on the web:
of the NASDAQ Stock Market shall govern. If a Remmization Event has occurred and (1) the Exchanggelty consists only of shares of
common stock, the “Closing Pricehall be based on the closing sale price per sifaech common stock; (2) the Exchange Propertgiste
only of cash, the “Closing Price” shall be the castount paid per share; and (3) the Exchange Ryopensists of securities, cash and/or
other property, the “Closing Price” shall be basadhe sum, as applicable, of (x) the closing palee of such common stock, (y) the cash
amount paid per share and (z) the value (as detethily the Board of Directors, acting in good fafthm time to time) of any other
securities or property paid to the holders of tlen@on Stock in connection with the Reorganizatioeri.

() “ Common StocK has the meaning set forth in Section 3.
(m) “ Corporation” means Columbia Banking System, a Washington aatjm.

(n) “ Conversion Daté means a Mandatory Conversion Date or a Reorgtaiz&onversion Date.
(o) “ Conversion Pricé means for each share of Series B Preferred StbekBase Price, subject to adjustment as set iemnéin.

(p) “ Current Market Pricé means, on any date, the average of the daily @d2iite per share of the Common Stock or otherriges
on each of the ten (10) consecutive Trading Dagsetting the earlier of the day before the dataigstion and the day before the Ex-Date
with respect to the issuance or distribution giviisg to an adjustment to the Conversion Priceyamsto Section 10.

(q) “ Dividend Payment Datemeans March 15, June 15, September 15 and Decelbhs each year.

(r) “ Dividend Period’ has the meaning set forth in Section 4(a).

(s) “ Dividend Record Datéhas the meaning set forth in Section 4(a).

(t) “ Effective Date” means the date on which shares of the SerieefiPed Stock are first issued.
(u) “ Exchange Propertyhas the meaning set forth in Section 11(a).

(v) “ Exchange Ratid has the meaning set forth in Section 1(f).

(w) “ Ex-Date” when used with respect to any issuance or digiioh, means the first date on which the CommorrlSty other
securities trade without the right to receive tmuance or distribution giving rise to an adjustimerhe Conversion Price pursuant to
Section 10.

(x) “ Holder” means the Person in whose name the shares &Sktties B Preferred Stock are registered, which Ineatyeated by the
Corporation as the absolute owner of the shar&enés B Preferred Stock for the purpose of mageygment and settling conversions anc
all other purposes.

(y) “ Junior Securitie$ has the meaning set forth in Section 3.
(2) “ Liguidation Preferencémeans, as to the Series B Preferred Stock, $&08hmre (as adjusted for any split, subdivision,
combination, consolidation, recapitalization or kamevent with respect to the Series B Preferret|g.
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(aa) “_Mandatory Conversion Ddteneans, with respect to shares of Series B PeleBtock of any Holder, the date of the
consummation of the transfer by such Holder ofe&3eB Preferred Stock to third parties in a Widelydersed Offeringprovided, however
that if a Mandatory Conversion Date would otherwdseur on or after an Ex-Date for an issuance siridution that results in an adjustment
of the Conversion Price pursuant to Section 10andr before the record date for such issuancéstittition, such Mandatory Conversion
Date shall instead occur on the first calendaraftgr the record date for such issuance or didtahu

(bb) “ Notice of Mandatory Conversidrhas the meaning set forth in Section 9(a).
(cc) “ Parity Securities has the meaning set forth in Section 3.

(dd) “ Persorf has the meaning given to it in Section 3(a)(9)he&f Exchange Act and as used in Sections 13(di@)14(d)(2) of the
Exchange Act.

(ee) “ Preferred Stockmeans any and all series of preferred stock @fGbrporation, including the Series B Preferrectito

(ff) “Requlatory Approvals means, as to any Holder, to the extent applicahrequired to permit such Holder to convert such
Holder’s shares of Series B Preferred Stock into@on Stock and to own such Common Stock without $tmder being in violation of
applicable law, rule or regulation, receipt or nmakof approvals and authorizations of, filings aedistrations with, notifications to, or
determinations by any U.S. federal, state or fargijgvernmental authority or self-regulatory orgatian, including the expiration or
termination of any applicable waiting period unttex Hart-Scott-Rodino Antitrust Improvements Actl&f76.

(g9) “ Reorganization Conversion Ddteeans, with respect to the shares of Series BeResl Stock of any Holder, the date of the
consummation of the Reorganization Event or, #daand applicable to such Holder, the first datevbich all Regulatory Approvals with
respect to the conversion of such shares shall beee obtained or made by such Holgeovided, however, that if a Reorganization
Conversion Date would otherwise occur on or afteEz-Date for an issuance or distribution that itssn an adjustment of the Conversion
Price pursuant to Section 10 and on or beforedberd date for such issuance or distribution, $tebrganization Conversion Date shall
instead occur on the first calendar day after @o®nmd date for such issuance or distribution.

(hh) “ Reorganization Everithas the meaning set forth in Section 11(a).

(i) “ Series A Preferred Stockmeans the Fixed Rate Cumulative Perpetual PredeBtock, Series A, of the Corporation.
() “ Series B Preferred Stockhas the meaning set forth in Section 2.

(kk) “ Trading Day” means a day on which the shares of Common Stock:

(i) are not suspended from trading on any nationeg¢@ional securities exchange or association or-thecounter market at the
close of business; and

(ii ) have traded at least once on the national oonadjisecurities exchange or association or ovecthmter market that is the
primary market for the trading of the Common Stock.

(kk) “ Voting Securities' means, at any time, shares of any class of dagiitak of the Corporation that are then entitiedate
generally in the election of directors.

(I) “ widely Dispersed Offerind means (a) a widespread public distribution, idéhg pursuant to Rule 144 under the Securitiesofct
1933, as amended, (b) a transfer in which no tesasf(or group of associated transferees) wouklwreanore than 2% of any class of Voting
Securities of the Corporation or (c) a transfea toansferee that would control more than 50% efbting Securities of the Corporation
without any transfer from the transferor.




Section 2. Designation and Number of Shaféere is hereby created out of the authorized awgsued shares of preferred stock of the
Corporation a series of preferred stock designasetthe “Mandatorily Convertible Cumulative Partatipg Preferred Stock, Series B” (the “
Series B Preferred Sto€k The number of shares constituting such series bhal, 782. The Series B Preferred Stock shall havear value

Section 3. RankingThe Series B Preferred Stock will, with respeatitvidend rights and rights on liquidation, wingiap and
dissolution, rank (i) on a parity with Series A fereed Stock and each other class or series ofyegecurities of the Corporation, if any, the
terms of which do not expressly provide that suaekscor series will rank senior or junior to thei&eB Preferred Stock as to dividend rights
and rights on liquidation, winding-up and dissadutiof the Corporation (collectively referred to“darity Securities), and (ii) senior to the
Corporation’s common stock, no par value (the “ @mn StocK’) and each other class or series of capital statktanding or established
after the Effective Date by the Corporation then®iof which expressly provide that it ranks jurtmthe Series B Preferred Stock as to
dividend rights and/or as to rights on liquidatiasinding-up and dissolution of the Corporation (eclively referred to as * Junior Securities
"). The Corporation has the right to authorize anigsue additional shares or classes or seridgrobr Securities or Parity Securities without
the consent of the Holders.

Section 4. Dividends.

(a) From and after the Effective Date, Holders Idbalentitled to receive, when, as and if decldngthe Board of Directors, out of the
funds legally available therefor, dividends in #raount determined as set forth in Section 4(ka¢l no more. Except as otherwise provided
herein, such dividends shall be payable quarterbriears (as provided below in this Section 4{@)),only when, as and if declared by the
Board of Directors, on a “Dividend Payment Dataframencing on June 15, 2013; provided that if ammp dividend Payment Date would
otherwise occur on a day that is not a Business Bugh Dividend Payment Date shall instead be éayddividend payable on Series B
Preferred Stock on such Dividend Payment Date @gtbad be payable on) the immediately succedslirsiness Day, unless such
immediately succeeding Business Day falls in thd nalendar month, in which case such Dividend Rayrbate shall instead be (and any
such dividend shall instead be payable on) the idiately preceding Business Day.

Dividends on Series B Preferred Stock shall acatuy time that dividends on the Series B PrefleBtack are cumulative (whether or
not in any dividend period or periods (each, avi@@nd Period) there shall be funds of the Corporation legallsilable for the payment of
such dividends and whether or not such dividendsiathorized or declared) and accrued dividends atmumulate to the extent not paid on
the Dividend Payment Date first following the Digittl Period for which they accrue. As used herbamteérm “accrued” with respect to
dividends includes both accrued and accumulatedetids. Dividends that are payable on Series Befef Stock on any Dividend Payment
Date will be payable to holders of record of SeBeBreferred Stock as they appear on the stocktexgif the Corporation on the applicable
record date, which shall be the 15th calendar degediately preceding such Dividend Payment Datioh other record date fixed by the
Board of Directors or any duly authorized committééhe Board of Directors that is not more thamé® less than 10 days prior to such
Dividend Payment Date (each, a “ Dividend RecorteDa Any such day that is a Dividend Record Datellde a Dividend Record Date
whether or not such day is a Business Day.

Each Dividend Period shall commence on and incluBévidend Payment Date (other than the initiali®@nd Period, which shall
commence on and include the date of original isgube Series B Preferred Stogkpvidedthat, for any share of Series B Preferred Stock
issued after such original issue date, the inRiaidend Period for such shares may commence orirhade such other date as the Board of
Directors or a duly authorized committee of the iloaf Directors shall determine and publicly disgpand shall end
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on and include the calendar day preceding the Dektiend Payment Date. Dividends that are payahlSeries B Preferred Stock in respect
of any Dividend Period shall be computed on theshaisa 360-day year consisting of twelve @y months. The amount of dividends pay
on Series B Preferred Stock on any date priorécetid of a Dividend Period, and for the initial idend Period, shall be computed on the
basis of a 360-day year consisting of twelve 30+uaynths, and actual days elapsed over a 30-daytmont

(b) (i) Subject to Section 4(a), if the Board of&itors declares and pays a dividend or otherildigion in respect of Common Stock
(other than with respect to a 382 Rights Plaoyidedthat Holders of Series B Preferred Stock parti@patsuch distribution under such 382
Rights Plan as if their shares of Series B Prefe®t®ck were converted into shares of Common Stackuant to Section 8 hereof), then the
Board of Directors shall declare and pay to theddd of the Series B Preferred Stock, on the satesdn which such dividend or other
distribution is declared and paid on the Commorel§ta dividend or other distribution in an amouet phare of Series B Preferred Stock
equal to the product of (x) the per share dividendther distribution declared and paid in respéaach share of Common Stock and (y) the
number of shares of Common Stock into which sueheshof Series B Preferred Stock is convertiblefake record date for such dividend or
distribution.

(ii) Subject to Section 4(a), the dividend rateq dime rate at which dividends shall accrue, on shelne of Series B Preferred
Stock, for each Dividend Period, shall be at aruahrate equal to 15%, calculated with respech¢oBase Value of a share of Series B
Preferred Stock.

(c) Dividends in arrears on the Series B Prefegtatk in respect of a Dividend Period not decldoggayment or to the extent not pi
on the first Dividend Payment Date following thevidiend Period for which they accrue may be declégethe Board of Directors and paid
on any date fixed by the Board of Directors, whetirenot a Dividend Payment Date, to the holdenseobrd of Series B Preferred Stock as
they appear on the stock register of the Corparaiina record date selected by the Board of Directehich shall (a) not precede the date
Board of Directors declares the dividend payabt (@) not be more than 60 days prior to the dagediltidend is paid.

(d) So long as any share of Series B PreferreckS@uains outstanding, (1) no dividend or inteststll be declared and paid or set
aside for payment and no distribution shall be @etl and made or set aside for payment on anyrJ8auurities (other than a dividend
payable solely in shares of Junior Securitiesyusttpreferred securities and (2) no shares obdBecurities or trust preferred securities shall
be purchased, redeemed or otherwise acquired bgdhmoration, directly or indirectly. So long ag/ahare of Series B Preferred Stock
remains outstanding, the foregoing limitations khat apply if full dividends on all outstandingasies of Series B Preferred Stock for the
then-current dividend period have been paid indullleclared and a sum sufficient for the paymieetetof set aside for all outstanding shares
of Series B Preferred Stock. The foregoing limitasi shall not apply (i) to redemptions, purchasestioer acquisitions of shares of Junior
Securities in connection with any benefit plan threv similar arrangement with or for the benefital one or more employees, officers,
directors or consultants or in connection with\dad&nd reinvestment or shareholder stock purchkse fii) to any declaration of a dividend
in connection with any shareholders’ rights planthe issuance of rights, stock or other propengar any shareholders’ rights plan, or the
redemption or repurchase of rights pursuant theestd (iii) to conversions into or exchanges fdrestJunior Securities and cash solely in
of fractional shares of the Junior Securities.

(e) So long as any shares of Series B Preferrazk 8¢mnain outstanding, no dividends shall be dedlar paid or set aside for payment
on any Parity Securities for any period (other thath respect to a 382 Rights Plan) unless fulldnds on all outstanding shares of Series B
Preferred Stock for the thenwrent dividend period have been paid in full ecldred and a sum sufficient for the payment tHesebaside fc
all outstanding shares of Series B Preferred Stbokhe extent the Corporation declares dividendthe Series B Preferred Stock and on any
Parity Securities but does not make full paymergumh declared dividends, the Corporation shaicalie the dividend payments on a pro rata
basis among the holders of the



shares of Series B Preferred Stock and the hotilexsy Parity Securities then outstanding. For psgs of calculating the pro rata allocation
of partial dividend payments, the Corporation shiiicate those payments so that the respectiveiaimof those payments bear the same
ratio to each other as all accrued and unpaid eindd per share on the Series B Preferred StocklbRdrity Securities bear to each other.

(f) At any time that dividends on the Series B Prefd Stock are not cumulative, and if a Converflate with respect to any share of
Series B Preferred Stock is prior to the recor@ dat the payment of any dividend on the CommortiStthe Holder of such share of Serie
Preferred Stock will not have the right to receawnsy corresponding dividends on the Series B PredeBtock. At any time that dividends on
the Series B Preferred Stock are not cumulative ifathe Conversion Date with respect to any sludrgeries B Preferred Stock is after the
Dividend Record Date for any declared dividend pridr to the payment date for that dividend, thdddo thereof shall receive that dividend
on the relevant payment date if such Holder wagHtbleder of record on the Dividend Record Date fattdividend. Any accrued and unpaid
cumulative dividends on the Series B PreferredSsball be payable in cash on the Conversion Date.

Section 5. Liquidation.

(a) In the event the Corporation voluntarily orahwntarily liquidates, dissolves or winds up, theldters at the time shall be entitled to
receive, for each share of the Series B PreferteckSthe sum of (i) liquidating distributions in amount equal to the Liquidation Preferel
plus any accrued but unpaid dividends thereon toiraciuding the date of such liquidation, out o$ets legally available for distribution to
Corporation’s shareholders, before any distributibassets is made to the holders of the CommockStoany other Junior Securities and
(ii) after all distributions have been made to Ho&lpursuant to clause (i) of this sentence, liafingd distributions, as determined by the
Corporation (or the trustee or other Person ord®aradministering its liquidation, dissolution onding-up in accordance with applicable
law) as of a date that is at least ten (10) Busifesys before the first liquidating distributiomigde on Series B Preferred Stock, that would
be made on the number of shares of Common Stock &mjthe Base Value divided by the Applicable Gengion Price as if all of the
outstanding shares of Series B Preferred Stoclbbad converted into Common Stock on such datetefrdéation, out of assets legally
available for distribution to the Corporation’s sélaolders, simultaneous with any distribution cfeds made to the holders of the Common
Stock. The Corporation shall notify each Holdethaf amount it has calculated pursuant to this 8ediby first-class mail, postage prepaid,
addressed to the Holders at their respective tiieases appearing on the books of the Corporaiach mailing shall be made not later than
five Business Days before the first liquidatingtdisition is made on shares of Series B PrefertedkS

(b) In the event the assets of the Corporationlaiai for distribution to shareholders upon anyilitption, dissolution or winding-up of
the affairs of the Corporation, whether voluntaryrvoluntary, shall be insufficient to pay in ftle amounts payable with respect to all
outstanding shares of the Series B Preferred Stndkhe corresponding amounts payable on any Reeityrities, Holders and the holders of
such Parity Securities shall share ratably in asiridution of assets of the Corporation in profmrtto the full respective liquidating
distributions to which they would otherwise be mspvely entitled.

(c) For purposes of this Section 5, the Corporaiconsolidation or merger with or into any othatity, the consolidation or merger of
any other entity with or into the Corporation, be tsale of all or substantially all of the Corpamals property or business will not constitute a
liquidation, dissolution or winding-up of the Coration.

Section 6. Maturity The Series B Preferred Stock shall be perpetuabs converted in accordance with this Articlepwfendment.
Section 7. Redemptions.
(a) Redemption The shares of Series B Preferred Stock are deeraable by the Corporation.
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(b) No Sinking Fund The Series B Preferred Stock will not be subje@ny mandatory redemption, sinking fund or o#ierilar
provisions.

Section 8. Conversion.

(a) Effective as of the close of business on thadéasory Conversion Date with respect to the shair&eries B Preferred Stock of a
Holder, such Holder’s shares of Series B Prefegtedk shall automatically convert into shares of@mn Stock as set forth below. The
number of shares of Common Stock into which a sbh&eries B Preferred Stock shall be convertihilde determined by dividing the
Base Value by the Applicable Conversion Price (scibjo the conversion procedures of Section 9 igne@videdthat cash will be paid in
lieu of fractional shares in accordance with Secfi8 hereof.

(b) Notwithstanding anything herein to the contramno event shall a transferee of a Widely DiskdrOffering be entitled to receive
shares of Common Stock upon any conversion of S&iereferred Stock pursuant to this Section 8eatiSn 11 to the extent (but only to 1
extent) that at such time the transferee Holdes diat have any required Regulatory Approvals. if delivery of shares of Common Stock
owed to a transferee upon conversion of SerieseBeRed Stock is not made, in whole or in parta assult of the foregoing limitations, the
Corporation’s obligation to make such delivery shal be extinguished and the Corporation shallhatoption of the transferee Holder,
deliver such shares as promptly as practicable sfich converting Holder gives notice to the Coagion that the requirements of this
Section 8(b) are met.

Section 9. Conversion Procedures

(a) Each Holder shall promptly provide written wetito the Corporation of its intent to transferSeries B Preferred Stock in a Widely
Dispersed Offering and, promptly upon receipt affresequired Regulatory Approval applicable to tlamsferee, such transferee shall provide
written notice to the Corporation of such receigpon occurrence of the Mandatory Conversion Dath véspect to shares of any Holder, the
Corporation shall provide notice of such convergmsuch Holder (such notice a * Notice of MandgtGonversiori). In addition to any
information required by applicable law or regulatithe Notice of Mandatory Conversion with resgeciuch Holder shall state, as
appropriate:

(i) the Mandatory Conversion Date applicable tohsHolder;

(i) the number of shares of Common Stock to beddsupon conversion of each share of Series B fPeef&tock held of record
by such Holder and subject to such mandatory caenwerand

(iii) the place or places where certificates foargs of Series B Preferred Stock held of recordumjr Holder are to be surrendered
for issuance of certificates representing sharé&somfimon Stock.

(b) In the event that such Holder fails to surreritie required certificates for shares of Seridar&erred Stock held of record by such
Holder within 30 days after delivery of the Mandgt€onversion Date, the Corporation shall, by writhotice to such Holder, indicate wh
shares have been converted pursuant to Section 8.

(c) Effective immediately prior to the close of mess on any Conversion Date with respect to aayesbf Series B Preferred Stock,
dividends shall no longer be declared on any sodverted share of Series B Preferred Stock and shate of Series B Preferred Stock shall
cease to be outstanding, in each case, subjewut taght of the Holder to receive any accrued amgkid or declared and unpaid dividends on
such share to the extent provided in Section 4(@ @y other payments to which such Holder is etfser entitled pursuant to Section 8,
Section 11 or Section 13 hereof, as applicable.

(d) No allowance or adjustment, except pursua@dction 10, shall be made in respect of divideraysble to holders of the Common
Stock of record as of any date prior to the clddeusiness on any Conversion Date with respechyoshare of Series B Preferred Stock. F
to the close of business on the Conversion Date mgipect to any share of Series B Preferred Sshekes of Common Stock issuable
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upon conversion thereof, or other securities iskeuapon conversion of, such share of Series B RegfeStock shall not be deemed
outstanding for any purpose, and the Holder thesbafl have no rights with respect to the CommatiSor other securities issuable upon
conversion (including voting rights, rights to resp to tender offers for the Common Stock or o#esurities issuable upon conversion and
rights to receive any dividends or other distribng on the Common Stock or other securities issuasbn conversion) by virtue of holding
such share of Series B Preferred Stock.

(e) Shares of Series B Preferred Stock duly coadart accordance with Section 8 or Section 11 igfAlticles of Amendment will
resume the status of authorized and unissued pedfetock, undesignated as to series and avaflabfature issuance. The Corporation may,
from time to time, take such appropriate actiomay be necessary to reduce the authorized numistraoés of Series B Preferred Stock;
provided, however, that the Corporation shall not take any suchoadfisuch action would reduce the authorized nunolbshares of Series
B Preferred Stock below the sum of (i) the numbeshares of Series B Preferred Stock then outstgnaind (ii) the number of shares of
Series B Preferred Stock issuable upon the exeotiary warrants then outstanding.

() The Person or Persons entitled to receive thi@i@on Stock and/or cash, securities or other ptgjgsuable upon conversion of
Series B Preferred Stock shall be treated forwaibpses as the record holder(s) of such sharesmh@®n Stock and/or securities as of the
close of business on the applicable Conversion aterespect thereto. In the event that a Holdatlshot by written notice designate the
name in which shares of Common Stock and/or casluriies or other property (including paymentgasgh in lieu of fractional shares) to be
issued or paid upon conversion of shares of S&rieeeferred Stock should be registered or paiti@mntanner in which such shares should be
delivered, the Corporation shall be entitled tasegy and deliver such shares, and make such paymehe name of the Holder and in the
manner shown on the records of the Corporation.

(g) On the Mandatory Conversion Date with respeetrty share of Series B Preferred Stock, certéeatpresenting shares of Common
Stock shall be issued and delivered to the Holderetof or such Holder’s designee upon presentatioinsurrender of the certificate
evidencing the Series B Preferred Stock to the @watpn and, if required, the furnishing of appiapr endorsements and transfer documents
and the payment of all transfer and similar taxes.

Section 10. Anti-Dilution Adjustments
(a) The Conversion Price shall be subject to tlleviagng adjustments.

(i) Stock Dividends and Distributiondf the Corporation pays dividends or other disitions on the Common Stock in shares of
Common Stock, then the Conversion Price in efi@chédiately prior to the ERate for such dividend or distribution will be niplited by the
following fraction:

0S,
0Os1

Where,

0S,
= the number of shares of Common Stock outstandimgediately prior to the E-Date for such dividend or distributio

0S1:= the sum of the number of shares of Common Stocktanding immediately prior to the EBXate for such dividend or distribution p
the total number of shares of Common Stock constgisuch dividend or distributiol
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For the purposes of this clause (i), the numbehafes of Common Stock at the time outstandind sbalnclude shares acquired by the
Corporation. If any dividend or distribution ded&d in this clause (i) is declared but not so paichade, the Conversion Price shall be
readjusted, effective as of the date the Boardiddfors publicly announces its decision not to enalich dividend or distribution, to such
Conversion Price that would be in effect if suchidiend or distribution had not been declared.

(ii) Subdivisions, Splits and Combination of them@mon Stock If the Corporation subdivides, splits or combittes shares of
Common Stock, then the Conversion Price in efi@chédiately prior to the effective date of such sterbdivision, split or combination will
be multiplied by the following fraction:

0S,
Os1

Where,

0S, the number of shares of Common Stock outstandimgeidiately prior to the effective date of such shsaredivision, split or
= combination

0OS1:= the number of shares of Common Stock outstandimgeidiately after the opening of business on thecgffe date of such share
subdivision, split or combinatiol

For the purposes of this clause (ii), the numbeshafres of Common Stock at the time outstandinty sbiinclude shares acquired by the
Corporation. If any subdivision, split or combimatidescribed in this clause (ii) is announced heatdutstanding shares of Common Stock are
not subdivided, split or combined, the Conversiorgd’shall be readjusted, effective as of the ttaeBoard of Directors publicly announces
its decision not to subdivide, split or combine thastanding shares of Common Stock, to such CsiorePrice that would be in effect if

such subdivision, split or combination had not baenounced.

(iii) Issuance of Stock Purchase Right§the Corporation issues to all or substantiallyholders of the shares of Common Stock
rights or warrants (other than rights or warraessied pursuant to a dividend reinvestment plahanespurchase plan or other similar plans)
entitling them, for a period of up to 45 days frtme date of issuance of such rights or warrantsybscribe for or purchase the shares of
Common Stock at less than the Current Market Rnicthe date fixed for the determination of sharééid entitled to receive such rights or
warrants, then the Conversion Price in effect imiatety prior to the EXDate for such distribution will be multiplied byeHollowing fraction

OSp+Y
OSp + X
Where,
0S,
= the number of shares of Common Stock outstandimgeidiately prior to the E-Date for such distributior
X= the total number of shares of Common Stock issyaimsuant to such rights or warrar
Y = the number of shares of Common Stock equal todlgesgate price payable to exercise such rightsaoramts divided by the Current

Market Price on the date fixed for the determirmatid shareholders entitled to receive such rightsarrants
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For the purposes of this clause (iii), the numbdeshares of Common Stock at the time outstandiiadj st include shares acquired by the
Corporation. In the event that such rights or wats@escribed in this clause (iii) are not so idstiee Conversion Price shall be readjusted,
effective as of the date the Board of Directorsliglibannounces its decision not to issue suchtsigih warrants, to the Conversion Price that
would then be in effect if such issuance had nenlaeclared. To the extent that such rights oramsrare not exercised prior to their
expiration or shares of Common Stock are otherwigedelivered pursuant to such rights or warraptanuthe exercise of such rights or
warrants, the Conversion Price shall be readjustesdch Conversion Price that would then be incéfifiad the adjustment made upon the
issuance of such rights or warrants been madeeohahis of the delivery of only the number of skareCommon Stock actually delivered
determining the aggregate offering price payabtesiwh shares of Common Stock, there shall be tateraccount any consideration
received for such rights or warrants and the vafugich consideration (if other than cash, to lerdgned by the Board of Directors).

(iv) Debt or Asset Distributionslf the Corporation distributes to all or substalty all holders of shares of Common Stock
evidences of indebtedness, shares of capital sseckirities, cash or other assets (excluding ariglehd or distribution referred to in clause
(i) above, any rights or warrants referred to awsk (iii) above, any dividend or distribution peictlusively in cash, any consideration
payable in connection with a tender or exchangeraffade by the Corporation or any of its subsidgrand any dividend of shares of capital
stock of any class or series, or similar equitgiiests, of or relating to a subsidiary or otheiifess unit in the case of certain spin-off
transactions as described below), then the CororeRiice in effect immediately prior to the Ex-Déde such distribution will be multiplied
by the following fraction:

SPy, — FMV
SPy
Where,

SPy, = the Current Market Price per share of Common Stocthe Trading Day immediately preceding the-Date.

FMV = the fair market value of the portion of the distition applicable to one share of Common Stock ah slate as determined by the
Board of Directorsprovidedthat, if “FMV” as set forth above is equal to oegter than “SR " as set forth above, in lieu of the
foregoing adjustment, adequate provision shall bdarso that each Holder shall receive on the datehich such distribution is
made to holders of Common Stock, for each shaRreferred Stock, the amount of such distributiachsdolder would have
received had such holder owned a number of sh&i@sramon Stock equal to the Base Value dividedieyApplicable Conversic
Price on the E-Date for such distributior

In a “spin-off”, where the Corporation makes a ilttion to all holders of shares of Common Stochksisting of capital stock of any class or
series, or similar equity interests of, or relatioga subsidiary or other business unit, the Cmioe Price will be adjusted on the 15th Trac
Day after the effective date of the distributionrouyltiplying such Conversion Price in effect immegéiy prior to such 15th Trading Day by
the following fraction:

MP
MP ¢+ MPg
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Where,

MP, the average of the Closing Prices of the CommonkSteer the first ten Trading Days commencing od imcluding the fifth Tradin
= Day following the effective date of such distrilmti

MP s the average of the Closing Prices of the capitalksor equity interests representing the portiothefdistribution applicable to one
= share of Common Stock over the first ten TradingsD@ommencing on and including the fifth TradingyDallowing the effective
date of such distribution, or, if not traded onagional or regional securities exchange or overetnnter market, the fair market
value of the capital stock or equity interests espnting the portion of the distribution applicatdene share of Common Stock on
such date as determined by the Board of Direc

In the event that such distribution described ia thause (iv) is not so paid or made, the Conwer§irice shall be readjusted, effective as of
the date the Board of Directors publicly annouritedecision not to pay or make such dividend striiution, to the Conversion Price that
would then be in effect if such dividend or distiion had not been declared.

(v) Cash Distributions If the Corporation makes a distribution consigtéxclusively of cash to all holders of the ComnStack,
excluding (a) any cash dividend on the Common Stodke extent a corresponding cash dividend id paithe Series B Preferred Stock
pursuant to Section 4(b), (b) any cash that igibisied in a Reorganization Event or as part asprf-off” referred to in clause (iv) above,

(c) any dividend or distribution in connection witie Corporation’s liquidation, dissolution or wing-up, and (d) any consideration payable
in connection with a tender or exchange offer magdthe Corporation or any of its subsidiaries, theaach event, the Conversion Price in
effect immediately prior to the Ex-Date for sucktdbution will be multiplied by the following fraion:

SPy — DIV
SPy
Where,

SPo
= the Closing Price per share of Common Stock orTthding Day immediately preceding the-Date.

DIV = the amount per share of Common Stock of the caghlition, as determined pursuant to the introdadb this
paragraph (v)

In the event that any distribution described iis tiause (v) is not so made, the Conversion Phia# ke readjusted, effective as of the
date the Board of Directors publicly announcesiésision not to pay such distribution, to the Casign Price which would then be in effect
if such distribution had not been declared.

Notwithstanding the foregoing, if “DIV” as set farabove is equal to or greater than ;SP " as s#t ftbove, in lieu of the foregoing
adjustment, adequate provision shall be made se#uh Holder shall have the right to receive @ndate on which the relevant cash divic
or distribution is distributed to holders of Comm®itock, for each share of Preferred Stock, the amafucash such Holder would have
received had such Holder owned a number of shdf€smmon Stock equal to the Base Value dividedheyApplicable Conversion Price on
the Ex-Date for such distribution.
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(vi) Self Tender Offers and Exchange Offetkthe Corporation or any of its subsidiaries@gsfully completes a tender or exchange
offer for the Common Stock where the cash and #heevof any other consideration included in thenpamgt per share of the Common Stock
exceeds the Closing Price per share of the Comrntumk $n the Trading Day immediately succeedingetgiration of the tender or exchar
offer, then the Conversion Price in effect at those of business on such immediately succeedindifgeDay will be multiplied by the
following fraction:

OS() X SPO
AC + (SP, x OS1)

Where,

SPy the Closing Price per share of Common Stock ormthding Day immediately succeeding the expiratibthe tender or exchange
=  offer.

0OS, the number of shares of Common Stock outstandimgeidiately prior to the expiration of the tendeegchange offer, including any
= shares validly tendered and not withdra'

0OS1 = the number of shares of Common Stock outstandimgeidiately after the expiration of the tender orrexme offer

AC = the aggregate cash and fair market value of ther atbnsideration payable in the tender or exchaiffge, as determined by the
Board of Directors

In the event that the Corporation, or one of itsssdiaries, is obligated to purchase shares of Com&tock pursuant to any such tender
offer or exchange offer, but the Corporation, atsaubsidiary, is permanently prevented by applecktw from effecting any such purchas
or all such purchases are rescinded, then the €aiouePrice shall be readjusted to be such ConweiRrice that would then be in effect if
such tender offer or exchange offer had not beestema

(vii) Rights Plans To the extent that the Corporation has a riglgte m effect with respect to the Common Stock o t
Mandatory Conversion Date, upon conversion of drares of the Series B Preferred Stock, Holdersredeive, in addition to the shares of
Common Stock, the rights under the rights planessil prior to the Mandatory Conversion Date, thktsi have separated from the shares of
Common Stock, in which case the Conversion Pridieb@iadjusted at the time of separation as ifGbeporation had made a distribution to
all holders of the Common Stock as described insgdiv) above, subject to readjustment in the eokthe expiration, termination or
redemption of such rights.

(b) The Corporation may make such decreases i@tmeersion Price, in addition to any other decreasgquired by this Section 10, if
the Board of Directors deems it advisable to awsidiminish any income tax to holders of the Comréock resulting from any dividend or
distribution of shares of Common Stock (or issuarfagghts or warrants to acquire shares of Com@tutk) or from any event treated as
such for income tax purposes or for any other neaso

(c) (i) All adjustments to the Conversion Pricelkba calculated to the nearest 1/10 of a centabljastment in the Conversion Price
shall be required if such adjustment would be thas $0.01providedthat any adjustments which by reason of this sidipaph are not
required to be made shall be carried
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forward and taken into account in any subsequgnstadent;provided furtheithat on the Mandatory Conversion Date adjustmentise
Conversion Price will be made with respect to amghsadjustment carried forward and which has nehliaken into account before such ¢

(i) No adjustment to the Conversion Price shalhiede if Holders may participate in the transactitat would otherwise give ri
to an adjustment, as a result of holding the S&iPseferred Stock (including without limitationgguant to Section 4(b) hereof), without
having to convert the Series B Preferred Stock, thagy held the full number of shares of CommoacRtinto which a share of the Series B
Preferred Stock may then be converted. No singdaiteshall be subject to adjustment under more éim@nsubsection of this Section 10 so as
to result in duplication.

(iii) The Applicable Conversion Price shall not&djusted:

(A) with respect to a 382 Rights Plgrpvidedthat Holders of Series B Preferred Stock partigpatsuch distribution
under such 382 Rights Plan as if their shares 0€$8 Preferred Stock were converted into shaf€@mmon Stock pursuant to Section 8
hereof;

(B) upon the issuance of any shares of Common Siocduant to any present or future plan providomgtiie reinvestment
of dividends or interest payable on the Corporagigecurities and the investment of additional @pdl amounts in shares of Common Stock
under any such plan;

(C) upon the issuance of any shares of Common Stodfghts or warrants to purchase those sharesipat to any present
or future employee, director or consultant beréin or program of or assumed by the Corporaticangrof its subsidiaries;

(D) upon the issuance of any shares of Common Siocduant to any option, warrant, right or exetgisaexchangeable
convertible security outstanding as of the dateeshaf the Series B Preferred Stock were firstadsand not substantially amended thereafter;

(E) for a change in the par value or no par valu@mnmon Stock; or
(F) for accrued and unpaid dividends on the S&iEseferred Stock.

(d) Whenever the Conversion Price is to be adjuistedcordance with Section 10(a) or Section 1a{i®,Corporation shall: (i) compt
the Conversion Price in accordance with Sectiom)lO( Section 10(b), taking into account the o gereshold set forth in Section 10(c)
hereof; (ii) as soon as practicable following tleewrence of an event that requires an adjustnoaiiet Conversion Price pursuant to
Section 10(a) or Section 10(b), taking into accdbatone percent threshold set forth in Sectior)ld¢reof (or if the Corporation is not aw
of such occurrence, as soon as practicable aftemiieg so aware), provide, or cause to be providetitten notice to the Holders of the
occurrence of such event; and (iii) as soon agtipedate following the determination of the revisédnversion Price in accordance with
Section 10(a) or Section 10(b) hereof, provide;aarse to be provided, a written notice to the Haldetting forth in reasonable detail the
method by which the adjustment to the ConversigceRras determined and setting forth the reviseavErsion Price.

Section 11. Reorganization Events.

(a) In the event that, prior to the Mandatory Casian Date with respect to the shares of SerieseeRred Stock of any Holder, there
occurs:

(i) any consolidation, merger or other similar Imesis combination of the Corporation with or intotaer Person, in each case
pursuant to which the Common Stock will be conwiteo cash, securities or other property of thepBmation or another Person;
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(i) any sale, transfer, lease or conveyance tdtremd?erson of all or substantially all of the prdp and assets of the Corporation,
in each case pursuant to which the Common Stodkowitonverted into cash, securities or other pitypef the Corporation or another
Person;

(iii) any reclassification of the Common Stock ist@curities including securities other than the @mm Stock; or

(iv) any statutory exchange of the outstanding ehaf Common Stock for securities of another Pefstrer than in connection
with a merger or acquisition);

(any such event specified in this Section 11(d)Raorganization Ever) then, subject to Section 8(b), each share ofisuc
Holder's Series B Preferred Stock outstanding imiatet) prior to such Reorganization Event shall agnoutstanding but each Holder shall
have the right, at its option, subject to the teemd provisions of this Section 11, to convert angll of such Holder’s shares of Series B
Preferred Stock, effective as of the close of bessron the Reorganization Conversion Date (withettra “Regulatory Approval” applied for
such purpose, as applicable, to the survivingeirtisuch Reorganization Event and its securitietuded in the Exchange Property (as
defined below)), into the type and amount of seims; cash and other property receivable in sudrdaization Event by the Holder (other
than a counterparty to the Reorganization Eveanohffiliate of such counterparty) in respect otleauch share of Series B Preferred Stock
equal to the number of shares of Common Stockvifitich one share of Series B Preferred Stock wdd be convertible assuming that a
Mandatory Conversion Date in respect of such shafr8eries B Preferred Stock had occurred (suchréis, cash and other property, the *
Exchange Property).

(b) The conversion right of a Holder of Series BfErred Stock pursuant to this Section 11 shaéhtezcised by the Holder by the
surrender of the certificates representing theeshtar be converted to the Corporation or to thesfiex agent for the Corporation, accompal
by a notice of reorganization conversion, no l#tan the tenth day following the date of deliveryyetaich Holder of a notice from the
Corporation of the expected consummation or theswamation of a Reorganization Event.

(i) Immediately prior to the close of business bba Reorganization Conversion Date, each conveHider of Series B Preferred
Stock shall be deemed to be the Holder of recotd@humber of shares of Common Stock deemed i&sbable upon conversion of such
Holder's Series B Preferred Stock in accordanch alduse (i) or (ii) of Section 11(a), notwithstarglthat the share register of the
Corporation shall then be closed or that certiisaepresenting such Common Stock shall not thexctuelly delivered to such Person.

(ii) Upon notice from the Corporation, each HoldéSeries B Preferred Stock so converted shall ptynsurrender to the
Corporation or its transfer agent certificates espnting the shares so converted (if not previodesliered), duly endorsed in blank or
accompanied by proper instruments of transfer.

(c) In the event that holders of the shares of Com®tock have the opportunity to elect the forncaisideration to be received in
connection with any Reorganization Event, the Haddnall be entitled to the same right of electisrholders of the shares of Common S
with respect to the form of consideration to beereed pursuant to this Section 11.

(d) The above provisions of this Section 11 shatilarly apply to successive Reorganization Eventd the provisions of Section 10
shall apply to any shares of capital stock of tlepGration (or any successor) received by the msldethe Common Stock in any such
Reorganization Event.

(e) The Corporation (or any successor) shall, wilgven days of the consummation of any ReorgaoizE&vent, provide written notic
to the Holders of such consummation of such evedtdad the kind and amount of the cash, securitrestlter property that constitutes the
Exchange Property. Failure to deliver such notic@|shot affect the operation of this Section 11.
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(f) The Corporation shall not enter into any agreahfor a transaction constituting a Reorganizaigant unless such agreement
provides for or does not interfere with or prevéas applicable) conversion of the Series B PrefeBteck into the Exchange Property in a
manner that is consistent with and gives effethi® Section 11.

Section 12. Voting Rights

(a) Holders will not have any voting rights, incingd the right to elect any directors, except (ijing rights, if any, required by law, and
(ii) voting rights, if any, described in this Sextil12.

(b) So long as any shares of Series B Preferreck@tie outstanding, the vote or consent of the étsldf three-quarters of the shares of
Series B Preferred Stock at the time outstandinpgas a single class with all other classes anieés of Parity Securities having similar
voting rights then outstanding, given in persoyproxy, either in writing without a meeting or agte at any meeting called for the
purpose, will be necessary for effecting or valiugitwhether or not such approval is required byskifagton law:

(i) any amendment or alteration (including by meaha merger, consolidation or otherwise) of théidds of Incorporation to
authorize or create, or increase the authorizeduatmaf, any shares of, or any securities convextiblo shares of, any class or series of the
Corporation’s capital stock ranking prior to thei8e B Preferred Stock in the payment of divideads the distribution of assets on any
liquidation, dissolution or winding-up of the Corption;

(i) any amendment, alteration or repeal (includiygmeans of a merger, consolidation or otherwaany provision of the
Articles of Incorporation (including this Articled Amendment) or the Bylaws that would significgrahd adversely alter or change the
terms, rights, preferences or privileges of thaeSeB Preferred Stock; or

(iii) the consummation of a binding share exchaogeeclassification involving the Series B Prefdr&ock or a merger or
consolidation of the Corporation with another sntit

provided, howeverthat a Holder will have no right to vote under thisvision or under Washington law if such votinghts arise due to a
Reorganization Event if (1) the Corporation shaWé complied with Section 11(f) or (2) in each cégethe Series B Preferred Stock remains
outstanding or, in the case of any merger or casstbn with respect to which the Corporation is thee surviving or resulting entity, is
converted into or exchanged for preference seearif the surviving or resulting entity or its oiite parent, that is an entity organized and
existing under the laws of the United States of Aoag any state thereof or the District of Columlaiad (b) such Series B Preferred Stock
remaining outstanding or such preference securdiethe case may be, have such rights (incluBimgnot limited to, the right of conversio
preferences, privileges and voting powers thatraks a whole, as are not materially less favorabtiee Holders thereof than the rights,
preferences, privileges and voting powers of théeS& Preferred Stock, taken as a whole, immelgiatéor to the Reorganization Event;
provided furthel, that any increase in the amount of the authorizedlerred Stock or any securities convertible Prteferred Stock or the
creation and issuance, or an increase in the dmtftbor issued amount, of any series of PrefertedkSor any securities convertible into
preferred stock ranking equally with and/or juriothe Series B Preferred Stock with respect tgthanent of dividends (whether such
dividends are cumulative or non-cumulative) andterdistribution of assets upon the Corporatioigigitiation, dissolution or windingp will
not, in and of itself, be deemed to affect thengtowers, preferences or special rights of theS& Preferred Stock and, notwithstanding
any provision of Washington law, Holders will have right to vote solely by reason of such an inggeareation or issuance.

Each holder of Series B Preferred Stock will hawe wote per share on any matter on which holde&edks B Preferred Stock are entitled to
vote, including any action by written consent.
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If an amendment, alteration, repeal, share excharghassification, merger or consolidation destibbove would adversely affect one or
more but not all series of Preferred Stock witle Nloting rights (including the Series B Preferredc® for this purpose), then only the series
affected and entitled to vote shall vote as a dlatisu of all such series of Preferred Stock.

(c) Notwithstanding the foregoing, Holders shalt have any voting rights if, at or prior to theesffive time of the act with respect to
which such vote would otherwise be required, atstanding shares of Series B Preferred Stock baal been converted into shares of
Common Stock.

Section 13. Fractional Shares
(a) No fractional shares of Common Stock will beusd as a result of any conversion of shares aéSBrPreferred Stock.

(b) In lieu of any fractional share of Common Statkerwise issuable in respect of any mandatoryexsion pursuant to Section 8
hereof, the Corporation shall pay an amount in ¢asimputed to the nearest cent) equal to the seantidn of the Closing Price of the
Common Stock determined as of the second Tradingimmediately preceding the Mandatory ConversioteDa

(c) If more than one share of the Series B Prefe®teck is surrendered for conversion at one tignerldor the same Holder, the num
of full shares of Common Stock issuable upon cosivarthereof shall be computed on the basis ohffigegate number of shares of the
Series B Preferred Stock so surrendered.

Section 14. Reservation of Common Stock.

(a) The Corporation shall at all times thereafesmerve and keep available out of its authorizedusigbued Common Stock or shares
acquired by the Corporation, solely for issuancenughe conversion of shares of Series B Preferteck&s provided in this Articles of
Amendment, free from any preemptive or other sinmilghts, such number of shares of Common Stodbha# from time to time be issuable
upon the conversion of all the shares of SeriesdBefred Stock then outstanding, assuming thaApg@icable Conversion Price equaled the
Base Price.

(b) Notwithstanding the foregoing, the Corporatihrall be entitled to deliver upon conversion ofrebaf Series B Preferred Stock, as
herein provided, shares of Common Stock acquirethéyCorporation (in lieu of the issuance of auttest and unissued shares of Common
Stock), so long as any such acquired shares arafré clear of all liens, charges, security intsres encumbrances (other than liens, cha
security interests and other encumbrances cregtdtelHolders).

(c) All shares of Common Stock delivered upon cosiom of the Series B Preferred Stock shall be dulihorized, validly issued, fully
paid and non-assessable, free and clear of adl,lidaims, security interests and other encumbgafatéer than liens, charges, security
interests and other encumbrances created by thaekd!

(d) Prior to the delivery of any securities thad tborporation shall be obligated to deliver uponvassion of the Series B Preferred
Stock, the Corporation shall use its reasonabledftsts to comply with all federal and state laavsl regulations thereunder requiring the
registration of such securities with, or any appitaf or consent to the delivery thereof by, anyeggamental authority.

(e) The Corporation hereby covenants and agregsithaany time the Common Stock shall be listedthe NASDAQ Stock Market or
any other national securities exchange or autonethtion system, the Corporation will, if perraitby the rules of such exchange or
automated quotation system, list and keep listedhrsg as the Common Stock shall be so listed ah suchange or automated quotation
system, all the Common Stock issuable upon conwes the Series B Preferred Stock.
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Section 15. Replacement Certificatd$e Corporation shall replace any mutilated fiedtie at the Holder's expense upon surrender of
that certificate to the Corporation. The Corponatstall replace certificates that become destrosteten or lost at the Holder’s expense upon
delivery to the Corporation of satisfactory evidetieat the certificate has been destroyed, staléwst together with any indemnity that may
be required by the Corporation.

Section 16. Miscellaneous

(a) All notices or communications in respect ofi&B Preferred Stock shall be sufficiently givegiven in writing and delivered in
person or by first class mail, postage prepaidf, @iven in such other manner as may be permittetthis Certificate of Designations, in the
Articles of Incorporation or Bylaws or by applicallaw. Notwithstanding the foregoing, if sharesSefies B Preferred Stock are issued in
book-entry form through The Depository Trust Cogiimm or any similar facility, such notices maydieen to the holders of Series B
Preferred Stock in any manner permitted by suchitiac

(b) The Corporation shall pay any and all stockdfar and documentary stamp taxes that may be [gayatespect of any issuance or
delivery of shares of Series B Preferred Stockhares of Common Stock or other securities issueaconunt of Series B Preferred Stock
pursuant hereto or certificates representing sbahes or securities. The Corporation shall not,éwex, be required to pay any such tax that
may be payable in respect of any transfer involnettie issuance or delivery of shares of SerieséBaPred Stock or Common Stock or other
securities in a name other than that in which tieres of Series B Preferred Stock with respecthichvsuch shares or other securities are
issued or delivered were registered, or in respeahy payment to any Person other than a payroeahgtregistered holder thereof, and shall
not be required to make any such issuance, delimepayment unless and until the Person otherwitidesl to such issuance, delivery or
payment has paid to the Corporation the amounhpfsach tax or has established, to the satisfactiéhe Corporation, that such tax has t
paid or is not payable.

(c) No share of Series B Preferred Stock shall leanerights of preemption whatsoever as to anyritézsiof the Corporation, or any
warrants, rights or options issued or granted wapect thereto, regardless of how such securitesjch warrants, rights or options, may be
designated, issued or granted.

(d) The shares of Series B Preferred Stock shalhaee any voting powers, preferences or relapagticipating, optional or other
special rights, or qualifications, limitations @strictions thereof, other than as set forth heweim the Articles of Incorporation or as
provided by applicable law.

As amended and corrected effective April 1, 2013
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Exhibit 99.1

(%) Columbia Banking System Inc.

FOR IMMEDIATE RELEASE
April 1, 2013

Contacts: Melanie Dressel, President ar
Chief Executive Office
(253) 3051911

Clint E. Stein, Executive Vice President a
Chief Financial Office
(253) 593830¢

COLUMBIA BANKING SYSTEM ANNOUNCES CLOSING OF ACQUIS ITION OF WEST
COAST BANCORP, FINAL MERGER CONSIDERATION ELECTION RESULTS AND
APPOINTMENT OF DIRECTOR

Tacoma, Washington, April 1, 2013Columbia Banking System, Inc. (NASDAQ: COLBCblumbia ") today announced the completion of
its acquisition of West Coast Bancorp (“West Cogdlie parent company of West Coast Bank. Withctirapletion of the merger,
Columbia’s total assets exceed $7.0 billion, w7 branches in 38 counties in Washington and Orefgffactive at the time of the merger,
Columbia also appointed David A. Dietzler, a forrdgector of West Coast, to serve on Columbia’srBand the Board of its wholly owned
subsidiary, Columbia State Bank.

Melanie J. Dressel, President and Chief Executiffie€ of Columbia said, “We are delighted to watte the customers, employees,
and shareholders of West Coast to Columbia. Thgimgof Columbia and West Coast moves us signiflggoward our stated objective of
being the leading Pacific Northwest regional comityupank. The complementary aspects of the comgahiesinesses, including customer
focus, geographic coverage, business orientatidrcampatibility of management and operating styleakes the merger a natural fit.”

Columbia also announced the final results of teet@dns made by the former shareholders of WessiGegarding the form of
consideration to be received in connection withrtrexger.

Pursuant to the terms of the merger agreement] &eptember 25, 2012, former West Coast sharelsoldene entitled to receive
merger consideration consisting of shares of Colarnbmmon stock (“Columbia Shares”) only, cash paolya unit consisting of a mix of
Columbia Shares and cash, in each case with a eglue to approximately $24.11, depending on, ded giving effect to, the proration and
allocation procedures set forth in the merger agesg.



The final results of the elections made by formexst\Coast shareholders are as follows:

» Holders of 13,215,490 West Coast shares of comrumk,s(on an as-converted basis) (“West Coast Shaoe approximately
57.5% of the outstanding West Coast Shares, médikelactions to receive Columbia Shares o

* Holders of 4,562,805 West Coast Shares, or appwieiyn19.9% of the outstanding West Coast Sharademalid elections to
receive cash onl

* Holders of 1,970,264 West Coast Shares, or appwiein8.6% of the outstanding West Coast Sharedemalid elections to
receive a unit consisting of Columbia Shares aisth.

* Holders of 3,237,867 West Coast Shares, or appwieiyn14.1% of the outstanding West Coast Shaids)at make an election
or were deemed not to have made a valid electimhwall receive merger consideration pursuant toghoration and allocation
formulas set forth in the merger agreem

The cash component of the aggregate merger comsimeis fixed at $264,609,560, which amount wadansubscribed, and the share
component of issuable consideration (inclusivecfiealent Columbia Shares issuable upon conversidiiest Coast preferred stock or
exercise of West Coast warrants or options) igffice12,809,525 Columbia Shares. Each West Coase 3tr which a valid election was
made to receive cash, or for which a valid electias not made, will receive approximately $24.1tash. Pursuant to the proration formula
set forth in the merger agreement, former West Cslareholders will receive approximately $4.6€ash and 0.9397 Columbia Shares for
each West Coast Share for which a valid electios mvade to receive stock consideration. Each WeastC®hare for which a valid mixed
election was made will receive approximately $12rd6ash and 0.5831 Columbia Shares. No fractishates of Columbia common stock
will be issued; in lieu of fractional shares, fomvgest Coast shareholders will receive cash.

Keefe, Bruyette & Woods, Inc. acted as financialisok and Graham & Dunn PC acted as legal counsébtumbia. Sandler O'Neill +
Partners, L.P. acted as financial advisor and Wichipton, Rosen & Katz acted as legal counséMest Coast.
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About Columbia

Headquartered in Tacoma, Washington, Columbia Ben&lystem, Inc. is the holding Company of Colungtizte Bank, a Washington state-
chartered full-service commercial bank. For thétsbonsecutive year, the bank was named in 20bh@®fPuget Sound Business Journal’s
“Washington’s Best Workplaces.”

Following the merger, Columbia Banking System n@s b57 banking offices, including 86 branches irskifagton State and 71 branches in
Oregon. Columbia State Bank does business und@&ahk of Astoria name in Astoria, Warrenton, Seas{@annon Beach, Manzanita and
Tillamook in Oregon. More information about Coluraliian be found on its website at www.columbiabamk.c

H#Hi#
Note Regarding Forward-Looking Statements

This press release may contain forward-lookingestaints within the meaning of the Private Securltiggation Reform Act of 1995.
Forward-looking statements are typically identiflsdwords such as “believe,” “expect,” “anticipdténtend,” “target,” “estimate,”
“continue,” “positions,” “prospects” or “potentialby future conditional verbs such as “will,” “wadil’ “should,” “could” or “may,” or by
variations of such words or by similar expressidrteese forward-looking statements involve known ankinown risks, uncertainties and
other factors which may cause Columbia’s performeasrcachievements to be materially different framy expected future results,
performance, or achievements. Forward-looking statés speak only as of the date they are made alwinBGia does not assume any duty to
update forward looking statements. Such forwardkilog statements include, but are not limited tatesnents about the benefits of the
business combination transaction involving Columiraluding future financial and operating resullss combined company’s plans,
objectives, expectations and intentions and otfaéements that are not historical facts. The follmfactors, among others, could cause
actual results to differ from those set forth ie forward-looking statements: (i) the risk that Bemefits from the transaction may not be fully
realized or may take longer to realize than exgkdteluding as a result of changes in general @ton and market conditions, interest and
exchange rates, monetary policy, laws and reguistand their enforcement, and the degree of cotigein the geographic and business
areas in which the combined company operateghg@igbility to promptly and effectively integrateetbusinesses following the merger;

(iii) the reaction to the transaction of the comipahcustomers, employees and counterparties;ighdiyersion of management time on post-
merger-related issues. For more information, seeigtk factors described in each of Columbia’s AairiReport on Form 10-K, Quarterly
Reports on Form 10-Q and other filings with theBies and Exchange Commission.
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